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THIS DEED OF IRREVOCABLE UNDERTAKING is dated 23 December 2024 and made: 

BETWEEN: 

1. THE GONGJIN LIMITED, a company incorporated in the British Virgin Islands
with limited liability, whose registered office is at Commerce House, WicKhams Cay
1, P.O. Box 3140, Road Town, Tortola, British Virgin Islands VG1110 (the “Obligor”);
and

2. VICTORY III CO., LTD, a company incorporated under the laws of the Cayman
Islands with limited liability with registration number CT-415836 and whose registered
office is at Cricket Square, Hutchins Drive, PO Box 2681, Grand Cayman, KY1-1111,
Cayman Islands (the “Offeror”).

WHEREAS: 

(A) Vesync Co., Ltd (the “Company”) is a company incorporated in the Cayman Islands
with limited liability, whose ordinary shares (the “Shares”) are currently listed on the
Stock Exchange (stock code: 2148) with its registered office at Cricket Square,
Hutchins Drive, PO Box 2681, Grand Cayman, KY1-1111, Cayman Islands, and as at
the date hereof, the issued share capital of the Company is 1,139,492,800 Shares, of
which 14,398,473 Shares (representing approximately 1.26% of the issued share capital
of the Company at the date hereof) are legally and beneficially owned by the Obligor.

(B) The Offeror intends to proceed with the Scheme substantially on the terms and
conditions set out in the Announcement and otherwise as described in this Undertaking.

(C) Upon the terms contained in this Undertaking, the Obligor agrees to irrevocably
undertake to (a) exercise or procure the exercise of the voting rights attached to all of
the Offeree Shares (i) to vote in favour of the Scheme at the Court Meeting, and (ii) to
vote in favour of the resolutions at the EGM to approve and give effect to the
Maintenance of Capital, and any resolutions proposed at the Court Meeting and the
EGM to assist with the implementation of the Scheme or are necessary for the Scheme
to become effective, in accordance with the terms and conditions set out in the Scheme
Document; and (b) elect or procure the election of the Share Alternative as the
cancellation consideration in respect of all of the Offeree Shares, in accordance with
the terms and conditions set out in the Scheme Document.

NOW IT IS HEREBY AGREED as follows: 

1. INTERPRETATION

1.1 Capitalised terms used but not defined herein shall have the meanings assigned to them 
in the Announcement. 

1.2 In this Undertaking, the following terms shall have the following meanings: 

"Announcement" means the joint announcement to be published by the Offeror and 
the Company pursuant to Rule 3.5 of the Takeovers Code in respect of the Proposal, 
the latest draft of which is attached hereto in Appendix A; 
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"Applicable Laws" 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; 

"Authority" means any relevant government, administrative or regulatory body, or 
court, tribunal, arbitrator or governmental agency or authority or department (including 
any relevant securities exchange) and whether supranational, national, regional or local; 

"Business Day" means a day on which the Stock Exchange is open for the transaction 
of business; 

"CCASS" means the Central Clearing and Settlement System established and operated 
by HKSCC; 

"CCASS Participant" means a person admitted for the time being by HKSCC as a 
participant of CCASS; 

"Company" has the meaning given to it in Recital (A);  

"Court Hearing" means the court hearing of the Grand Court of the Cayman Islands 
to hear the petition to sanction the Scheme; 

"Despatch Date" means the date of despatch of the Scheme Document; 

"EGM" means the extraordinary general meeting of the Company to be convened for 
the Shareholders to consider and vote on, among other things, the necessary resolutions 
for the implementation of the Proposal; 

"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; 

"HKIAC" has the meaning given to it in Clause 17.2; 

"HKSCC" means Hong Kong Securities Clearing Company Limited; 

"HK$" means the lawful currency of Hong Kong; 

"Maintenance of Capital" means the maintenance of the issued share capital of the 
Company at the amount immediately prior to the cancellation of the Scheme Shares by 
applying the reserve created as a result of the aforesaid cancellation of the Scheme 
Shares to pay up in full at par such number of new Shares as is equal to the number of 
Scheme Shares cancelled as a result of the Scheme for issuance to the Offeror; 

"Notice" means a notice to be given pursuant to the terms of this Undertaking, and shall 
be construed in accordance with Clause 10; 

"Offeree Shares" means (i) the Shares owned by the Obligor as specified in Schedule 
1, (ii) any other Share which the Obligor may acquire on or after the date hereof and 
(iii) any other Shares attributable to or derived from the Shares referred to in (i) and (ii) 
(including, without limitation, any scrip dividend);  
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"Parties" means the named parties to this Undertaking and "Party" means any one of 
them; 

"Rules" has the meaning given to it in Clause 17.2; 

"Undertaking" means this Undertaking as amended or varied from time to time; and 

"Warranties" means the representations and warranties given by the Obligor and 
contained in this Undertaking set out in Clause 2.1 and Schedule 2 and the expression 
"Warranty" means any one of them. 

1.3 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). 

1.4 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. 

1.5 The expressions the "Obligor" 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. 

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

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

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 SFO; 

1.8.2 "offer period" shall be interpreted in accordance with the Takeovers Code; and 

1.8.3 the "Scheme" shall include any new, increased, renewed or revised offer made 
by or on behalf of the Offeror (or if by way of scheme of arrangement, imposed 
by the Grand Court of the Cayman Islands), howsoever to be implemented. 

2. OWNERSHIP OF SHARES 

2.1 Subject to this Undertaking not having been terminated, the Obligor hereby represents, 
warrants and undertakes as at the date hereof, on the Despatch Date and the Effective 
Date that: 

2.1.1 the Obligor is the beneficial owner of the Offeree Shares free and clear of any 
Encumbrance and has control over the exercise of the voting rights attached to 
all of the Offeree Shares; and 
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2.1.2 save as set out in Schedule 1, the Obligor is not interested in any other securities 
of the Company and does not have any rights to subscribe, purchase or 
otherwise acquire any securities of the Company. 

3. DEALINGS 

3.1 The Obligor undertakes that it shall not, and shall procure that the relevant registered 
holder of the Offeree Shares shall not, on or before the Effective Date, and other than 
in connection with the Scheme or pursuant to Clause 4 below, 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. 

4. IRREVOCABLE UNDERTAKING  

Voting 

4.1 The Obligor irrevocably undertakes to exercise or procure the exercise of the voting 
rights attached to all of the Offeree Shares (i) to vote in favour of the Scheme at the 
Court Meeting; and (ii) to vote in favour of the resolutions at the EGM to approve and 
give effect to the Maintenance of Capital, and any resolutions proposed at the Court 
Meeting and the EGM to assist with the implementation of the Scheme or are necessary 
for the Scheme to become effective, in accordance with the terms and subject to the 
conditions to be set out in the Scheme Document. 

4.2 The Obligor irrevocably undertakes that in exercising or procuring the exercise of any 
of the voting rights attached to the Offeree Shares in accordance with Clause 0: 

4.2.1 if any of the Offeree Shares are registered under the name of the Obligor, it will 
complete, sign and deliver (or procure the signing and delivery of) the forms of 
proxy in accordance with the instructions printed on the forms of proxy (or other 
applicable instructions on the forms of proxy) to the Company’s Hong Kong 
branch share registrar to vote in favour of all of the resolutions to be proposed 
at the Court Meeting and the EGM in accordance with Clause 0 by no later than 
five Business Days after the Despatch Date, provided that the Obligor shall 
arrange for the duly completed and signed forms of proxy to be first provided 
to the Offeror and its financial adviser within three Business Days following the 
Despatch Date for their review, and adopt the comments of the Offeror and its 
financial adviser in respect of the forms of proxy; and 

4.2.2 if any of the Offeree Shares are deposited and registered in the name of HKSCC 
or its nominee and held in CCASS, the Obligor shall give all instructions, take 
all actions and execute all documents as may be necessary or required by the 
relevant CCASS Participant in respect of such Offeree Shares in a timely 
manner to ensure that the relevant CCASS Participant shall cause HKSCC or 
its nominee to vote in a manner which is in accordance with Clause 0 at the 
Court Meeting and the EGM. 

4.3 The Obligor irrevocably undertakes that it will not revoke or revise the forms of proxy 
or proxy and voting instructions made in accordance with Clauses 0 and 4.2, whether 
by way of writing, attending the meetings or otherwise. 
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Electing the Share Alternative 

4.4 The Obligor irrevocably undertakes to the Offeror to elect for or procure the election of 
the Share Alternative as the cancellation consideration of all of the Offeree Shares under 
the Scheme. 

4.5 The Obligor irrevocably undertakes to take all such actions as may be required to elect 
for the Share Alternative in accordance with the terms and condition and election 
procedure set out in the Scheme Document, including: 

4.5.1 if the Offeree Shares are deposited and registered in the name of HKSCC or its 
nominee and held in CCASS, to give all instructions, take all actions and 
execute all documents, at its own cost, as may be necessary or required by the 
relevant CCASS Participant in respect of such Offeree Shares in a timely 
manner to ensure that all of the Offeree Shares are withdrawn from CCASS and 
registered in the name of the Obligor no later than five Business Days after the 
Despatch Date; and 

4.5.2 by no later than the earlier of (i) five Business Days after the completion of the 
withdrawal and registration of the Offeree Shares as set out in Clause 4.5.1 
above, and (ii) if any of the Offeree Shares are registered under the name of the 
Obligor, five Business Days after the Despatch Date, sign and deliver (or 
procure the signing and delivery of) to the Company’s Hong Kong share 
registrar of the consideration election form in accordance with the instructions 
printed on the election form to elect for the Share Alternative in respect of all 
of the Offeree Shares, and all such KYC Documents as may be required by the 
Company’s Hong Kong share registrar, provided that the Obligor shall arrange 
for the duly completed and signed consideration election form to be provided to 
the Offeror and its financial adviser no less than three Business Days before the 
aforementioned timing for delivery of the consideration election form, and shall 
adopt the comments of the Offeror and its financial adviser in respect of the 
consideration election form. 

4.6 The Obligor irrevocably undertakes that it will not revoke or revise the consideration 
election form made in accordance with the requirement under Clauses 4.4 and 4.5, 
whether by way of writing or otherwise. 

5. REPRESENTATIONS AND WARRANTIES 

5.1 Subject to this Undertaking not having been terminated, the Obligor represents and 
warrants to the Offeror that each of the Warranties is true and accurate in all respects 
and not misleading in any respects at the date of this Undertaking by reference to the 
facts and circumstances existing at such date. On the Despatch Date and the Effective 
Date, the Obligor is deemed to represent and warrant to the Offeror that each of the 
Warranties is true and accurate in all respects and not misleading in any respects at the 
Despatch Date and the Effective Date by reference to the facts and circumstances 
existing at such 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 or the Effective Date (as the case may be). 
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5.2 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. 

5.3 The Obligor hereby agrees, to the extent permissible under Applicable Laws, to disclose 
as soon as reasonably practicable 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 it after the date of this Undertaking up to and including the 
Effective Date which may constitute a breach of any of the Warranties if given at any 
time up to and including the Effective Date or which might make them untrue, 
inaccurate or misleading in any respect. 

5.4 The Offeror represents and warrants to the Obligor that each of the representations and 
warranties set out in Schedule 3 is true, accurate and not misleading at the date of this 
Undertaking, the Despatch Date and the Effective Date, by reference to the facts and 
circumstances existing at such date. For this purpose only, where in a representation or 
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 or the Effective Date 
(as the case may be). 

6. VOTING RIGHTS AND PREJUDICIAL ACTION 

6.1 The Obligor hereby irrevocably undertakes that: 

6.1.1 it shall not exercise any of the voting rights attached to the Offeree Shares other 
than in accordance with this Undertaking; 

6.1.2 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 
Scheme in accordance with the Offeror's reasonable instructions; and 

6.1.3 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 it, directly or 
indirectly, has any interest to make such an offer. 

7. CONSENTS 

7.1 The Obligor agrees to: 

7.1.1 the issue of the Scheme Document and any other announcement in connection 
with the Proposal with the references to it and to details of this Undertaking; 

7.1.2 details of this Undertaking being set out in any other announcement in respect 
of the Scheme and in the Scheme Document; and 

7.1.3 this Undertaking being available for inspection during the offer period. 

7.2 Each Party shall use commercially reasonable endeavours to give the other Parties all 
information and assistance as such Parties may reasonably require in order to comply 
with the requirements of the Takeovers Code, the Listing Rules and all Applicable Laws 
in relation to the Proposal and the Scheme such Parties are subject. 
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8. CONFIDENTIAL INFORMATION 

The Obligor and the Offeror undertake to each other to keep confidential (save for any 
disclosure as required by the Takeovers 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 Proposal. 

9. TERMINATION 

9.1 This Undertaking shall terminate immediately: 

9.1.1 if the Proposal and the Scheme is otherwise not implemented by the Long Stop 
Date (as defined in the Announcement); or 

9.1.2 if the Scheme is not approved at the Court Meeting; or 

9.1.3 if the Maintenance of Capital is not approved at the EGM; or 

9.1.4 if at the Court Hearing, the Grand Court of the Cayman Islands does not sanction 
the Scheme; or 

9.1.5 by mutual agreement of the Parties, 

whichever is the earliest. 

9.2 In the event of the termination of this Undertaking in accordance with its terms, 
this Undertaking shall terminate in all respects with immediate effect, and no Party shall 
have any claim under this Undertaking against any other Party, save that: 

9.2.1 the provisions of Clauses 1 and 8 to 17 shall continue to apply in full force 
and effect thereafter; and 

9.2.2 such termination shall be without prejudice to a Party’s accrued rights and 
remedies, obligations and liabilities under this Undertaking as at the date of 
such termination. 

10. NOTICES 

10.1 A Notice under or in connection with this Undertaking shall be: 

10.1.1 in writing and in English; and 

10.1.2 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 10.2 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. 
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10.2 For the purposes of this Clause 10, a Notice shall be sent to the facsimile numbers or 
addresses and for the attention of those persons set out below: 

10.2.1 in the case of the Obligor:  

Address: F5, Building F3, TCL Int'l E City, No.1001, Zhongshanyuan Rd., 
Nanshan District, Shenzhen, Guangdong Province, China 

Email: lucy.jiang@vesync.com 
Attention: Junxiu JIANG 

10.2.2 in the case of the Offeror: 

Address: 40/F, Dah Sing Financial Centre, 248 Queen’s Road East, 
Wanchai, Hong Kong 

Email: philip.chen@vesync.com 
Attention: Philip CHEN 

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. 

10.3 Unless there is evidence that it was received earlier, a Notice is deemed given if: 

10.3.1 delivered personally, when left at the address referred to in Clause 10.2;  

10.3.2 sent by courier, two (2) Business Days after posting it; or 

10.3.3 sent by fax, when confirmation of its transmission has been recorded on the 
sender's fax machine. 

11. OTHER 

11.1 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. 

11.2 The Obligor 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. 

11.3 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. 

11.4 The Parties do not intend that any term of this Undertaking shall be enforceable, by 
virtue of the Contracts (Rights of Third Parties) Ordinance (Chapter 623 of the Laws 
of Hong Kong), by any person who is not a party to this Undertaking.  
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12. COSTS 

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

13. 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. 

14. VARIATION 

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

15. FURTHER ASSURANCE 

The Obligor 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. 

16. 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. 

17. GOVERNING LAW AND JURISDICTION 

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

17.2 Any dispute, controversy, or claim arising out of or relating to this Undertaking 
(including any question regarding its existence, validity or termination, or the 
interpretation or enforcement of any provision hereof) that cannot be amicably settled 
shall be referred to and finally resolved by binding arbitration administered by the Hong 
Kong International Arbitration Centre ("HKIAC") in accordance with the HKIAC 
Administered Arbitration Rules (the "Rules") in force when the Notice of Arbitration 
is submitted in accordance with such Rules, which Rules are deemed to be incorporated 
by reference into this Clause and as may be amended by the rest of this Clause. 

17.3 The arbitration tribunal shall consist of a sole arbitrator to be appointed in accordance 
with the Rules.    

17.4 The seat of the arbitration shall be Hong Kong. 

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

This announcement appears for information purposes only and is not intended to and does not 
constitute, or form part of, any offer to purchase or subscribe for or an invitation to purchase 
or subscribe for any securities of the Offeror or the Company or the solicitation of any vote or 
approval in any jurisdiction, nor shall there be any sale, issuance or transfer of securities of 
the Company in any jurisdiction in contravention of applicable law or regulation. 

VICTORY III CO., LTD 
(incorporated in the Cayman Islands with 

limited liability) 

Vesync Co., Ltd 
(incorporated in the Cayman Islands with 

limited liability) 
(Stock Code: 2148) 

JOINT ANNOUNCEMENT 

(1) PROPOSAL FOR THE PRIVATISATION OF VESYNC CO., LTD BY 
THE OFFEROR BY WAY OF A SCHEME OF ARRANGEMENT UNDER 

SECTION 86 OF THE COMPANIES ACT 

(2) PROPOSED WITHDRAWAL OF LISTING 

(3) SPECIAL DEAL RELATING TO THE INVESTOR ARRANGEMENT 

(4) IRREVOCABLE UNDERTAKINGS BY THE IU SHAREHOLDERS TO 
APPROVE THE PROPOSAL AND ELECT THE SHARE ALTERNATIVE 

AND 

(5) RESUMPTION OF TRADING IN SHARES 

 

Financial Adviser to the Offeror 

 

  

SFC1213Q1 
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INTRODUCTION 

On 23 December 2024, the Offeror requested the Board to put forward a proposal to the Scheme 
Shareholders for the privatisation of the Company by way of a scheme of arrangement under 
Section 86 of the Companies Act. Upon completion of the Proposal, the Company will become 
a wholly-owned subsidiary of the Offeror and the listing of the Shares will be withdrawn from 
the Stock Exchange. 

TERMS OF THE PROPOSAL 

The Proposal will be implemented by way of the Scheme. The Scheme will provide that, if it 
becomes effective, the Scheme Shares will be cancelled in exchange for either: 

(a) the Cash Alternative: cash of HK$5.60 for every Scheme Share; or 

(b) the Share Alternative: one TopCo Share for every Scheme Share. 

The Scheme Shareholders may elect either the Cash Alternative or the Share Alternative as the 
form of Cancellation Consideration in respect of their entire holdings of Scheme Shares held 
as at the Effective Date (but not, for the avoidance of doubt, a combination of the two). Scheme 
Shareholders who do not make any election or whose elections are invalid will be deemed to 
have elected to receive their entitlement under the Cash Alternative, subject to the Proposal 
becoming unconditional in all respects. 

The Cancellation Consideration will not be increased, and the Offeror does not reserve 
the right to do so. Shareholders and potential investors should be aware that, following 
the making of this statement, the Offeror will not be allowed to increase the Cancellation 
Consideration. 

As at the date of this announcement, there are no outstanding dividends which have been 
declared by the Company and not yet paid. If, after the date of this announcement, any dividend 
and/or other distribution and/or other return of capital is announced, declared or paid in respect 
of the Shares, the Offeror reserves the right to reduce the Cancellation Consideration by all or 
any part of the amount or value of such dividend, distribution and/or, as the case may be, return 
of capital after consultation with the Executive, in which case any reference in this 
announcement, the Scheme Document or any other announcement or document to the 
Cancellation Consideration will be deemed to be a reference to the Cancellation Consideration 
as so reduced. The Company has confirmed that it does not intend to announce, declare or pay 
any dividend, distribution or other return of capital before the Long Stop Date. 

As at the date of this announcement, TopCo has 786,760,200 shares in issue. The actual number 
of new TopCo Shares to be issued under the Share Alternative will be determined after the 
latest time for the election of the Cash Alternative or the Share Alternative. If all the Scheme 
Shareholders elect the Share Alternative, 352,732,600 new TopCo Shares will be issued, 
representing approximately 30.96% of the enlarged issued share capital of TopCo upon 
completion of the Proposal. 

The cash consideration of HK$5.60 per Scheme Share under the Cash Alternative represents: 

• a premium of approximately 33.33% over the closing price of HK$4.20 per Share as 
quoted on the Stock Exchange on 10 December 2024, being the Last Trading Date; 

SFC1213Q1 

SFC1218Q6 
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• a premium of approximately 34.36% over the average closing price of approximately 
HK$4.17 per Share based on the daily closing prices of the Shares as quoted on the Stock 
Exchange for the five (5) trading days up to and including the Last Trading Date; 

• a premium of approximately 37.32% over the average closing price of approximately 
HK$4.08 per Share based on the daily closing prices of the Shares as quoted on the Stock 
Exchange for the ten (10) trading days up to and including the Last Trading Date; 

• a premium of approximately 44.37% over the average closing price of approximately 
HK$3.88 per Share based on the daily closing prices of the Shares as quoted on the Stock 
Exchange for the thirty (30) trading days up to and including the Last Trading Date; 

• a premium of approximately 36.09% over the average closing price of approximately 
HK$4.11 per Share based on the daily closing prices of the Shares as quoted on the Stock 
Exchange for the sixty (60) trading days up to and including the Last Trading Date; 

• a premium of approximately 36.42% over the average closing price of approximately 
HK$4.11 per Share based on the daily closing prices of the Shares as quoted on the Stock 
Exchange for the ninety (90) trading days up to and including the Last Trading Date; 

• a premium of approximately 150.62% over the Group’s audited net asset value 
attributable to the Shareholders of approximately HK$2.23 per Share pursuant to the 
latest audited consolidated financial statements of the Company as at 31 December 2023, 
calculated based on the audited consolidated net asset value attributable to the 
Shareholders of US$327,516,000 (based on the exchange rate of US$1.00:HK$7.7742 as 
at Last Trading Date for illustrative purposes) as at 31 December 2023 and the Shares in 
issue as at the date of this announcement; and 

• a premium of approximately 144.33% over the Group’s unaudited net asset value 
attributable to the Shareholders of approximately HK$2.29 per Share pursuant to the 
latest unaudited consolidated financial statements of the Company as at 30 June 2024, 
calculated based on the unaudited consolidated net asset value attributable to the 
Shareholders of US$335,946,000 (based on the exchange rate of US$1.00:HK$7.7742 as 
at Last Trading Date for illustrative purposes) as at 30 June 2024 and the Shares in issue 
as at the date of this announcement.  

The implementation of the Proposal is, and the Scheme will become effective and binding on 
the Company and all Shareholders, subject to the fulfilment or waiver (as applicable) of all the 
Conditions as described in the section headed “3. Conditions to the Proposal and the Scheme”. 
All of the Conditions will have to be fulfilled or waived, as applicable, on or before the Long 
Stop Date, failing which the Proposal and the Scheme will lapse. 

If the Proposal is approved and implemented:  

(a) the Scheme Shares held by the Founder Group will be cancelled and extinguished on the 
Effective Date in exchange for the Founder Cancellation Consideration, being the 
crediting of the unpaid TopCo Shares held by the Founder Group as being fully paid in 
the amount of the Cash Alternative of HK$5.60 per TopCo Share; 

(b) all of the Scheme Shares held by the other Scheme Shareholders will be cancelled and 
extinguished on the Effective Date in exchange for either the Cash Alternative or the 
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Share Alternative; 

(c) the issued share capital of the Company will, on the Effective Date, be maintained at the 
amount immediately prior to the cancellation and extinguishment of the Scheme Shares 
by allotting and issuing to the Offeror the same number of new Shares, credited as fully 
paid, as the number of Scheme Shares cancelled and extinguished. The credit arising in 
the books of accounts of the Company as a result of the cancellation of the Scheme Shares 
will be applied in paying up in full value the new Shares so allotted and issued to the 
Offeror; and 

(d) the Company will make an application for the listing of the Shares to be withdrawn from 
the Stock Exchange in accordance with Rule 6.15(2) of the Listing Rules and such 
withdrawal is expected to take place immediately following the Scheme becoming 
effective. 

IRREVOCABLE UNDERTAKINGS1 

On 23 December 2024, the Offeror received an Irrevocable Undertaking from each of the IU 
Shareholders (comprising the Investor, the Trustee, Gongjin, [Chen Wangcai Holdings] and 
[Mr. Chen]), pursuant to which each of the IU Shareholders has undertaken to, among other 
things, (i) for each of the Investor, the Trustee and [Mr. Chen], (x) provide a separate 
undertaking to refrain from voting at the Court Meeting and (y) exercise (or procure the 
exercise of) all voting rights attached to the IU Shares held or owned by it/him at the EGM in 
favour of all the resolutions to approve the Proposal and any matters in connection with the 
Proposal (where applicable), (ii) for each of Gongjin and [Chen Wangcai Holdings], exercise 
(or procure the exercise of) all voting rights attached to the IU Shares held or owned by it at 
the Court Meeting and the EGM in favour of all the resolutions to approve the Proposal and 
any matters in connection with the Proposal (where applicable), and (iii) for each of the IU 
Shareholders, elect the Share Alternative only as the form of Cancellation Consideration for 
the cancellation of the IU Shares held or owned by it/him. The [185,643,698] IU Shares held 
by the IU Shareholders which are the subject of the Irrevocable Undertakings represent 
approximately [16.29]% of the issued share capital of the Company as at the date of this 
announcement. 

Pursuant to the Irrevocable Undertakings and assuming (a) the Scheme Shares held by the 
Founder Group will be cancelled in consideration for the Founder Cancellation Consideration, 
(b) each of the IU Shareholders elects the Share Alternative for the cancellation of all of the IU 
Shares held or owned by it/him, (c) all of the other Scheme Shareholders elect the Cash 
Alternative, and (d) there is no other change in shareholding of the Company before completion 
of the Proposal, TopCo will be owned by the Founder Group and the IU Shareholders who 
have elected the Share Alternative as to approximately [80.91]% and [19.09]%, respectively, 
upon completion of the Proposal. 

The Irrevocable Undertakings, being binding irrevocable undertakings, will terminate and the 
above obligations of the IU Shareholders under the Irrevocable Undertakings will cease to be 
binding if the Scheme does not become effective, lapses or is withdrawn in accordance with its 
terms. 

 
1  Note to Draft: To update based on the final list of IU shareholders. 
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SHAREHOLDING STRUCTURE OF THE COMPANY AND SCHEME SHARES 

As at the date of this announcement, the Company has 1,139,492,800 Shares in issue, all of 
which are Scheme Shares. 

As at the date of this announcement, the Offeror does not hold any Shares and the Offeror 
Concert Parties hold in aggregate 952,956,950 Shares, representing approximately 83.63% of 
the issued share capital of the Company. 

FINANCIAL RESOURCES 

On the assumption that (a) the Scheme Shares held by the Founder Group will be cancelled in 
consideration for the Founder Cancellation Consideration, (b) the IU Shareholders who have 
irrevocably undertaken to elect the Share Alternative will elect the Share Alternative for the 
cancellation of all of the IU Shares held or owned by it/him and not sell, transfer, encumber or 
otherwise dispose of all or any of the IU Shares held or owned by them on or before the 
Effective Date, (c) all of the other Scheme Shareholders will elect the Cash Alternative, and 
(d) no further Shares are issued before the Record Date, the amount of cash required for the 
Proposal would be approximately HK$[935,697,852]. 

The Offeror is financing the entire cash amount required for the Proposal from the Acquisition 
Facility. 

A copy of the Acquisition Facility will be available for inspection as a document on display at 
the time of despatch of the Scheme Document. 

[DBSAC, the financial adviser to the Offeror in connection with the Proposal, is satisfied that 
sufficient financial resources are available to the Offeror for satisfying its obligations in respect 
of the full implementation of the Proposal in accordance with its terms.]  

SPECIAL DEAL RELATING TO THE INVESTOR ARRANGEMENT 

The Investor shall be entitled to certain rights under the TopCo Articles, details of which are 
set out in the section headed “2. Terms of the Proposal” in this announcement.  

The Offeror is of the view that it is important to offer the Investor Arrangement to the Investor 
in order to encourage the Investor to elect the Share Alternative and thereby retaining its 
interest in the Group after completion of the Proposal, so that the Investor can continue to 
contribute and share its resources and business networks with the Group’s business operations, 
which will enhance the Group’s competitiveness in the market and benefit the Group’s long-
term sustainable development and growth. 

As the Investor Arrangement is not available to all Shareholders, the Investor Arrangement 
constitutes a special deal and requires the consent of the Executive under Rule 25 of the 
Takeovers Code. The Offeror will (before the despatch of the Scheme Document) make an 
application for consent from the Executive to the Investor Arrangement conditional on: (i) the 
Independent Financial Adviser to the Independent Board Committee confirming that the 
Investor Arrangement is fair and reasonable so far as the Disinterested Shareholders are 
concerned; and (ii) the passing of an ordinary resolution by the Disinterested Shareholders at 
the EGM to approve the Investor Arrangement. 

Accordingly, as set out in Condition (f) in the section headed “3. Conditions to the Proposal 
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and the Scheme”, the Proposal and the Scheme are subject to: (i) the receipt of an opinion from 
the Independent Financial Adviser to the Independent Board Committee confirming that the 
Investor Arrangement is fair and reasonable so far as the Disinterested Shareholders are 
concerned; (ii) the passing of an ordinary resolution by the Disinterested Shareholders at the 
EGM to approve the Investor Arrangement; and (iii) the grant of consent under Rule 25 of the 
Takeovers Code from the Executive in respect of the Investor Arrangement. The Offeror 
Concert Parties will not be voting on the Investor Arrangement at the EGM. 

INDEPENDENT BOARD COMMITTEE 

An Independent Board Committee, which comprises all of the independent non-executive 
Directors, Mr. Fong Wo, Felix, Mr. Gu Jiong and Mr. Tan Wen who are not interested in the 
Proposal, has been established by the Board to make a recommendation to the Disinterested 
Shareholders as to whether the terms of the Proposal, the Scheme and the Investor Arrangement 
are, or are not, fair and reasonable and as to voting at the Court Meeting and the EGM. 

Pursuant to Rule 2.8 of the Takeovers Code, the Independent Board Committee comprises all 
non-executive Directors who have no direct or indirect interest in the Proposal. Mr. Yang 
Yuzheng (the non-executive Director) is acting in concert with the Offeror as he is part of the 
Founder Group and a director of the Offeror. Accordingly, Mr. Yang Yuzheng is excluded 
from the Independent Board Committee. 

COURT MEETING AND EGM 

As at the date of this announcement, the Offeror does not hold any Shares. As the Offeror is 
not a Scheme Shareholder, the Offeror will not vote on the Scheme at the Court Meeting. The 
Offeror will undertake to the Grand Court that it will be bound by the Scheme, so as to ensure 
that it will be subject to the terms and conditions of the Scheme. 

As at the date of this announcement, the Offeror Concert Parties hold in aggregate 952,956,950 
Shares, representing approximately 83.63% of the issued share capital of the Company. While 
such Shares will form part of the Scheme Shares, the Offeror Concert Parties will undertake to 
the Grand Court not to vote at the Court Meeting.  

All Shareholders will be entitled to attend the EGM and vote on the special resolution to (1) 
approve and give effect to any reduction of the share capital of the Company as a result of the 
cancellation and extinguishment of the Scheme Shares; and (2) contemporaneously therewith 
maintain the issued share capital of the Company at the amount immediately prior to the 
cancellation of the Scheme Shares by applying the reserve created as a result of the aforesaid 
cancellation of the Scheme Shares to pay up in full at par such number of new Shares as is 
equal to the number of Scheme Shares cancelled as a result of the Scheme for issuance to the 
Offeror. The Offeror Concert Parties will not be voting on the Investor Arrangement at the 
EGM. 

FINANCIAL ADVISER TO THE OFFEROR AND THE INDEPENDENT FINANCIAL 
ADVISER 

The Offeror has appointed DBSAC as its financial adviser in connection with the Proposal. 

The Company will appoint the Independent Financial Adviser (with the approval of the 
Independent Board Committee) to advise the Independent Board Committee in connection with 
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the Proposal, the Scheme and the Investor Arrangement after the date of this announcement. A 
further announcement will be made by the Company after the Independent Financial Adviser 
has been appointed.  

DESPATCH OF SCHEME DOCUMENT 

The Scheme Document containing, among other things, further details of the Proposal, the 
Scheme and the Investor Arrangement, the expected timetable, an explanatory statement as 
required under the Companies Act and the rules of the Grand Court, information regarding the 
Company, recommendations from the Independent Board Committee with respect to the 
Proposal, the Scheme and the Investor Arrangement, the letter of advice from the Independent 
Financial Adviser, a notice of the Court Meeting, a notice of the EGM and other particulars 
required by the Takeovers Code, together with forms of proxy and consideration election forms 
in relation thereto, will be despatched to the Shareholders as soon as practicable and in 
compliance with the requirements of the Takeovers Code, the Companies Act, the Grand Court 
and other applicable laws and regulations. 

WITHDRAWAL OF LISTING OF SHARES 

Upon the Scheme becoming effective, the Company will apply to the Stock Exchange for the 
withdrawal of the listing of the Shares from the Stock Exchange in accordance with Rule 
6.15(2) of the Listing Rules immediately following the Scheme becoming effective. 

IF THE SCHEME IS NOT APPROVED OR THE PROPOSAL LAPSES 

The listing of the Shares on the Stock Exchange will not be withdrawn if the Scheme does not 
become effective or the Proposal otherwise lapses. 

If the Scheme is not approved or the Proposal otherwise lapses, there are restrictions under 
Rule 31.1(a) of the Takeovers Code on making subsequent offers, to the effect that neither the 
Offeror nor any person who acted in concert with it in the course of the Proposal (nor any 
person who is subsequently acting in concert with any of them) may within 12 months from 
the date on which the Scheme is not approved or the Proposal otherwise lapses announce an 
offer or a possible offer for the Company, except with the consent of the Executive. 

RESUMPTION OF TRADING IN THE SHARES 

At the request of the Company, trading in the Shares on the Stock Exchange was suspended 
from 9:00 a.m. on 11 December 2024 pending issuance of this announcement. An application 
has been made by the Company to the Stock Exchange for the resumption of trading in Shares 
on the Stock Exchange with effect from 9:00 a.m. on 24 December 2024. 

WARNING 

Shareholders and potential investors should be aware that the implementation of the 
Proposal and the Scheme is subject to the Conditions being fulfilled or waived (including 
the approval of the Investor Arrangement as a special deal under Rule 25 of the 
Takeovers Code), as applicable, and therefore the Proposal may or may not be 
implemented, and the Scheme may or may not become effective. Shareholders and 
potential investors 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 
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stockbroker, bank manager, solicitor or other professional advisers.  

This announcement is not intended to, and does not, constitute or form part of any offer to sell 
or subscribe for or an invitation to purchase or subscribe for any securities or the solicitation 
of any vote, approval or acceptance in any jurisdiction pursuant to the Proposal or the Scheme 
or otherwise, nor shall there be any sale, issuance or transfer of securities of the Company in 
any jurisdiction in contravention of applicable law or regulation. The Proposal and the Scheme 
will be made solely through the Scheme Document, which will contain the full terms and 
conditions of the Proposal and the Scheme, including details of how to vote on the Proposal. 
Any approval, rejection or other response to the Proposal and the Scheme should be made only 
on the basis of information in the Scheme Document. 

The availability of the Proposal and the Scheme to persons who are not resident in Hong Kong 
may be affected by the laws of the relevant jurisdictions in which they are located or of which 
they are citizens. Persons who are not so resident in Hong Kong should inform themselves 
about, and observe, any applicable legal or regulatory requirements of their jurisdictions. 
Further details in relation to overseas Shareholders will be contained in the Scheme Document. 

NOTICE TO US INVESTORS 

This announcement does not constitute an offer to sell or an invitation to purchase or subscribe 
for any securities or a solicitation of any vote or approval in the US. This announcement does 
not constitute a prospectus or a prospectus equivalent document. US Scheme Shareholders are 
advised to read carefully the formal documentation in relation to the Proposal once it has been 
despatched. 

In particular, this announcement is not an offer of securities for sale nor a solicitation of an 
offer to buy securities in the US. The TopCo Shares which will be issued in connection with the 
Proposal have not been, and will not be, registered under the Securities Act or under the 
securities law of any state, district or other jurisdiction of the US, or any other jurisdiction, 
and no regulatory approval or clearance in respect of the TopCo Shares has been, or will be, 
applied for in any jurisdiction other than Hong Kong. The TopCo Shares may not be offered 
or sold in the US absent registration under the Securities Act or an exemption from registration. 
It is expected that the TopCo Shares will be issued in reliance upon the exemption from the 
registration requirements of the Securities Act provided by Section 3(a)(10) thereof. Neither 
the Company nor the Offeror intends to make any public offering of securities in the US. 

The Proposal relates to the shares of TopCo and the Company, which are incorporated in the 
Cayman Islands with limited liability. The Proposal will be effected under a scheme of 
arrangement provided for under the Companies Act. Accordingly, the Proposal is subject to 
the disclosure requirements and practices applicable to Cayman schemes of arrangement, 
which differ from the disclosure and other requirements of the US securities laws. Financial 
information included in the relevant documentation will have been prepared in accordance 
with accounting standards applicable in Hong Kong that may not be comparable to the 
financial statements of US companies. 

Shareholders and beneficial owners of the Shares should consult their professional advisers 
if they are in any doubt as to the potential applicability of, or consequence under, any 
provision of law or regulation or judicial or regulatory decisions or interpretations in any 
jurisdictions, territory or locality therein or thereof and, in particular, whether there will be 
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any restriction or prohibition on the acquisition, retention, disposal or otherwise with respect 
to the Shares or the TopCo Shares, as the case may be. It is emphasised that none of the 
Company, the Offeror, any of their respective directors or officers, employees, agents, 
affiliates or advisers and any other person involved in the Scheme accept any responsibility 
in relation to the above.  

1. INTRODUCTION 

On 23 December 2024, the Offeror requested the Board to put forward a proposal to 
the Scheme Shareholders for the privatisation of the Company by way of a scheme of 
arrangement under Section 86 of the Companies Act. Upon completion of the Proposal, 
the Company will become a wholly-owned subsidiary of the Offeror and the listing of 
the Shares will be withdrawn from the Stock Exchange. 

If the Proposal is approved and implemented:  

(a) the Scheme Shares held by the Founder Group will be cancelled and extinguished 
on the Effective Date in exchange for the Founder Cancellation Consideration, 
being the crediting of the unpaid TopCo Shares held by the Founder Group as 
being fully paid in the amount of the Cash Alternative of HK$5.60 per TopCo 
Share; 

(b) all the Scheme Shares held by the other Scheme Shareholders will be cancelled 
and extinguished on the Effective Date in exchange for either the Cash Alternative 
or the Share Alternative;  

(c) the issued share capital of the Company will, on the Effective Date, be maintained 
at the amount immediately prior to the cancellation and extinguishment of the 
Scheme Shares by allotting and issuing to the Offeror the same number of new 
Shares, credited as fully paid, as the number of Scheme Shares cancelled and 
extinguished. The credit arising in the books of accounts of the Company as a 
result of the cancellation of the Scheme Shares will be applied in paying up in full 
value the new Shares so allotted and issued to the Offeror; and 

(d) the Company will make an application for the listing of the Shares to be 
withdrawn from the Stock Exchange in accordance with Rule 6.15(2) of the 
Listing Rules and such withdrawal is expected to take place immediately 
following the Scheme becoming effective. 

2. TERMS OF THE PROPOSAL 

Cancellation Consideration 

The Proposal will be implemented by way of the Scheme. The Scheme will provide 
that, if it becomes effective, the Scheme Shares will be cancelled in exchange for either: 

(a) the Cash Alternative: cash of HK$5.60 for every Scheme Share; or 

(b) the Share Alternative: one TopCo Share for every Scheme Share. 

The Scheme Shareholders may elect either the Cash Alternative or the Share 
Alternative as the form of Cancellation Consideration in respect of their entire holdings 
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of Scheme Shares held as at the Effective Date (but not, for the avoidance of doubt, a 
combination of the two). Scheme Shareholders who do not make any election or whose 
elections are invalid will be deemed to have elected to receive their entitlement under 
the Cash Alternative, subject to the Proposal becoming unconditional in all respects. 
Any Scheme Shareholder returning the form of election (a) opting both to receive the 
Cash Alternative and the Share Alternative; or (b) does not make an election for the 
Cash Alternative and/or the Share Alternative in respect of all of its Scheme Shares; or 
(c) opting for the Share Alternative (whether in whole or in part) but has failed to submit 
all applicable KYC Documents or such additional evidence or documents as may be 
required by TopCo or is otherwise prevented from becoming a registered holder of 
shares of TopCo by any applicable legal or regulatory reason such as being subject to 
any applicable international sanctions, will be treated for the purposes of the election 
as opting to receive the Cash Alternative in respect of all the Scheme Shares registered 
in its name. The Offeror will take reasonable steps to put in place measures so that a 
Scheme Shareholder is only able to elect one settlement method for the Cancellation 
Consideration (including requiring the Scheme Shareholders electing the Share 
Alternative with all or part of their Scheme Shares held in CCASS on or after the date 
of the Scheme Document to provide their account holder information as part of the 
consideration election form for the Share Alternative; and the Company will make 
enquiries under section 329 of the SFO), which will be further detailed in the Scheme 
Document. 

For the purpose of ensuring accuracy of the registered ownership of TopCo Shares and 
satisfying compliance requirements applicable to shareholders of a company 
incorporated in the Cayman Islands, a Scheme Shareholder may opt for the Share 
Alternative only in respect of the Scheme Shares that are registered in its own name on 
the register of members of the Company maintained by the Company’s share registrar. 
Accordingly, where a Scheme Shareholder is holding all or part of its Scheme Shares 
via CCASS and wishes to opt for the Share Alternative, such Shareholder must instruct 
its securities dealer/ custodian banks to withdraw such Scheme Shares from CCASS 
and arrange for the transfer of such Scheme Shares into its own name as soon as possible 
before the relevant deadline for election. If such Scheme Shareholder does not arrange 
to have its Scheme Shares withdrawn from CCASS and transferred in its name as 
mentioned above, such Scheme Shareholder will only receive the Cash Alternative in 
respect of its Scheme Shares. 

Again, for the purpose of ensuring accuracy of the registered ownership of the TopCo 
Shares and satisfying compliance requirements applicable to shareholders of a company 
incorporated in the Cayman Islands, a Scheme Shareholder opting for the Share 
Alternative in respect of the Scheme Shares that are registered in its name on the register 
of members of the Company must, in addition to a duly completed and executed form 
of election and the certificate(s) for the Scheme Shares being rendered, also lodge the 
following KYC Documents to comply with the relevant anti-money laundering 
requirements of the Cayman Islands (which shall be in English or accompanied by an 
English translation which is certified by a translator qualified to translate such foreign 
language into English as a true translation): (a) if the registered Scheme Shareholder is 
an individual, he/she must provide a certified true copy (certified as a true copy by a 
solicitor, a certified public accountant or a chartered secretary) of each of (i) his/her 
valid Hong Kong Identity Card or passport; and (ii) proof of his/her residential address 
(which shall be issued within the last three months of the date of the election); or (b) if 
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the registered Scheme Shareholder is a corporation, it must provide a certified true copy 
(certified as a true copy by a solicitor, a certified public accountant or a chartered 
secretary) of each of (i) its certificate of incorporation; (ii) its registration certificate 
(where applicable); (iii) its constitutional document; (iv) its register of members (or 
equivalent); (v) its register of directors (or equivalent); (vi) its address proof; (vii) its 
organisation chart (showing up to its ultimate beneficial owners holding 10% 
shareholding or more and any intermediate holding companies); (viii) for any of the 
intermediate holding companies as mentioned in item (b)(vii) above, items (b)(i) to 
(b)(vi) above of such intermediate holding company; and (ix) items (a) (i) to (a)(ii) 
above of each of its ultimate beneficial owners. Further, for any individual Shareholder 
or beneficial owner who holds 10% or more direct or indirect interests in the total issued 
share capital of TopCo, a personal declaration form in a prescribed format would be 
required. For any corporate shareholder or intermediate holding company which holds 
10% or more in the total issued share capital of TopCo, a statement of business nature 
in a prescribed format would be required. TopCo and the Company reserve the 
discretion to request additional evidence or documents as may be required for the 
purpose of complying with the relevant anti-money laundering requirements of the 
Cayman Islands. 

The Cancellation Consideration will not be increased, and the Offeror does not 
reserve the right to do so. Shareholders and potential investors should be aware 
that, following the making of this statement, the Offeror will not be allowed to 
increase the Cancellation Consideration.  

As at the date of this announcement, there are no outstanding dividends which have 
been declared by the Company and not yet paid. If, after the date of this announcement, 
any dividend and/or other distribution and/or other return of capital is announced, 
declared or paid in respect of the Shares, the Offeror reserves the right to reduce the 
Cancellation Consideration by all or any part of the amount or value of such dividend, 
distribution and/or, as the case may be, return of capital after consultation with the 
Executive, in which case any reference in this announcement, the Scheme Document 
or any other announcement or document to the Cancellation Consideration will be 
deemed to be a reference to the Cancellation Consideration as so reduced. The 
Company has confirmed that it does not intend to announce, declare or pay any dividend, 
distribution or other return of capital before the Long Stop Date. 

As at the date of this announcement, TopCo has 786,760,200 shares in issue. The actual 
number of new TopCo Shares to be issued under the Share Alternative will be 
determined after the latest time for the election of the Cash Alternative or the Share 
Alternative. If all the Scheme Shareholders elect the Share Alternative, 352,732,600 
new TopCo Shares will be issued, representing approximately 30.96% of the enlarged 
issued share capital of TopCo upon completion of the Proposal.  

No fractions of a cent will be payable and the amount of cash consideration payable to 
the Scheme Shareholders who have elected the Cash Alternative will be rounded up to 
the nearest cent. Fractions of the TopCo Shares to be issued to the Scheme Shareholders 
who have elected the Share Alternative will be rounded down to the nearest whole 
number. 

Save as disclosed in the section headed “5. Shareholding Structure of the Company”, 
none of the Offeror and the Offeror Concert Parties holds any Shares as at the date of 
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this announcement. 

The Cash Alternative 

The cash consideration of HK$5.60 per Scheme Share under the Cash Alternative 
represents: 

• a premium of approximately 33.33% over the closing price of HK$4.20 per 
Share as quoted on the Stock Exchange on 10 December 2024, being the Last 
Trading Date; 

• a premium of approximately 34.36% over the average closing price of 
approximately HK$4.17 per Share based on the daily closing prices of the 
Shares as quoted on the Stock Exchange for the five (5) trading days up to and 
including the Last Trading Date; 

• a premium of approximately 37.32% over the average closing price of 
approximately HK$4.08 per Share based on the daily closing prices of the 
Shares as quoted on the Stock Exchange for the ten (10) trading days up to and 
including the Last Trading Date; 

• a premium of approximately 44.37% over the average closing price of 
approximately HK$3.88 per Share based on the daily closing prices of the 
Shares as quoted on the Stock Exchange for the thirty (30) trading days up to 
and including the Last Trading Date; 

• a premium of approximately 36.09% over the average closing price of 
approximately HK$4.11 per Share based on the daily closing prices of the 
Shares as quoted on the Stock Exchange for the sixty (60) trading days up to 
and including the Last Trading Date; 

• a premium of approximately 36.42% over the average closing price of 
approximately HK$4.11 per Share based on the daily closing prices of the 
Shares as quoted on the Stock Exchange for the ninety (90) trading days up to 
and including the Last Trading Date; 

• a premium of approximately 150.62% over the Group’s audited net asset value 
attributable to the Shareholders of approximately HK$2.23 per Share pursuant 
to the latest audited consolidated financial statements of the Company as at 31 
December 2023, calculated based on the audited consolidated net asset value 
attributable to the Shareholders of US$327,516,000 (based on the exchange rate 
of US$1.00:HK$7.7742 as at Last Trading Date for illustrative purposes) as at 
31 December 2023 and the Shares in issue as at the date of this announcement; 
and 

• a premium of approximately 144.33% over the Group’s unaudited net asset 
value attributable to the Shareholders of approximately HK$2.29 per Share 
pursuant to the latest unaudited consolidated financial statements of the 
Company as at 30 June 2024, calculated based on the unaudited consolidated 
net asset value attributable to the Shareholders of US$335,946,000 (based on 
the exchange rate of US$1.00:HK$7.7742 as at Last Trading Date for 
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illustrative purposes) as at 30 June 2024 and the Shares in issue as at the date of 
this announcement. 

The Cancellation Consideration has been determined on a commercial basis after taking 
into account, among other things, the prices of the Shares traded on the Stock Exchange 
and with reference to other privatisation transactions in Hong Kong in recent years. 

The Share Alternative 

The TopCo Shares are shares of an unlisted company in the Cayman Islands and an 
investment holding company. TopCo is an exempted company incorporated in the 
Cayman Islands with limited liability with effect from 15 November 2024, whose 
registered office is at Cricket Square, Hutchins Drive, PO Box 2681, Grand Cayman, 
KY1-1111, Cayman Islands. As at the date of this announcement, TopCo has 
786,760,200 shares in issue, which are directly held as to approximately 1.01%, 30.97%, 
20.64%, 1.03% and 46.36% by Ms. Yang, Karis I, Karis II, Arceus and Caerus, 
respectively. 

[The IU Shareholders have irrevocably undertaken that they will elect the Share 
Alternative as the form of Cancellation Consideration for the cancellation of IU Shares 
held or owned by them.] Please refer to the section headed “4. Irrevocable 
Undertakings” for further details. 

Following the Effective Date, the Company will be wholly-owned directly by the 
Offeror and indirectly by HoldCo and TopCo, and the value of the TopCo Shares will 
primarily be determined by the value of the Company. The Company had a net asset 
value of approximately US$327,516,000 (being approximately US$0.29 per Share 
based on the total number of issued Shares as at 4 December 2024) attributable to 
Shareholders as at 31 December 2023 as disclosed in the audited consolidated financial 
statements of the Group for the year ended 31 December 2023. The value of the TopCo 
Shares will also be affected by the external debt financing to be incurred by the Offeror 
(including the Acquisition Facility). Details of the estimates of value of the TopCo 
Shares will be set out in the Scheme Document. 

The TopCo Shares to be issued pursuant to the Proposal will be issued free from all 
encumbrances, credited as fully paid up and will rank pari passu with the existing 
TopCo Shares at the date of issue. 

TopCo Shareholders are entitled to receive notice of general meetings of TopCo and 
shall have the right to one vote per TopCo Share at such meetings. There is no dividend 
policy and no guarantee that any dividends will be paid nor is there any dividend 
payment schedule in respect of the TopCo Shares. Payment of dividends (if any) is 
dependent solely on whether such payment is recommended or declared by the board 
of TopCo. 

TopCo Shareholders would have their rights and obligations in relation to TopCo 
governed by the provisions of the Companies Act and other applicable laws in the 
Cayman Islands. TopCo shall, on receipt of an instrument of transfer, enter the name of 
the transferee of the TopCo Shares in the register of shareholders in accordance with 
and subject to the provisions of the memorandum and articles of association of TopCo 
with effect from the Effective Date (the “TopCo Articles”) (a copy of which is 
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available from https://www.vesync.com/resources). 

After completion of the Proposal, the board of directors of TopCo will comprise five 
directors, of which four directors shall be appointed by the Founder Group collectively 
and one director shall be appointed by ordinary resolution of the TopCo Shareholders. 
The appointment and removal of any senior management members of TopCo and its 
subsidiaries (including the Group following completion of the Proposal, collectively, 
the “TopCo Group”) shall require approval of the board of directors of TopCo. 

The Investor (so long as it and/or its affiliates hold at least 8% of TopCo’s share capital 
(on a fully-diluted basis) as at completion of the Proposal and hold at least 5% of 
TopCo’s share capital (on a fully-diluted basis but disregarding the dilutive effect of 
the issuance of any equity securities by the TopCo after completion of the Proposal) 
from time to time after completion of the Proposal (such condition the “Minimum 
Holding Requirement”)) shall have veto rights (in the case of TopCo’s subsidiaries 
through an obligation on the board of directors of TopCo to cause TopCo’s subsidiaries 
not to take any of the following actions) over the following actions and matters: 

(a) creation of share classes ranking senior to the TopCo Shares, or any variation 
of rights attaching to any shares or other capitalisation or recapitalisation of any 
member of the TopCo Group; 

(b) issue, repurchase or redemption of any equity or equity-linked securities, or any 
reduction, sub-division, cancellation, purchase or redemption of the share 
capital, of any member of the TopCo Group, in each case other than limited 
exceptions such as the issuance of equity securities by TopCo in accordance 
with TopCo Shareholders’ preemptive rights, or transactions solely involving 
TopCo and/or TopCo’s direct or indirect wholly-owned subsidiaries; 

(c) liquidation, winding-up, dissolution or receivership of any member of the 
TopCo Group, other than a Qualified Trade Sale or other Trade Sale approved 
by the Investor pursuant to the terms of the TopCo Articles; 

(d) merger, amalgamation, consolidation, reorganisation, restructuring or spin-off 
of any member of the TopCo Group, other than transactions in connection with 
a Qualified Trade Sale pursuant to the terms of the TopCo Articles, or solely for 
the purpose of changing the domicile of the relevant member of the TopCo 
Group, or solely involving TopCo and/or TopCo’s direct or indirect wholly-
owned subsidiaries; 

(e) declaration and payment of any dividends or distribution by TopCo or any of its 
subsidiaries, other than in accordance with any pre-agreed dividends or 
distributions policy, or dividends or distribution by a member of the TopCo 
Group to TopCo or another direct or indirect wholly-owned subsidiary of 
TopCo, or distributions in connection with any liquidation event or the winding-
up of any member of the TopCo Group in compliance with the terms and 
conditions of the TopCo Articles; 

(f) adoption or material modification of any management or employee equity 
incentive scheme or equivalent program of any member of the TopCo Group;  
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(g) amendments to the constitution documents of any member of the TopCo Group, 
subject to certain exceptions as may be provided in the TopCo Articles; 

(h) entry into, amendment to or termination of any agreement or arrangement by 
any member of the TopCo Group with any director, officer or shareholder of 
any member of the TopCo Group or any of their respective affiliates (other than 
TopCo or any of its direct or direct wholly-owned subsidiaries), in each case 
other than (i) certain exempted agreements entered into in the ordinary course 
with directors, officers or employees of the TopCo Group; or (ii) other 
exceptions as may be provided in the TopCo Articles; 

(i) material acquisition or disposal of assets by any member of the TopCo Group 
of a value exceeding certain monetary thresholds set out in the TopCo Articles, 
in each case other than (i) in connection with a Qualified Trade Sale or other 
Trade Sale approved by the Investor pursuant to the terms of the TopCo Articles; 
or (ii) transactions solely involving TopCo and/or TopCo’s direct or indirect 
wholly-owned subsidiaries; 

(j) adoption of or change to a significant tax or accounting practice or policy or any 
internal financial controls and authorisation policies, or making of any 
significant tax or accounting election; 

(k) incurrence of material indebtedness by any member of the TopCo Group 
exceeding certain thresholds set out in the TopCo Articles, other than such 
indebtedness only involving TopCo and/or TopCo’s direct or indirect wholly-
owned subsidiaries; and 

(l) agreeing or committing to do any of the foregoing. 

After completion of the Proposal, (i) the chairman of the board of directors of TopCo, 
(ii) any two (2) directors of TopCo, (iii) any director of TopCo and the secretary of 
TopCo or (iv) the board of directors of TopCo may convene an extraordinary general 
meeting whenever in their judgment such a meeting is necessary. The directors of 
TopCo must also call a general meeting if a requisition in writing is given by one or 
more TopCo Shareholders who together hold at least 10% of such of the paid-up share 
capital of TopCo as at the date of the deposit of such requisition carries the right to vote 
at general meetings. Should the directors of TopCo fail to call such general meeting 
within 21 calendar days from the date of deposit of a requisition, the requisitionists or 
any of them may collectively call one general meeting in one location within 90 
calendar days after the date of the deposit of the requisition. 

After completion of the Proposal, pursuant to the TopCo Articles, a special resolution 
will be passed by (i) at least two-thirds of the TopCo Shareholders as, being entitled to 
do so, vote in person or by proxy at a general meeting of which notice specifying the 
intention to propose the resolution as a special resolution has been duly given or in 
writing, or (ii) a written resolution passed by unanimous consent of all TopCo 
Shareholders entitled to vote. Matters requiring the authority of a special resolution 
include: 

(a) reducing the share capital of TopCo; 
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(b) voluntary winding-up of TopCo; 

(c) amending the TopCo Articles; and 

(d) merging or consolidating with one or more other constituent companies (to the 
extent required by the Companies Act). 

After completion of the Proposal and pursuant to the TopCo Articles, (i) each TopCo 
Shareholder will have (1) customary preemptive rights with respect to new equity 
issuances by TopCo; and (2) customary right of first refusal with respect to the proposed 
transfer of equity securities of TopCo by any member of the Founder Group (including 
his, her or its respective affiliates that is a TopCo Shareholder), the Trustee or any other 
TopCo Shareholder that is a director or officer of any member of the TopCo Group 
(excluding the Founder Group) and holds at least 0.3% of the issued and outstanding 
share capital of TopCo; and (ii) each TopCo Shareholder holding at least 1% of the 
fully-diluted share capital of TopCo will also have customary tag-along right. If at any 
time after completion of the Proposal, the Founder Group and the Investor (so long as 
the Minimum Holding Requirement is met) approve a Trade Sale, all other TopCo 
Shareholders shall be required to approve such transaction and if applicable, sell their 
TopCo Shares at the same price and upon the same terms and conditions. 

If a qualified listing or a Qualified Trade Sale of the TopCo Group pursuant to the terms 
of the TopCo Articles has not been consummated by the date falling three years and 
nine months after the closing date of the Proposal, the Investor (so long as the Minimum 
Holding Requirement is met) shall have the right to require the TopCo to redeem all of 
its TopCo Shares at a price per share that yields the applicable internal rate of return as 
set out in the TopCo Articles. 

Further details of the rights of TopCo Shareholders will be set out in the Scheme 
Document if required. A copy of the TopCo Articles will be available for inspection as 
a document on display at the time of despatch of the Scheme Document. 

Investors should be aware of, among other things but not limited to, the following 
risk factors of holding the TopCo Shares: 

• transfers of the TopCo Shares are subject to restrictions stipulated in the 
TopCo Articles (which will be further detailed in the Scheme Document); 

• the TopCo Shares are not listed on any stock exchange and do not benefit 
from the protections afforded by the Listing Rules; 

• section 4.1 of the Introduction to the Takeovers Code provides that the 
Takeovers Code applies to takeovers, mergers and share buy-backs 
affecting, among other things, public companies in Hong Kong and section 
4.2 of the Introduction to Takeovers Code provides that in order to 
determine whether a company is a public company in Hong Kong, the 
Executive will take into account the number of Hong Kong shareholders 
and the extent of share trading in Hong Kong and other factors. If TopCo 
is determined by the Executive to be a “public company in Hong Kong”, 
TopCo will be subject to the Takeovers Code; 
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• given that there is no firm intention to seek a listing of the TopCo Shares 
on any stock exchange in the near term, and there can be no assurance of 
such intention or plan in the future, the TopCo Shares are illiquid, hence 
TopCo Shareholders may find it more difficult to find a purchaser for the 
TopCo Shares if they intend to sell their shares, as there is less likely a 
ready market for the TopCo Shares; 

• there is no guarantee that any dividend payments will be paid in respect of 
the TopCo Shares; 

• as at the date of this announcement, TopCo does not have any assets or 
liabilities other than the Acquisition Facility taken out by the Offeror (an 
indirect wholly-owned subsidiary of TopCo), which are borne by all TopCo 
Shareholders from time to time. TopCo does not intend to engage in any 
business other than acting as the holding company of the Company after 
completion of the Proposal; and 

• changes in the business and economic environment could adversely affect 
the operating profits of TopCo or the value of TopCo’s assets. For example, 
financial factors such as currency controls, devaluation or regulatory 
changes, or stability factors such as mass riots, pandemics, epidemics, 
conflicts, civil war and other potential events could contribute to the 
operational risks of the Group and TopCo. 

3. CONDITIONS TO THE PROPOSAL AND THE SCHEME 

The implementation of the Proposal is, and the Scheme will become effective and 
binding on the Company and all Shareholders, subject to the fulfilment or waiver (as 
applicable) of the following:  

(a) the approval of the Scheme (by way of poll) by the Scheme Shareholders, 
representing not less than 75% in value of the Scheme Shares held by the 
Scheme Shareholders present and voting either in person or by proxy at the 
Court Meeting; 

(b) the approval of the Scheme (by way of poll) by Disinterested Shareholders 
holding at least 75% of the votes attaching to the Scheme Shares held by 
Disinterested Shareholders that are voted either in person or by proxy at the 
Court Meeting, provided that the number of votes cast (by way of poll) by the 
Disinterested Shareholders present and voting either in person or by proxy at 
the Court Meeting against the resolution to approve the Scheme at the Court 
Meeting is not more than 10% of the votes attaching to all Scheme Shares held 
by all Disinterested Shareholders; 

(c) the passing of a special resolution by a majority of not less than three-fourths of 
the votes cast by the Shareholders present and voting in person or by proxy at 
the EGM to (i) approve and give effect to any reduction of the share capital of 
the Company as a result of the cancellation and extinguishment of the Scheme 
Shares; and (ii) contemporaneously therewith maintain the issued share capital 
of the Company at the amount immediately prior to the cancellation of the 
Scheme Shares by applying the reserve created as a result of the aforesaid 
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cancellation of the Scheme Shares to pay up in full at par such number of new 
Shares as is equal to the number of Scheme Shares cancelled as a result of the 
Scheme for issuance to the Offeror; 

(d) the Grand Court’s sanction of the Scheme (with or without modifications) and 
the delivery to the Registrar of Companies in the Cayman Islands of a copy of 
the order of the Grand Court for registration; 

(e) with respect to any applicable antitrust review in the US under the United States 
Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the 
regulations thereunder, the expiration or termination of any applicable waiting 
periods (including any extensions thereof) in connection with the Scheme; 

(f) (i) the receipt of an opinion from the Independent Financial Adviser to the 
Independent Board Committee confirming that the Investor Arrangement is fair 
and reasonable so far as the Disinterested Shareholders are concerned; (ii) the 
passing of an ordinary resolution by the Disinterested Shareholders at the EGM 
to approve the Investor Arrangement; and (iii) the grant of consent under Rule 
25 of the Takeovers Code from the Executive in respect of the Investor 
Arrangement; 

(g) all necessary authorisations, registrations, filings, rulings, consents, opinions, 
permissions and approvals in connection with the Proposal having been 
obtained from, given by or made with (as the case may be) the Relevant 
Authorities, in the Cayman Islands, Hong Kong and any other relevant 
jurisdictions; 

(h) all necessary authorisations, registrations, filings, rulings, consents, opinions, 
permissions and approvals in connection with the Proposal remaining in full 
force and effect without variation, and all necessary statutory or regulatory 
obligations in all relevant jurisdictions having been complied with and no 
requirement having been imposed by any Relevant Authorities which is not 
expressly provided for, or is in addition to requirements expressly provided for, 
in relevant laws, rules, regulations or codes in connection with the Proposal or 
any matters, documents (including circulars) or things relating thereto, in each 
aforesaid case up to and at the time when the Scheme becomes effective; 

(i) all necessary consents which may be required for the implementation of the 
Proposal and the Scheme under any existing contractual obligations of the 
Company having been obtained or waived by the relevant party(ies), where any 
failure to obtain such consent or waiver would have a material adverse effect on 
the business of the Group; 

(j) no government, governmental, quasi-governmental, statutory or regulatory 
body, court or agency in any jurisdiction having taken or instituted any action, 
proceeding, suit, investigation or enquiry or enacted, made or proposed, and 
there not continuing to be outstanding, any statute, regulation, demand or order 
that would make the Proposal or the Scheme or its implementation in 
accordance with its terms void, unenforceable, illegal or impracticable (or 
which would impose any material and adverse conditions or obligations with 
respect to the Proposal or the Scheme or its implementation in accordance with 
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its terms), other than such actions, proceedings, suits, investigations or enquiries 
as would not have a material adverse effect on the legal ability of the Offeror to 
proceed with the Proposal or the Scheme; and 

(k) since the date of this announcement, there having been no adverse change in the 
business, assets, prospects, profits, losses, results of operations, financial 
position or condition of the Group (to an extent which is material in the context 
of the Group taken as a whole or in the context of the Proposal as reasonably 
determined by the Offeror). 

The Offeror reserves the right to waive Conditions (g), (h), (i), (j) and (k) either in 
whole or in part, either generally or in respect of any particular matter. Conditions (a) 
to (f) cannot be waived in any event. Pursuant to Note 2 to Rule 30.1 of the Takeovers 
Code, the Offeror may only invoke any or all of the Conditions as a basis for not 
proceeding with the Proposal if the circumstances which give rise to the right to invoke 
any such Condition are of material significance to the Offeror in the context of the 
Proposal. The Company has no right to waive any of the Conditions. 

All of the above Conditions will have to be fulfilled or waived, as applicable, on or 
before the Long Stop Date, failing which the Proposal and the Scheme will lapse. 

In respect of Condition (g), as at the date of this announcement, other than those set out 
in Conditions (a) to (f) (inclusive), the Offeror is not aware of any necessary 
authorisations, registrations, filings, rulings, consents, opinions, permissions and 
approvals required for the Proposal. As at the date of this announcement, the Offeror is 
not aware of any circumstances which may result in Conditions (h), (i), (j) and (k) not 
being satisfied. 

If approved and implemented, the Scheme will be binding on all of the Scheme 
Shareholders, irrespective of whether or not they attended or voted at the Court Meeting 
or the EGM.  

WARNING: 

Shareholders and potential investors should be aware that the implementation of 
the Proposal and the Scheme is subject to the Conditions being fulfilled or waived 
(including the approval of the Investor Arrangement as a special deal under Rule 
25 of the Takeovers Code), as applicable, and therefore the Proposal may or may 
not be implemented, and the Scheme may or may not become effective. 
Shareholders and potential investors 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 stockbroker, bank manager, solicitor or 
other professional advisers. 

4. IRREVOCABLE UNDERTAKINGS2 

On 23 December 2024, the Offeror received an Irrevocable Undertaking from each of 
the IU Shareholders (comprising the Investor, the Trustee, Gongjin, [Chen Wangcai 
Holdings] and [Mr. Chen]), pursuant to which each of the IU Shareholders has 

 
2  Note to Draft: To update based on the final list of IU shareholders. 



 

 - 20 - 

undertaken to, among other things, (i) for each of the Investor, the Trustee and [Mr. 
Chen], (x) provide a separate undertaking to refrain from voting at the Court Meeting 
and (y) exercise (or procure the exercise of) all voting rights attached to the IU Shares 
held or owned by it/him at the EGM in favour of all the resolutions to approve the 
Proposal and any matters in connection with the Proposal (where applicable), (ii) for 
each of Gongjin and [Chen Wangcai Holdings], exercise (or procure the exercise of) all 
voting rights attached to the IU Shares held or owned by it at the Court Meeting and 
the EGM in favour of all the resolutions to approve the Proposal and any matters in 
connection with the Proposal (where applicable), and (iii) for each of the IU 
Shareholders, elect the Share Alternative only as the form of Cancellation 
Consideration for the cancellation of the IU Shares held or owned by it/him. The 
[185,643,698] IU Shares held by the IU Shareholders which are the subject of the 
Irrevocable Undertakings represent approximately [16.29]% of the issued share capital 
of the Company as at the date of this announcement. Under the Irrevocable Undertaking, 
each of the IU Shareholders has also undertaken that on or before the Effective Date, 
and other than in connection with the Scheme, it/he shall not sell, transfer, encumber or 
otherwise dispose of all or any of the Shares held or owned by it/him, save for the 
possible transfer of any or all of the Shares held by the Investor to its affiliates as 
disclosed in this section headed “Irrevocable Undertakings”. 

Pursuant to the Irrevocable Undertakings and assuming (a) the Scheme Shares held by 
the Founder Group will be cancelled in consideration for the Founder Cancellation 
Consideration, (b) each of the IU Shareholders elects the Share Alternative for the 
cancellation of all of the IU Shares held or owned by it/him, (c) all of the other Scheme 
Shareholders elect the Cash Alternative, and (d) there is no other change in 
shareholding of the Company before completion of the Proposal, TopCo will be owned 
by the Founder Group and the IU Shareholders who have elected the Share Alternative 
as to approximately [80.91]% and [19.09]%, respectively, upon completion of the 
Proposal.  

The Irrevocable Undertakings, being binding irrevocable undertakings, will terminate 
and the above obligations of the IU Shareholders under the Irrevocable Undertakings 
will cease to be binding if the Scheme does not become effective, lapses or is withdrawn 
in accordance with its terms. The Irrevocable Undertaking given by the Investor will 
also terminate and the above obligations of the Investor under its Irrevocable 
Undertaking will also cease to be binding if there is any change or amendment to the 
Proposal as set out in this announcement, unless such change/amendment has been 
agreed to by the Investor in writing. 

As at the date of this announcement, information on the IU Shareholders are as follows: 

Investor 

HHLR Fund, L.P. is a limited partnership formed under the laws of the Cayman Islands. 
HHLR Advisors, Ltd. serves as the investment manager of HHLR Fund, L.P.. As at the 
date of this announcement, the Investor is interested in an aggregate of 94,686,000 
Shares, representing approximately 8.31% of the issued share capital of the Company.  

As at the date of this announcement, the Offeror understands from the Investor that the 
Investor may transfer all or any of its 94,686,000 Shares to one or more affiliates of the 
Investor at HK$5.60 per Share (being the amount of the Cash Alternative) prior to the 
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Record Date, in which case the relevant affiliates of the Investor will receive the 
corresponding amount of the Share Alternative in exchange for the cancellation of all 
or any of the 94,686,000 Shares held by it upon the Scheme becoming effective. 
Alternatively, after completion of the Proposal, (i) the Investor may transfer all or any 
of the 94,686,000 TopCo Shares it receives under the Scheme to one or more affiliates 
of the Investor at HK$5.60 per TopCo Share (being the amount of the Cash Alternative), 
or (ii) TopCo may repurchase all or any such 94,686,000 TopCo Shares from the 
Investor and one or more affiliates of the Investor will subscribe for the corresponding 
amount of TopCo Shares, in each case at HK$5.60 per TopCo Share (being the amount 
of the Cash Alternative). In the event of that the Investor transfers all or any of the 
94,686,000 Shares currently held by it to the abovementioned affiliates of the Investor 
prior to the Record Date, the Investor shall procure that such transferees shall also 
comply with the Irrevocable Undertaking of the Investor. The Offeror understands from 
the Investor that the Investor and the abovementioned affiliates are managed by 
investment managers that each has its own investment decision-making bodies but are 
under common ownership. 

Trustee 

SWCS Trust Limited is the trustee of the Share Award Scheme. As at the date of this 
announcement, the Trustee holds 67,829,083 Shares, representing approximately 5.95% 
of the issued share capital of the Company. 

Gongjin 

Gongjin is a company incorporated in the British Virgin Islands with limited liability, 
the ultimate beneficial owner of which is Ms. Jiang Junxiu. As at the date of this 
announcement, Gongjin is interested in an aggregate of 14,398,473 Shares, representing 
approximately 1.26% of the issued share capital of the Company, among which 
[10,688,348] Shares held by Gongjin are subject to the Irrevocable Undertaking of 
Gongjin, representing approximately 0.94% of the issued share capital of the Company. 

The Offeror understands from Gongjin that Gongjin may dispose of the remaining 
[3,710,125] Shares it holds (representing approximately 0.33% of the issued share 
capital of the Company) after publication of this announcement. Accordingly, such 
[3,710,125] Shares are not subject to the Irrevocable Undertaking. 

[Chen Wangcai Holdings 

Chen Wangcai Holdings is a company incorporated in the British Virgin Islands with 
limited liability, the ultimate beneficial owner of which is Mr. Wu Chak Man. As at the 
date of this announcement, Chen Wangcai Holdings is interested in an aggregate of 
8,758,600 Shares, representing approximately 0.77% of the issued share capital of the 
Company.] 

Mr. Chen 

Mr. Chen is an executive Director, the chief financial officer and the vice president of 
the Company. As at the date of this announcement, Mr. Chen is interested in (i) 
3,681,667 Shares, representing approximately 0.32% of the issued share capital of the 
Company, (ii) 2,000,000 Share Options, representing approximately 0.18% of the 
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issued share capital of the Company, and (iii) 483,333 share awards granted under the 
Share Award Scheme, representing approximately 0.04% of the issued share capital of 
the Company. 

5. SHAREHOLDING STRUCTURE OF THE COMPANY 

As at the date of this announcement, the Company has 1,139,492,800 Shares in issue, 
all of which are Scheme Shares. 

As at the date of this announcement, the Offeror does not hold any Shares. As the 
Offeror is not a Scheme Shareholder, the Offeror will not vote on the Scheme at the 
Court Meeting. The Offeror will undertake to the Grand Court that it will be bound by 
the Scheme, so as to ensure that it will be subject to the terms and conditions of the 
Scheme.  

As at the date of this announcement, the Founder Group directly and indirectly hold in 
aggregate 786,760,200 Shares, representing approximately 69.04% of the issued share 
capital of the Company. Save for the 786,760,200 Shares held by the Founder Group, 
the 94,686,000 Shares held by the Investor, the 3,681,667 Shares held by Mr. Chen and 
the 67,829,083 Shares held by the Trustee, the Offeror Concert Parties do not hold any 
Shares in the Company. 

The table below sets out the shareholding structure of the Company as at the date of 
this announcement and immediately upon completion of the Proposal: 

Shareholders 
As at the date of this 

announcement(5) 
Immediately upon completion 

of the Proposal (5) 

 

Number of 
Shares 

Number of 
Shares as a 

percentage of 
total number of 
Shares in issue 

(%) 
Number of 

Shares 

Number of 
Shares as a 

percentage of 
total number 
of Shares in 

issue (%) 

Offeror and the Offeror 
Concert Parties     

Offeror – – 1,139,492,800 100.00 

Founder Group     

Ms. Yang (1)(4) 413,973,800 36.33 – – 

Mr. Yang Hai(2)(4) 8,067,200 0.71 – – 

Mr. Yang Yuzheng(3)(4) 364,719,200 32.01 – – 

Sub-total of Founder 
Group 786,760,200 69.04 

– – 

Investor(5) 94,686,000 8.31 – – 

Mr. Chen(6) 3,681,667 0.32 – – 

Trustee(7)  67,829,083 5.95 – – 
Sub-total of Offeror and 
the Offeror Concert 
Parties 952,956,950 83.63 

– – 
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Disinterested 
Shareholders     

Gongjin 14,398,473 1.26   

Chen Wangcai Holdings 8,758,600 0.77   

Other Disinterested 
Shareholders 163,378,777  14.34 – – 

Sub-total of Disinterested 
Shareholders 186,535,850 16.37 

– – 

     

Total 1,139,492,800 100.00 1,139,492,800 100.00 

 
Notes:  

1. Ms. Yang is an executive Director. As at the date of this announcement, Ms. Yang is directly 
interested in 7,933,000 Shares and 1,150,000 Share Options. 

As at the date of this announcement, each of Karis I and Karis II is directly interested in 
243,624,800 and 162,416,000 Shares, respectively.  

Karis I is wholly-owned by North Point Trust Company LLC, as trustee of the Karis I Annuity 
Trusts and the Family Trust I. The Karis I Annuity Trusts were established by Ms. Yang for the 
ultimate benefit of the Family Trust I, pursuant to certain arrangements. The Family Trust I was 
established by Ms. Yang as the settlor, and the beneficiaries of which are any children and issue 
of Ms. Yang. Pursuant to the Karis I Annuity Trusts and the Family Trust I, Ms. Yang, as the 
powerholder, has the power to appoint additional trustees and remove and replace North Point 
Trust Company LLC as trustee of the Karis I Annuity Trust and the Family Trust I, and as the 
sole manager of Karis I, has the authority to make all business decisions in relation to Karis I. 
Ms. Yang is deemed to be interested in Karis I, and is therefore deemed to be interested in any 
Shares in which Karis I is interested by virtue of Part XV of the SFO. 

Karis II is wholly-owned by North Point Trust Company LLC, as trustee of the Karis II Annuity 
Trusts and the Family Trust II. The Karis II Annuity Trusts were established by Ms. Yang for 
the ultimate benefit of the Family Trust II, pursuant to certain arrangements. The Family Trust 
II was established by Ms. Yang as the settlor, and the beneficiaries of which are Mr. Ryan Xu, 
being Ms. Yang’s child, and any charitable organisations to be subsequently determined by the 
independent trustee (if any) at its discretion. Pursuant to the Karis II Annuity Trusts and the 
Family Trust II, Ms. Yang, as the powerholder, has the power to appoint additional trustees and 
remove and replace North Point Trust Company LLC as trustee of the Karis II Annuity Trusts 
and the Family Trust II, and as the sole manager of Karis II, has the authority to make all 
business decisions in relation to Karis II. Ms. Yang is deemed to be interested in Karis II, and 
is therefore deemed to be interested in any Shares in which Karis II is interested by virtue of 
Part XV of the SFO. 

2. As at the date of this announcement, Arceus holds 8,067,200 Shares. Arceus is wholly owned 
by Mr. Yang Hai. Mr. Yang Hai is therefore deemed to be interested in any Shares in which 
Arceus is interested by virtue of Part XV of the SFO. As at the date of this announcement, Mr. 
Yang Hai is also interested in 1,150,000 Share Options. 

3. As at the date of this announcement, Caerus holds 364,719,200 Shares. Caerus is wholly owned 
by Acevation Trust. Mr. Yang Yuzheng is the trustor of Acevation Trust, and retains the right 
to revoke and amend the trust agreement during his lifetime. Accordingly, Mr. Yang Yuzheng 
is deemed to be interested in both Acevation Trust and Caerus, and is therefore deemed to be 
interested in any Shares in which each of Acevation Trust and Caerus is interested by virtue of 
Part XV of the SFO. As at the date of this announcement, Mr. Yang Yuzheng is also interested 
in 200,000 Share Options. 

4. Ms. Yang. Mr. Yang Hai and Mr. Yang Yuzheng are family members of each other (namely, (i) 
Ms. Yang and Mr. Yang Hai are siblings and (ii) Mr. Yang Yuzheng is the father of Ms. Yang 
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and Mr. Yang Hai) and are therefore deemed to be interested in any Shares in which each other 
is interested by virtue of Part XV of the SFO. As at the date of this announcement, the total 
number of Shares collectively owned by Ms. Yang. Mr. Yang Hai and Mr. Yang Yuzheng is 
786,760,200, representing approximately 69.04% of the issued share capital of the Company as 
at the date of this announcement. 

5. As at the date of this announcement, HHLR Fund, L.P. is interested in 94,686,000 Shares and 
HHLR Advisors, Ltd. is interested in such 94,686,000 Shares in the capacity as an investment 
manager. HHLR Fund, L.P. is a limited partnership formed under the laws of the Cayman 
Islands. HHLR Advisors, Ltd. serves as the investment manager of HHLR Fund, L.P. and is 
deemed to be interested in the Shares held by HHLR Fund, L.P. and its other controlled 
corporations under Part XV of the SFO. The Investor is acting in concert with the Offeror due 
to its involvement in the discussions relating to the Proposal. The Shares held by the Investor 
will form part of the Scheme Shares and will be cancelled upon the Scheme becoming effective. 

6. Mr. Chen is an executive Director, the chief financial officer and the vice president of the 
Company. As at the date of this announcement, Mr. Chen holds 3,681,667 Shares, 2,000,000 
Share Options and 483,333 share awards granted under the Share Award Scheme. Mr. Chen is 
acting in concert with the Offeror due to his involvement in the discussions relating to the 
Proposal. The Shares held by Mr. Chen will form part of the Scheme Shares and will be 
cancelled upon the Scheme becoming effective. 

7. As at the date of this announcement, the Trustee holds 67,829,083 Shares, amongst which 
5,762,083 Shares are to be used to satisfy the share awards granted to employees of the Group 
and the remaining 62,067,000 Shares are to be used to satisfy future grants of share awards. 
Further details are set out in the section headed “Share Awards” below. The 67,829,083 Shares 
held by the Trustee will form part of the Scheme Shares and be cancelled upon the Scheme 
becoming effective. Pursuant to the terms of the Share Award Scheme, the Trustee shall not 
exercise any voting rights in respect of any Shares held under the Share Award Scheme, and 
accordingly the Trustee will not be able to vote on the Scheme at the Court Meeting nor the 
EGM. 

8. All percentages in the above table are approximations and rounded to the nearest 2 decimal 
places and the aggregate percentages may not add up due to rounding of the percentages to 2 
decimal places. 

Following the Effective Date and the withdrawal of listing of the Shares on the Stock 
Exchange, the Offeror will hold 100% of the issued share capital of the Company, on 
the assumption that there is no other change in shareholding in the Company before 
completion of the Proposal. 

As at the date of this announcement: 

(a) the issued share capital of the Company comprises 1,139,492,800 Shares, and 
the Company has in issue 5,100,000 Share Options; 

(b) the Offeror does not legally and beneficially own, control or have direction over 
any Shares, and the Offeror Concert Parties hold in aggregate 952,956,950 
Shares, representing approximately 83.63% of the issued share capital of the 
Company; 

(c) save as disclosed in this section headed “5. Shareholding Structure of the 
Company”, the Offeror Concert Parties do not legally and beneficially own, 
control or have direction over any Shares; 

(d) save as disclosed in this section headed “5. Shareholding Structure of the 
Company”, there are no convertible securities, warrants or options in respect of 
the Shares held, controlled or directed by the Offeror or the Offeror Concert 
Parties; 
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(e) none of the Offeror and the Offeror Concert Parties has entered into any 
outstanding derivative in respect of the securities in the Company; 

(f) none of the Offeror and the Offeror Concert Parties has borrowed or lent any 
relevant securities (as defined in Note 4 to Rule 22 of the Takeovers Code) in 
the Company; and  

(g) save as disclosed in this section headed “5. Shareholding Structure of the 
Company”, no other Director holds any Shares in the Company. 

As at the date of this announcement, the Scheme Shares, comprising 1,139,492,800 
Shares, represent 100% of the issued Shares. 

As at the date of this announcement, the Company has no relevant securities (as defined 
in Note 4 to Rule 22 of the Takeovers Code) other than its issued share capital of 
1,139,492,800 Shares, the 5,100,000 Share Options and the share awards granted under 
the Share Award Scheme. 

DBSAC is the financial adviser to the Offeror in connection with the Proposal. 
Accordingly, DBSAC and relevant members of the DBS Group are presumed to be 
acting in concert with the Offeror in relation to the Company in accordance with class 
5 of the definition of “acting in concert” under the Takeovers Code (except in respect 
of Shares held by members of the DBS Group which are exempt principal traders or 
exempt fund managers, in each case recognised by the Executive as such for the purpose 
of the Takeovers Code). 

Details of holdings, borrowings or lendings of, and dealings in, the Shares, convertible 
securities, warrants, options or derivatives of the Company held by or entered into by 
other members of the DBS Group (except in respect of Shares held by exempt principal 
traders or exempt fund managers or Shares held on behalf of non-discretionary 
investment clients of other parts of the DBS Group) will be obtained as soon as possible 
after the date of this announcement in accordance with Note 1 to Rule 3.5 of the 
Takeovers Code. A further announcement will be made by the Company if the holdings, 
borrowings, lendings, or dealings of the other members of the DBS Group are 
significant and in any event, such information will be disclosed in the Scheme 
Document. The statements in this announcement as to holdings, borrowings or lendings 
of, or dealings in, the Shares, convertible securities, warrants, options or derivatives of 
the Company by persons acting in concert with the Offeror are subject to the holdings, 
borrowings, lendings, or dealings (if any) of members of the DBS Group. Exempt 
principal traders which are connected for the sole reason that they are under the same 
control as DBSAC are not presumed to be acting in concert with the Offeror. However, 
(i) Shares held by members of the DBS Group acting in the capacity of exempt principal 
traders on behalf of other members of the DBS Group (regardless of whether they are 
also exempt principal traders) will not be voted at the Court Meeting and the EGM, and 
(ii) Shares held by members of the DBS Group acting in the capacity of exempt 
principal traders on behalf of non-discretionary clients (other than members of the DBS 
Group) will not be voted at the Court Meeting and the EGM unless the Executive allows 
such Shares to be so voted. Shares held by such exempt principal traders may, subject 
to consent of the Executive, be allowed to be voted at the Court Meeting and the EGM 
if (i) the relevant connected exempt principal trader holds the Shares as a simple 
custodian for and on behalf of non-discretionary clients, (ii) there are contractual 
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arrangements in place between the relevant connected exempt principal trader and its 
clients that strictly prohibit the relevant connected exempt principal trader from 
exercising any voting discretion over the relevant Shares, and all voting instructions 
originate from the client only (if no instructions are given, then no votes shall be cast 
for the relevant Shares held by the relevant connected exempt principal trader), and (iii) 
the underlying clients of the relevant connected exempt principal trader are not Offeror 
Concert Parties. 

Any dealings in the Shares by the DBS Group during the six months prior to 23 
December 2024 (being the date of this announcement and the commencement of the 
offer period) and since the commencement of the offer period to the latest practicable 
date prior to the despatch of the Scheme Document (excluding dealings in Shares by 
DBS Group members who are exempt principal traders or exempt fund managers or 
dealings in the Shares by DBS Group members for the account of non-discretionary 
investment clients of the DBS Group) will be disclosed in the Scheme Document and 
pursuant to Rule 22 of the Takeovers Code. 

Share Option Scheme 

As at the date of this announcement, there are 5,100,000 outstanding Share Options 
granted under the Share Option Scheme, all of which have an exercise price of 
HK$12.88. The Company will not grant any further Share Options under the Share 
Option Scheme during the offer period. 

As at the date of this announcement, all of the 5,100,000 outstanding Share Options are 
held by the Directors, all of whom have given an irrevocable undertaking in favour of 
the Offeror, pursuant to which each of the Directors has irrevocably agreed and 
undertaken to the Offeror that, among other things, (i) the Offeror does not need to 
extend an option offer for the Share Options held by him pursuant to Rule 13 of the 
Takeovers Code, and even if an option offer is extended to him, he will not accept such 
option offer in respect of all of the Share Options held by him; (ii) he will not exercise 
the Share Options during the offer period; and (iii) he consents to the automatic 
cancellation of the Share Options upon the Scheme becoming effective. 

Accordingly, the Offeror will not be making any offer to the holders of the Share 
Options pursuant to Rule 13 of the Takeovers Code. 

Share Award Scheme 

As at the date of this announcement, the Trustee holds an aggregate of 67,829,083 
Shares, of which: 

(a) 5,762,083 Shares are held to satisfy share awards which are granted but yet to 
be vested (or vested but not yet transferred) with the designated Share Award 
Holders (the “Awarded Shares”), comprising 5,680,183 share awards which 
are granted but yet to be vested and 81,900 share awards which are vested but 
not yet transferred; and 

(b) 62,067,000 Shares are held to satisfy any future grant of share awards under the 
Share Award Scheme (the “Pool Shares”). 
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Pursuant to the rules of the Share Award Scheme, the decision of the Board with respect 
to any matter arising under the Share Award Scheme shall be final, conclusive and 
binding. Pursuant to the terms of the Share Award Scheme and the Board Resolutions, 
none of the Awarded Shares will be transferred to the Share Award Holders prior to 
completion of the Proposal, even for those share awards which are vested but the 
underlying Awarded Shares of which have not been transferred. All of the Shares which 
are held by the Trustee as at the Record Date shall form part of the Scheme Shares and 
be cancelled upon the Scheme becoming effective. Pursuant to the Irrevocable 
Undertaking, the Trustee has irrevocably undertaken to elect the Share Alternative in 
respect of all of the Shares held by it. Conditional upon the Scheme becoming effective, 
the Trustee will receive 67,829,083 TopCo Shares, which: 

(a) for the 5,762,083 TopCo Shares which correspond to the Awarded Shares, shall 
be held on trust by the Trustee for the relevant Share Award Holder and shall 
be transferred by the Trustee to such Share Award Holder on the vesting date(s) 
of the respective Awarded Shares (in respect of those share awards which are 
granted but yet to be vested) or within 7 business days after the Effective Date 
(in respect of those share awards which are vested but not yet transferred); and 

(b) for the 62,067,000 TopCo Shares which correspond to the Pool Shares, shall 
remain to be held by the Trustee to satisfy any future grant of share awards by 
the Board under the Share Award Scheme. 

6. FINANCIAL RESOURCES 

On the assumption that (a) the Scheme Shares held by the Founder Group will be 
cancelled in consideration for the Founder Cancellation Consideration, (b) the IU 
Shareholders who have irrevocably undertaken to elect the Share Alternative will elect 
the Share Alternative for the cancellation of all of the IU Shares held or owned by it/him 
and not sell, transfer, encumber or otherwise dispose of all or any of the IU Shares held 
or owned by them on or before the Effective Date, (c) all of the other Scheme 
Shareholders will elect the Cash Alternative, and (d) no further Shares are issued before 
the Record Date, the amount of cash required for the Proposal would be approximately 
HK$[935,697,852]. 

The Offeror is financing the entire cash amount required for the Proposal from the 
Acquisition Facility. 

A copy of the Acquisition Facility will be available for inspection as a document on 
display at the time of despatch of the Scheme Document. 

[DBSAC, the financial adviser to the Offeror in connection with the Proposal, is 
satisfied that sufficient financial resources are available to the Offeror for satisfying its 
obligations in respect of the full implementation of the Proposal in accordance with its 
terms.] 

7. SPECIAL DEAL RELATING TO THE INVESTOR ARRANGEMENT 

The Investor shall be entitled to certain rights under the TopCo Articles, details of 
which are set out in the section headed “2. Terms of the Proposal” above.  
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Please refer to the section headed “4. Irrevocable Undertakings” above for information 
on the Investor. The Offeror is of the view that it is important to offer the Investor 
Arrangement to the Investor in order to encourage the Investor to elect the Share 
Alternative and thereby retaining its interest in the Group after completion of the 
Proposal, so that the Investor can continue to contribute and share its resources and 
business networks with the Group’s business operations, which will enhance the 
Group’s competitiveness in the market and benefit the Group’s long-term sustainable 
development and growth. 

As the Investor Arrangement is not available to all Shareholders, the Investor 
Arrangement constitutes a special deal and requires the consent of the Executive under 
Rule 25 of the Takeovers Code. The Offeror will (before the despatch of the Scheme 
Document) make an application for consent from the Executive to the Investor 
Arrangement conditional on: (i) the Independent Financial Adviser to the Independent 
Board Committee confirming that the Investor  Arrangement is fair and reasonable so 
far as the Disinterested Shareholders are concerned; and (ii) the passing of an ordinary 
resolution by the Disinterested Shareholders at the EGM to approve the Investor 
Arrangement. 

Accordingly, as set out in Condition (f) in the section headed “3. Conditions to the 
Proposal and the Scheme”, the Proposal and the Scheme are subject to: (i) the receipt 
of an opinion from the Independent Financial Adviser to the Independent Board 
Committee confirming that the Investor Arrangement is fair and reasonable so far as 
the Disinterested Shareholders are concerned; (ii) the passing of an ordinary resolution 
by the Disinterested Shareholders at the EGM to approve the Investor Arrangement; 
and (iii) the grant of consent under Rule 25 of the Takeovers Code from the Executive 
in respect of the Investor Arrangement. The Offeror Concert Parties will not be voting 
on the Investor Arrangement at the EGM. 

8. REASONS FOR, AND BENEFITS OF, THE PROPOSAL 

Benefits of the Proposal to the Scheme Shareholders: 

(a) Cancellation Consideration represents an attractive exit premium in light of 
potential geopolitical and trade headwinds as well as challenging capital market 
conditions 

The persisting geopolitical tensions between China and the US, coupled with 
the looming threat of potential tariff hikes on exports including those from 
China proposed by the incoming US administration, have created a highly 
uncertain and challenging market environment for the Company. The Offeror is 
of the view that privatisation from the Stock Exchange allows the Company to 
focus on implementing long-term initiatives to navigate these turbulent times. 
Meantime, the Offeror also sees the Scheme as a unique opportunity to unlock 
significant value for the Scheme Shareholders. 

The Proposal provides Scheme Shareholders with an opportunity to realise their 
investments in the Company for cash at an attractive premium to the prevailing 
trading prices of the Shares. As set out in the section headed “2. Terms of the 
Proposal - The Cash Alternative” of this announcement, the Cancellation 
Consideration represents a premium of approximately 37.32%, 44.37% and 
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36.09% over the average closing price of approximately HK$4.08, HK$3.88 
and HK$4.11 per Share for the 10, 30 and 60 trading days, respectively, up to 
and including the Last Trading Date. Moreover, the Cash Alternative represents 
an approximate premium of 59.09% over the lowest closing price of HK$3.52 
per Share in the past twelve months; and an approximate discount of 2.61% to 
the highest closing price of HK$5.75 per Share in the past twelve months. 

(b) An opportunity for Scheme Shareholders to monetise their investments which 
have exhibited low liquidity 

The low trading liquidity of the Shares could make it difficult for Scheme 
Shareholders to execute substantial on-market disposals without adversely 
impacting the share price. The average daily trading volume of the Shares over 
the past 6-month, 12-month and 24-month periods, up to and including the Last 
Trading Date, were approximately 381,696, 567,237 and 623,495 Shares per 
trading day, respectively, representing just 0.03%, 0.05% and 0.05%, 
respectively of the total number of issued Shares as at the date of this 
announcement. As such, the Proposal presents an attractive opportunity for 
Scheme Shareholders to monetise their investments for cash and redeploy such 
proceeds into other investment opportunities. 

(c) Opportunity to remain invested in the Company 

The Offeror considers that the Proposal provides the Scheme Shareholders, 
through the election of the Share Alternative, with an opportunity to remain 
invested in the Company, subject to the risk factors of holding TopCo Shares as 
disclosed in the section headed “2. Terms of the Proposal – The Cancellation 
Consideration – The Share Alternative” of this announcement. 

Benefits of the Proposal to the Company: 

(a) Maintaining listing status is no longer advantageous 

Since the Company became listed on the Stock Exchange, the Company has not 
engaged in any equity fundraising activities, which is typically one of the main 
benefits of being publicly listed. This is largely due to the lack of liquidity and 
relative underperformance of the Shares. As a result, it is expected that 
continued listing of the Shares may not provide any meaningful benefits to the 
Company in the near future especially in the current uncertain climate relating 
to geopolitics and international trade. 

(b) Reduced costs and expenses associated with maintaining the Company’s listing 
status 

The Proposal, which if implemented, will result in the privatisation of the 
Company, is expected to reduce the administrative costs and management 
resources required to maintain the Company’s listing status and compliance 
with regulatory requirements from such listing status. Such savings and 
management focus would then be better directed towards achieving long-term 
commercial development and maintaining market leadership / competitiveness. 
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(c) Market scrutiny on the Company’s short-term performance could negatively 
impact its business development 

As a listed company in Hong Kong, the Company faces constant market scrutiny 
over its short-term trading and operating performance. This can restrict the 
Company from pursuing opportunities or implementing strategic initiatives that 
may yield long-term benefits, but have a short-term adverse impact on trading 
performance and dividend returns. The Offeror is of the view that successful 
completion of the Proposal will allow the Company to concentrate on long-term 
initiatives, free from the pressures of short-term financial performance, market 
expectations, share price volatility, and the compliance costs and obligations 
associated with maintaining the listing status. 

It is the intention of the Offeror that the Company will continue to carry on its current 
business, and the Offeror does not have any specific plans to make any major changes 
to the business of the Company upon the successful privatisation of the Company. 
After successful completion of the Proposal, the Offeror will continue to develop the 
Company in a manner which best drives growth and creates value taking into account 
factors including, but not limited to, customer demand, market conditions, legal and 
regulatory requirements and its business needs. 

9. INFORMATION ON THE GROUP 

The Company is a company incorporated in the Cayman Islands with limited liability, 
whose Shares are listed on the Main Board of the Stock Exchange with the stock code 
2148. The Group primarily designs, develops and sells small home appliances under its 
four core brands. 

Set out below is a summary of certain audited/unaudited consolidated financial 
information of the Group for (i) each of the two financial years ended 31 December 
2022 and 2023 (as extracted from the annual report of the Company for the year ended 
31 December 2023); and (ii) the six months ended 30 June 2023 and 2024 (as extracted 
from the interim report of the Company for the six months ended 30 June 2023 and 
2024): 

 For the six months ended 30 
June 

For the year ended 31 
December 

 2024 2023 2023 2022 
 (unaudited) (unaudited) (audited) (audited) 
 US$’000 US$’000 US$’000 US$’000 
Revenue 
 296,194 276,932 585,484 490,378 

Profit (loss) 
before tax 
 

52,674 33,620 87,472 (21,841) 

Profit (loss) 
for the year / 
period 
 

44,857 32,586 77,430 (16,317) 

Net assets 
 335,946 308,451 327,516 277,457 
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10. INFORMATION ON THE OFFEROR, HOLDCO AND TOPCO 

Each of the Offeror, HoldCo and TopCo is a company newly incorporated in the 
Cayman Islands with limited liability and an investment holding company set up solely 
for the purposes of implementing the Proposal. As at the date of this announcement, the 
Offeror is directly wholly-owned by HoldCo, which in turn is directly wholly-owned 
by TopCo. As at the date of this announcement, the entire issued share capital of TopCo, 
comprising 786,760,200 TopCo Shares, are directly held as to approximately 1.01%, 
30.97%, 20.64%, 1.03% and 46.36% by Ms. Yang, Karis I, Karis II, Arceus and Caerus, 
respectively. As at the date of this announcement, the ultimate beneficial owners of the 
Offeror, HoldCo and TopCo are the Founders. A simplified shareholding structure of 
TopCo as at the date of this announcement is set out below: 

 

The final shareholding structure of TopCo will be determined after the latest time for 
election of the Cash Alternative or the Share Alternative under the Proposal depending 
on the election of the Scheme Shareholders. 

None of the Offeror, HoldCo or TopCo has carried on any business since incorporation 
other than matters in connection with the Proposal. None of the Offeror, HoldCo or 
TopCo intends to engage in any business other than acting as the holding company of 
the Company after completion of the Proposal. As at the date of this announcement, the 
Offeror, HoldCo and TopCo do not have any assets or liabilities other than the 
Acquisition Facility and expenses incurred in connection with implementing the 
Proposal. 

11. WITHDRAWAL OF LISTING OF SHARES 

Upon the Scheme becoming effective, all Scheme Shares will be cancelled (with the 
equivalent number of new Shares being issued as fully paid to the Offeror) and the share 
certificates in respect of the Scheme Shares will thereafter cease to have effect as 
documents or evidence of title. 
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The Company will apply to the Stock Exchange for the withdrawal of the listing of the 
Shares from the Stock Exchange in accordance with Rule 6.15(2) of the Listing Rules 
immediately following the Scheme becoming effective. 

The Scheme Shareholders will be notified by way of an announcement of the exact 
dates of the last day for dealing in the Shares on the Stock Exchange and the day on 
which the Scheme and the withdrawal of the listing of Shares from the Stock Exchange 
will become effective. A detailed timetable of the Scheme will be included in the 
Scheme Document, which will also contain, among other things, further details of the 
Scheme. 

12. IF THE SCHEME IS NOT APPROVED OR THE PROPOSAL LAPSES 

The Scheme will lapse if any of the Conditions has not been fulfilled or waived, as 
applicable, on or before the Long Stop Date. The listing of the Shares on the Stock 
Exchange will not be withdrawn if the Scheme does not become effective or the 
Proposal otherwise lapses. 

If the Scheme is not approved or the Proposal otherwise lapses, there are restrictions 
under Rule 31.1(a) of the Takeovers Code on making subsequent offers, to the effect 
that neither the Offeror nor any person who acted in concert with it in the course of the 
Proposal (nor any person who is subsequently acting in concert with any of them) may 
within 12 months from the date on which the Scheme is not approved or the Proposal 
otherwise lapses announce an offer or a possible offer for the Company, except with 
the consent of the Executive. 

If the Independent Board Committee or the Independent Financial Adviser does not 
recommend the Proposal, and the Scheme is not approved, all expenses incurred by the 
Company in connection therewith shall be borne by the Offeror in accordance with Rule 
2.3 of the Takeovers Code. 

13. OVERSEAS SHAREHOLDERS 

The making of the Proposal to the Scheme Shareholders who are not resident in Hong 
Kong may be subject to the laws of the relevant jurisdictions in which such Scheme 
Shareholders are located. 

Such Scheme Shareholders should inform themselves about and observe any applicable 
legal, tax or regulatory requirements. It is the responsibility of any overseas Scheme 
Shareholders, wishing to take an action in relation to the Proposal, to satisfy themselves 
as to the full observance of the laws of the relevant jurisdiction in connection therewith, 
including the obtaining of any governmental, exchange control or other consents which 
may be required, or the compliance with any other necessary formalities and the 
payment of any issue, transfer or other taxes in such jurisdiction. 

Any acceptance by such Scheme Shareholders by signing the form of election will be 
deemed to constitute a representation and warranty from such persons to the Company, 
the Offeror and their respective advisers (including DBSAC), that those laws and 
regulatory requirements have been complied with. If you are in doubt as to your position, 
you should consult your professional advisers. 
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In the event that the despatch of the Scheme Document to overseas Scheme 
Shareholders is prohibited by any relevant law or regulation or may only be effected 
after compliance with conditions or requirements that the directors of the Company 
regard as unduly onerous or burdensome (or otherwise not in the best interests of the 
Company or its Shareholders), the Scheme Document may not be despatched to such 
overseas Scheme Shareholders. For that purpose, the Company 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 such waiver will only be granted if the Executive is 
satisfied that it would be unduly burdensome to despatch the Scheme Document to such 
overseas Scheme Shareholders. In granting the waiver, the Executive will be concerned 
to see that all material information in the Scheme Document is made available to such 
overseas Scheme Shareholders. 

Scheme Shareholders are recommended to consult their own professional advisers if 
they are in any doubt as to the taxation implications of accepting the Proposal. It is 
emphasised that none of the Offeror, the Company and DBSAC or any of their 
respective directors, officers or associates or any other person involved in the Proposal 
accepts responsibility for any taxation effects on, or liabilities of, any persons as a result 
of their acceptance or rejection of the Proposal. 

14. SCHEME SHARES, COURT MEETING AND EGM  

As at the date of this announcement, the Offeror does not hold any Shares. As the 
Offeror is not a Scheme Shareholder, the Offeror will not vote on the Scheme at the 
Court Meeting. The Offeror will undertake to the Grand Court that it will be bound by 
the Scheme, so as to ensure that it will be subject to the terms and conditions of the 
Scheme. 

As at the date of this announcement, the Offeror Concert Parties hold in aggregate 
952,956,950 Shares, representing approximately 83.63% of the issued share capital of 
the Company. While such Shares will form part of the Scheme Shares, the Offeror 
Concert Parties will undertake to the Grand Court not to vote at the Court Meeting. 

All Shareholders will be entitled to attend the EGM and vote on the special resolution 
to (1) approve and give effect to any reduction of the share capital of the Company as 
a result of the cancellation and extinguishment of the Scheme Shares; and (2) 
contemporaneously therewith maintain the issued share capital of the Company at the 
amount immediately prior to the cancellation of the Scheme Shares by applying the 
reserve created as a result of the aforesaid cancellation of the Scheme Shares to pay up 
in full at par such number of new Shares as is equal to the number of Scheme Shares 
cancelled as a result of the Scheme for issuance to the Offeror. The Offeror Concert 
Parties will not be voting on the Investor Arrangement at the EGM. 

The Offeror Concert Parties (other than the Trustee) have indicated that if the Scheme 
is approved at the Court Meeting, the Shares held by them will be voted in favour of 
the special resolution to (1) approve and give effect to any reduction of the share capital 
of the Company as a result of the cancellation and extinguishment of the Scheme Shares; 
and (2) contemporaneously therewith maintain the issued share capital of the Company 
at the amount immediately prior to the cancellation of the Scheme Shares by applying 
the reserve created as a result of the aforesaid cancellation of the Scheme Shares to pay 
up in full at par such number of new Shares as is equal to the number of Scheme Shares 
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cancelled as a result of the Scheme for issuance to the Offeror. 

15. INDEPENDENT BOARD COMMITTEE 

An Independent Board Committee, which comprises all of the independent non-
executive Directors, Mr. Fong Wo, Felix, Mr. Gu Jiong and Mr. Tan Wen who are not 
interested in the Proposal, has been established by the Board to make a recommendation 
to the Disinterested Shareholders as to whether the terms of the Proposal, the Scheme 
and the Investor Arrangement are, or are not, fair and reasonable and as to voting at the 
Court Meeting and the EGM. 

Pursuant to Rule 2.8 of the Takeovers Code, the Independent Board Committee 
comprises all non-executive Directors who have no direct or indirect interest in the 
Proposal. Mr. Yang Yuzheng (the non-executive Director) is acting in concert with the 
Offeror as he is part of the Founder Group and a director of the Offeror. Accordingly, 
Mr. Yang Yuzheng is excluded from the Independent Board Committee. 

16. INDEPENDENT FINANCIAL ADVISER 

The Company will appoint the Independent Financial Adviser (with the approval of the 
Independent Board Committee) to advise the Independent Board Committee in 
connection with the Proposal, the Scheme and the Investor Arrangement after the date 
of this announcement. A further announcement will be made by the Company after the 
Independent Financial Adviser has been appointed. 

17. DESPATCH OF SCHEME DOCUMENT 

The Scheme Document containing, among other things, further details of the Proposal, 
the Scheme and the Investor Arrangement, the expected timetable, an explanatory 
statement as required under the Companies Act and the rules of the Grand Court, 
information regarding the Company, recommendations from the Independent Board 
Committee with respect to the Proposal, the Scheme and the Investor Arrangement, the 
letter of advice from the Independent Financial Adviser, a notice of the Court Meeting, 
a notice of the EGM and other particulars required by the Takeovers Code, together 
with forms of proxy and consideration election forms in relation thereto, will be 
despatched to the Shareholders as soon as practicable and in compliance with the 
requirements of the Takeovers Code, the Companies Act, the Grand Court and other 
applicable laws and regulations. 

The Scheme Document will contain important information and the Scheme 
Shareholders are urged to read the Scheme Document containing such disclosures 
carefully before casting any vote at (or providing any proxy in respect of) the Court 
Meeting or the EGM. Any voting, acceptance or other response to the Proposal should 
be made only on the basis of information in the Scheme Document or any other 
document by which the Proposal is made. 

18. DISCLOSURE OF DEALINGS 

Associates of the Offeror and the Company (as defined in the Takeovers Code, 
including shareholders holding 5% or more of the relevant securities (as defined in 
paragraphs (a) to (d) in Note 4 to Rule 22 of the Takeovers Code) of any of the Offeror 
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and the Company) are hereby reminded to disclose their dealings in any securities of 
the Company and TopCo under Rule 22 of the Takeovers Code during the offer period. 

Save as disclosed below, none of the Offeror and the Offeror Concert Parties had any 
dealings for value in the Shares during the period commencing six months prior to the 
date of this announcement and up to and including the date of this announcement: 

(a) on 29 August 2024, Mr. Chen acquired 200,000 Shares with the highest price 
of HK$4.1800 per Share and an average price of HK$4.1449 per Share 
respectively; and 

(b) on 18 July 2024, Mr. Chen was granted 725,000 share awards under the Share 
Award Scheme, among which 241,667 share awards have vested on 18 
September 2024. 

In accordance with Rule 3.8 of the Takeovers Code, reproduced below is the full text 
of Note 11 to Rule 22 of the Takeovers Code: 

“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 of an offeror or the offeree company and 
other persons under Rule 22 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. 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 $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.”  

19. PRECAUTIONARY LANGUAGE REGARDING FORWARD-LOOKING 
STATEMENTS 

This announcement includes certain “forward-looking statements”. These statements 
are based on the current expectations of the management of the Offeror and/or the 
Company (as the case may be) and are naturally subject to uncertainty and changes in 
circumstances. The forward-looking statements contained in this announcement 
include statements about the expected effects on the Company of the Proposal, the 
expected timing and scope of the Proposal, and all other statements in this 
announcement other than historical facts. 

Forward-looking statements include, without limitation, statements typically 
containing words such as “intends”, “expects”, “anticipates”, “targets”, “estimates”, 
“envisages” and words of similar import. By their nature, forward-looking statements 
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involve risk and uncertainty because they relate to events and depend on circumstances 
that will occur in the future. There are a number of factors that could cause actual results 
and developments to differ materially from those expressed or implied by such forward-
looking statements. These factors include, but are not limited to, the satisfaction of the 
conditions to the Proposal, as well as additional factors, such as general, social, 
economic and political conditions in the countries in which the Offeror and/or the 
Group operate or other countries which have an impact on the Offeror and/or the 
Group’s business activities or investments, interest rates, the monetary and interest rate 
policies of the countries in which the Offeror and/or the Group operate, inflation or 
deflation, foreign exchange rates, the performance of the financial markets in the 
countries in which the Offeror and/or Group operate and globally, changes in domestic 
and foreign laws, regulations and taxes, changes in competition and the pricing 
environments in the countries in which the Offeror and/or Group operate and regional 
or general changes in asset valuations and disruptions or reductions in operations due 
to natural or man-made disasters, pandemics, epidemics, or outbreaks of infectious or 
contagious diseases such as the novel coronavirus. Other unknown or unpredictable 
factors could cause actual results to differ materially from those in the forward-looking 
statements. 

All written and oral forward-looking statements attributable to the Offeror, the 
Company or persons acting on behalf of any of them are expressly qualified in their 
entirety by the cautionary statements above. The forward-looking statements included 
herein are made only as of the date of this announcement. 

Any forward-looking statement contained in this announcement based on past or 
current trends and/or activities of the relevant company should not be taken as a 
representation that such trends or activities will continue in the future. No statement in 
this announcement is intended to be a profit forecast or to imply that the earnings of the 
relevant company for the current year or future years will necessarily match or exceed 
its historical or published earnings. Each forward-looking statement speaks only as at 
the date of the particular statement. Subject to the requirements of the Takeovers Code 
and other applicable laws and regulations, each of the Offeror and the Company 
expressly disclaims any obligation or undertaking to release publicly any updates or 
revisions to any forward-looking statements contained herein to reflect any change in 
their expectations with regard thereto or any change in events, conditions of 
circumstances on which any such statement is based. 

20. GENERAL 

The Offeror has appointed DBSAC as its financial adviser in connection with the 
Proposal. 

The Directors (excluding members of the Independent Board Committee) believe that 
the terms of the Proposal, the Scheme and the Investor Arrangement are fair and 
reasonable and in the interests of the Shareholders as a whole. 

Save for the Irrevocable Undertakings, no irrevocable commitment to vote for or 
against the Scheme has been received by the Offeror or the Offeror Concert Parties, as 
at the date of this announcement. 
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Save for the Proposal and the Irrevocable Undertakings, there are no arrangements 
(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 or the shares of the Offeror 
between the Offeror or any of the Offeror Concert Parties and any other person which 
might be material to the Proposal.  

Save for the Irrevocable Undertakings, there are no agreements or arrangements to 
which the Offeror is a party which relate to the circumstances in which it may or may 
not invoke or seek to invoke a condition to the Proposal. 

Save for the Investor Arrangement, there is no understanding, arrangement or 
agreement or special deal between (i) any Shareholder of the Company; and (ii)(a) the 
Offeror and any Offeror Concert Parties or (b) the Company, its subsidiaries or 
associated companies. 

Save for the Cancellation Consideration, there is no other consideration, compensation 
or benefit in whatever form paid or to be paid by the Offeror or any of the Offeror 
Concert Parties to the Scheme Shareholders in connection with the Proposal. 

21. RESUMPTION OF TRADING IN SHARES 

At the request of the Company, trading in the Shares on the Stock Exchange was 
suspended from 9:00 a.m. on 11 December 2024 pending issuance of this 
announcement. An application has been made by the Company to the Stock Exchange 
for the resumption of trading in Shares on the Stock Exchange with effect from 9:00 
a.m. on 24 December 2024. 

22. DEFINITIONS 

In this announcement, the following expressions have the meanings set out below 
unless the context requires otherwise. 

“Acquisition 
Facility” 

a loan facility of up to HK$[●] granted by DBS Bank (Hong 
Kong) Limited as lender to the Offeror as borrower, taken out 
for the purpose of financing the Proposal 

“acting in concert” has the meaning ascribed to it in the Takeovers Code and 
“concert party” shall be construed accordingly 

“Arceus” Arceus Co., Ltd, a company incorporated in the British Virgin 
Islands, the ultimate beneficial owner of which is Mr. Yang 
Hai  

“associate” has the meaning ascribed to it in the Takeovers Code 

“Awarded Shares” has the meaning ascribed to it in the section headed “5. 
Shareholding Structure of the Company” in this 
announcement 

“Board” the board of directors of the Company 
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“Board Resolutions” the board resolutions of the Company dated 23 December 
2024 in respect of, among other things, the Proposal, the 
Scheme, the Investor Arrangement and the Share Award 
Scheme 

“Caerus” Caerus Co., Ltd, a company incorporated in the British Virgin 
Islands, the ultimate beneficial owner of which is Mr. Yang 
Yuzheng 

“Cancellation 
Consideration” 

the Cash Alternative or the Share Alternative 

“Cash Alternative” HK$5.60 per Share in cash 

“CCASS” the Central Clearing and Settlement System established and 
operated by Hong Kong Securities Clearing Company 
Limited 

“Chen Wangcai 
Holdings” 

Chen Wangcai Holdings Limited, the ultimate beneficial 
owner of which is Mr. Wu Chak Man 

“Companies Act” the Companies Act (2023 Revision) of the Cayman Islands 
(as amended or revised) 

“Company” Vesync Co., Ltd, a company incorporated in the Cayman 
Islands with limited liability whose Shares are listed on the 
Main Board of the Stock Exchange (stock code: 2148) 

“Conditions” the conditions to the implementation of the Proposal and the 
Scheme as described in the section headed “3. Conditions to 
the Proposal and the Scheme” of this announcement 

“Court Meeting” a meeting of the Scheme Shareholders to be convened at the 
direction of the Grand Court at which the Scheme (with or 
without modification) will be voted upon, or any adjournment 
thereof 

“DBSAC” DBS Asia Capital Limited, the financial adviser to the 
Offeror in connection with the Proposal, a licensed 
corporation under the SFO, licensed to carry out Type 1 
(dealing in securities), Type 4 (advising on securities) and 
Type 6 (advising on corporate finance) regulated activities 

“DBS Group” DBS Group Holdings Limited and its subsidiaries from time 
to time, including but not limited to DBSAC 

“Director(s)” the director(s) of the Company 

“Disinterested 
Share(s)” 

Shares in issue at the Record Date, other than those 
beneficially owned by the Offeror and the Offeror Concert 
Parties or those who are interested or involved in the Investor 
Arrangement. For the avoidance of doubt, Disinterested 

SFC1213Q39 

SFC1213Q40 

SFC1218Q15 

SFC1219Q6 



 

 - 39 - 

Shares include Shares in issue at the Record Date which are 
held by any member of the DBS Group on a non-
discretionary and non-proprietary basis for and on behalf of 
its clients 

“Disinterested 
Shareholder(s)” 

the registered holder(s) of the Disinterested Shares. For the 
avoidance of doubt, the Disinterested Shareholders include 
any member of the DBS Group acting in the capacity of an 
exempt principal trader or exempt fund manager for the 
purpose of the Takeovers Code 

“Effective Date” the date on which the Scheme becomes effective in 
accordance with the Companies Act and the Conditions 

“EGM” an extraordinary general meeting of the Company to be 
convened for the purposes of considering and (if thought fit) 
approving all resolutions necessary for the implementation of 
the Proposal, or any adjournment thereof 

“Executive” the Executive Director of the Corporate Finance Division of 
the Securities and Futures Commission of Hong Kong or any 
delegate thereof 

“Family Trust I” Lin Yang Family Trust I, an irrevocable trust established by 
Ms. Yang as both the settlor and trustee for the benefit of any 
children born to or adopted by Ms. Yang and their respective 
issue 

“Family Trust II” Lin Yang Family Trust II, an irrevocable trust established by 
Ms. Yang as both the settlor and trustee for the benefit of Mr. 
Ryan Xu, being Ms. Yang’s child, during his lifetime, and 
any charitable organizations to be subsequently determined 
by the independent trustee (if any) at its discretion upon its 
appointment 

“Family Trusts” collectively, Family Trust I and Family Trust II 

“Founders” collectively, Ms. Yang, Mr. Yang Hai and Mr. Yang Yuzheng 

“Founder 
Cancellation 
Consideration” 

the consideration to be received by the Founder Group for the 
cancellation of their Scheme Shares under the Scheme, being 
the crediting of the unpaid TopCo Shares held by them as 
being fully paid in the amount of the Cash Alternative per 
TopCo Share 

“Founder Group” collectively, Ms. Yang, Mr. Yang Hai, Mr. Yang Yuzheng, 
Karis I, Karis II, Arceus and Caerus 

“exempt fund 
managers” 

has the meaning ascribed to it in the Takeovers Code 



 

 - 40 - 

“exempt principal 
traders” 

has the meaning ascribed to it in the Takeovers Code 

“Gongjin” The Gongjin Limited, the ultimate beneficial owner of which 
is Ms. Jiang Junxiu 

“Grand Court” the Grand Court of the Cayman Islands 

“Group” the Company, its subsidiaries and its operating entities 

“HK$” Hong Kong dollar(s), the lawful currency of Hong Kong 

“HoldCo” Victory II Co., Ltd, an exempted company incorporated in the 
Cayman Islands with limited liability, which is directly 
wholly-owned by TopCo 

“Hong Kong” the Hong Kong Special Administrative Region of the 
People’s Republic of China 

“Independent Board 
Committee” 

the independent board committee of the Company established 
by the Board to make a recommendation to the Disinterested 
Shareholders in respect of the Proposal, the Scheme and the 
Investor Arrangement 

“Independent 
Financial 
Adviser” 

the independent financial adviser to the Independent Board 
Committee in connection with the Proposal, the Scheme and 
the Investor Arrangement 

“Investor” collectively, HHLR Advisors, Ltd. and HHLR Fund, L.P. 

“Investor 
Arrangement” 

the arrangement under the TopCo Articles that is only 
available to the Investor, details of which are set out in the 
section headed “2. Terms of the Proposal” in this 
announcement 

“Irrevocable 
Undertakings” 

the irrevocable undertakings given by the IU Shareholders, 
each received by the Offeror on 23 December 2024 in respect 
of an aggregate of [185,643,698] Shares in favour of the 
Offeror 

“IU Shareholders” collectively, the Investor, the Trustee, Gongjin, [Chen 
Wangcai Holdings] and [Mr. Chen] 

“IU Shares” the Shares held by the IU Shareholders which are subject to 
the Irrevocable Undertakings (and in the case of Gongjin, 
excluding [3,710,125] Shares held by it as at the date of this 
announcement) 

“Karis I” Karis I LLC, a company incorporated in the State of 
Delaware, the US, the ultimate beneficial owner of which is 
Ms. Yang  
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“Karis I Annuity 
Trusts” 

collectively, Lin Yang Trust VIII, Lin Yang Trust X, Lin 
Yang Trust XIV and Lin Yang Trust XV, each of which is an 
irrevocable grantor retained annuity trust established by Ms. 
Yang, of which North Point Trust Company LLC is the 
trustee for the benefit of Lin Yang Family Trust I 

“Karis II” Karis II LLC, a company incorporated in the State of 
Delaware, the US, the ultimate beneficial owner of which is 
Ms. Yang 

“Karis II Annuity 
Trusts” 

collectively, Lin Yang Trust VII, Lin Yang Trust IX, Lin 
Yang Trust XI, Lin Yang Trust XII, Lin Yang Trust XIII, and 
Lin Yang Trust XVI, each of which is an irrevocable grantor 
retained annuity trust established by Ms. Yang, of which 
North Point Trust Company LLC is the trustee for the benefit 
of Lin Yang Family Trust II 

“KYC Documents” KYC documents as listed in the section headed “2. Terms of 
the Proposal” in this announcement 

“Last Trading Date” 10 December 2024, being the last trading day of Shares 
immediately before the suspension of trading in the Shares 
pending issuance of this announcement 

“Listing Rules” the Rules Governing the Listing of Securities on The Stock 
Exchange of Hong Kong Limited 

“Long Stop Date” 22 September 2025 or such later date the Offeror may 
determine, subject to the consent of DBSAC (whose consent 
shall not be unreasonably withheld) and the permissions of 
the Grand Court and/or the Executive (as applicable) 

“Minimum Holding 
Requirement” 

has the meaning ascribed to it in the section headed “2. Terms 
of the Proposal” in this announcement 

“Mr. Chen” Mr. Chen Zhaojun, an executive Director, the chief financial 
officer and the vice president of the Company 

“Ms. Yang” Ms. Yang Lin, an executive Director and the chairperson and 
chief executive officer of the Company 

“offer period” has the meaning ascribed to it in the Takeovers Code, which 
commenced on the date of this announcement, being 23 
December 2024 

“Offeror” Victory III Co., Ltd, an exempted company incorporated in 
the Cayman Islands with limited liability, which is directly 
wholly-owned by HoldCo and indirectly wholly-owned by 
TopCo 

“Offeror Concert parties acting in concert or presumed to be acting in concert 
with the Offeror under the definition of “acting in concert” 

SFC1213Q41 



 

 - 42 - 

Parties” under the Takeovers Code (except in the capacity of an 
exempt principal trader or exempt fund manager for the 
purpose of the Takeovers Code), including but not limited to 
the Founder Group, TopCo, HoldCo, the Investor (including 
the affiliates of the Investor as contemplated under the section 
headed “4. Irrevocable Undertakings” in this 
announcement), Mr. Chen and the Trustee 

“Pool Shares” has the meaning ascribed to it in the section headed “5. 
Shareholding Structure of the Company” in this 
announcement 

“Proposal” the proposal for the privatisation of the Company by the 
Offeror by way of the Scheme and the maintenance of the 
issued share capital of the Company at the amount 
immediately prior to the cancellation of the Scheme Shares, 
and the withdrawal of the listing of the Shares from the Stock 
Exchange, on the terms and subject to the conditions set out 
in this announcement 

“Qualified Trade 
Sale” 

a Trade Sale which will generate an internal rate of return 
exceeding the prescribed hurdle rate to the Investor on its 
investment in TopCo 

“Record Date” the record date to be announced for determining entitlements 
of the Scheme Shareholders under the Scheme 

“Relevant 
Authorities” 

appropriate governments and/or governmental bodies, 
regulatory bodies, courts or institutions 

“Scheme” a scheme of arrangement to be proposed under Section 86 of 
the Companies Act involving the cancellation of all the 
Scheme Shares and the maintenance of the issued share 
capital of the Company at the amount immediately prior to 
the cancellation of the Scheme Shares 

“Scheme Document” the composite scheme document to be issued by the Company 
and the Offeror containing, among other things, further 
details of the Proposal, the Scheme and the Investor 
Arrangement together with the additional information 
specified in the section headed “17. Despatch of Scheme 
Document” of this announcement 

“Scheme Share(s)” Share(s) in issue on the Record Date held by the Shareholders 

“Scheme 
Shareholder(s)” 

the registered holder(s) of Scheme Shares as at the Record 
Date 

“Securities Act” the United States Securities Act of 1933, as amended, and the 
rules and regulations promulgated thereunder 
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“SFO” the Securities and Futures Ordinance (Chapter 571 of the 
Laws of Hong Kong) 

“Share Alternative” one TopCo Share which will be issued as fully paid and 
ranking pari passu with other shares of TopCo then in issue 
for every Scheme Share held 

“Share Award 
Holder” 

the holders of unvested Awarded Shares 

“Share Award 
Scheme” 

the share award scheme of the Company adopted on 20 July 
2021 

“Share Option(s)” the share option(s) granted under the Share Option Scheme 
from time to time 

“Share Option 
Scheme” 

the share option scheme adopted by the Company on 1 
December 2020 

“Share(s)” ordinary share(s) in the share capital of the Company 

“Shareholder(s)” registered holder(s) of the Shares 

“Stock Exchange” The Stock Exchange of Hong Kong Limited 

“Takeovers Code” the Code on Takeovers and Mergers in Hong Kong 

“TopCo” Victory I Co., Ltd, an exempted company incorporated in the 
Cayman Islands with limited liability, whose shareholding as 
at the date of this announcement is detailed in the section 
headed “10. Information on the Offeror, HoldCo and TopCo” 
in this announcement 

“TopCo Articles” has the meaning ascribed to it in the section headed “2. Terms 
of the Proposal” in this announcement 

“TopCo Group” has the meaning ascribed to it in the section headed “2. Terms 
of the Proposal” in this announcement 

“TopCo Share(s)” ordinary share(s) of US$0.00001 each in the share capital of 
TopCo 

“TopCo 
Shareholder(s)” 

registered holder(s) of the TopCo Shares 

“Trade Sale” a sale of the majority ownership or substantially all assets of 
TopCo or a material subsidiary within the TopCo Group 

“trading day” a day on which the Stock Exchange is open for the business 
of dealings in securities 
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“Trustee” SWCS Trust Limited, a company incorporated in Hong 
Kong, which holds Shares for the benefit of the Share Award 
Holders 

“US” United States of America 

“US$” US dollar(s), the lawful currency of the US 

 

By Order of the board of 
Victory III Co., Ltd 

Yang Lin 
Director 

By Order of the board of 
Vesync Co., Ltd 

Gu Jiong 
Independent Non-executive Director 

Hong Kong, 23 December 2024 

As of the date of this announcement, the Board comprises Ms. Yang Lin, Mr. Yang Hai and Mr. 
Chen Zhaojun as executive Directors, Mr. Yang Yuzheng as non-executive Director, and Mr. 
Fong Wo, Felix, Mr. Gu Jiong and Mr. Tan Wen as independent non-executive Directors. 

The Directors jointly and severally accept full responsibility for the accuracy of the information 
contained in this announcement (other than that relating to the Offeror and the Offeror Concert 
Parties) and confirm, having made all reasonable enquiries, that to the best of their knowledge, 
opinions expressed in this announcement (other than those expressed by the sole director of 
the Offeror in her capacity as such) have been arrived at after due and careful consideration 
and there are no other facts not contained in this announcement, the omission of which would 
make any statements in this announcement misleading. 

As at the date of this announcement, the sole director of the Offeror is Ms. Yang Lin. 

The sole director of the Offeror and the Founders jointly and severally accept full responsibility 
for the accuracy of the information contained in this announcement (other than the information 
relating to the Group) and confirm, having made all reasonable enquiries, that to the best of 
their knowledge, opinions expressed in this announcement (other than those expressed by the 
Directors in their capacity as such) have been arrived at after due and careful consideration 
and there are no other facts not contained in this announcement, the omission of which would 
make any statement in this announcement misleading. 
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SCHEDULE 1 
OFFEREE SHARES AS AT THE DATE OF THIS UNDERTAKING 

 

No. of Shares Beneficial owner 

10,688,348 The Gongjin Limited 
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SCHEDULE 2 
WARRANTIES 

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

2. The Obligor is duly authorised, has full power and capacity 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. 

3. The Obligor’s obligations under this Undertaking and each document to be executed on 
or before the Effective Date will constitute, or where the relevant document is executed, 
constitutes, valid, legal and binding obligations of the Obligor, enforceable in 
accordance with their respective terms. 

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



 

 - 15- 
 

SCHEDULE 3 
OFFEROR'S REPRESENTATIONS AND WARRANTIES  

 
1. The Offeror is a limited liability company duly incorporated in the Cayman Islands and 

has been validly existing since incorporation.   

2. The Offeror is duly authorised, has full power and authority and has taken all actions 
necessary to execute and deliver this Undertaking and exercise its rights, and perform 
its obligations under this Undertaking in accordance with its terms.  

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

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

 

 

 

  





for and on behalf of 
VICTORY III CO., LTD 
in the presence of: 
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Signature of witness 

Name of witness 

Address of witness 

0 
Lin Yang


	1. THE GONGJIN LIMITED, a company incorporated in the British Virgin Islands with limited liability, whose registered office is at Commerce House, WicKhams Cay 1, P.O. Box 3140, Road Town, Tortola, British Virgin Islands VG1110 (the “Obligor”); and
	2. VICTORY III CO., LTD, a company incorporated under the laws of the Cayman Islands with limited liability with registration number CT-415836 and whose registered office is at Cricket Square, Hutchins Drive, PO Box 2681, Grand Cayman, KY1-1111, Cayma...
	(A) Vesync Co., Ltd (the “Company”) is a company incorporated in the Cayman Islands with limited liability, whose ordinary shares (the “Shares”) are currently listed on the Stock Exchange (stock code: 2148) with its registered office at Cricket Square...
	(B) The Offeror intends to proceed with the Scheme substantially on the terms and conditions set out in the Announcement and otherwise as described in this Undertaking.
	(C) Upon the terms contained in this Undertaking, the Obligor agrees to irrevocably undertake to (a) exercise or procure the exercise of the voting rights attached to all of the Offeree Shares (i) to vote in favour of the Scheme at the Court Meeting, ...

	1. Interpretation
	1.1 Capitalised terms used but not defined herein shall have the meanings assigned to them in the Announcement.
	1.2 In this Undertaking, the following terms shall have the following meanings:

	"Announcement" means the joint announcement to be published by the Offeror and the Company pursuant to Rule 3.5 of the Takeovers Code in respect of the Proposal, the latest draft of which is attached hereto in Appendix A;
	"Applicable Laws" 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;
	"Authority" means any relevant government, administrative or regulatory body, or court, tribunal, arbitrator or governmental agency or authority or department (including any relevant securities exchange) and whether supranational, national, regional ...
	"CCASS" means the Central Clearing and Settlement System established and operated by HKSCC;
	"CCASS Participant" means a person admitted for the time being by HKSCC as a participant of CCASS;
	"Company" has the meaning given to it in Recital (A);
	"Court Hearing" means the court hearing of the Grand Court of the Cayman Islands to hear the petition to sanction the Scheme;
	"Despatch Date" means the date of despatch of the Scheme Document;
	"HKIAC" has the meaning given to it in Clause 17.2;
	"HKSCC" means Hong Kong Securities Clearing Company Limited;
	"HK$" means the lawful currency of Hong Kong;
	"Maintenance of Capital" means the maintenance of the issued share capital of the Company at the amount immediately prior to the cancellation of the Scheme Shares by applying the reserve created as a result of the aforesaid cancellation of the Scheme...
	"Notice" means a notice to be given pursuant to the terms of this Undertaking, and shall be construed in accordance with Clause 10;
	"Offeree Shares" means (i) the Shares owned by the Obligor as specified in Schedule 1, (ii) any other Share which the Obligor may acquire on or after the date hereof and (iii) any other Shares attributable to or derived from the Shares referred to in...
	"Parties" means the named parties to this Undertaking and "Party" means any one of them;
	"Rules" has the meaning given to it in Clause 17.2;
	"Undertaking" means this Undertaking as amended or varied from time to time; and
	"Warranties" means the representations and warranties given by the Obligor and contained in this Undertaking set out in Clause 2.1 and Schedule 2 and the expression "Warranty" means any one of them.
	1.3 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 i...
	1.4 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.
	1.5 The expressions the "Obligor" 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 P...
	1.6 The headings are inserted for convenience only and shall not affect the construction of this Undertaking.
	1.7 Unless the context requires otherwise, words and expressions defined in the Companies Act shall bear the same respective meanings when used in this Undertaking.
	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 SFO;
	1.8.2 "offer period" shall be interpreted in accordance with the Takeovers Code; and
	1.8.3 the "Scheme" shall include any new, increased, renewed or revised offer made by or on behalf of the Offeror (or if by way of scheme of arrangement, imposed by the Grand Court of the Cayman Islands), howsoever to be implemented.


	2. Ownership of Shares
	2.1 Subject to this Undertaking not having been terminated, the Obligor hereby represents, warrants and undertakes as at the date hereof, on the Despatch Date and the Effective Date that:
	2.1.1 the Obligor is the beneficial owner of the Offeree Shares free and clear of any Encumbrance and has control over the exercise of the voting rights attached to all of the Offeree Shares; and
	2.1.2 save as set out in Schedule 1, the Obligor is not interested in any other securities of the Company and does not have any rights to subscribe, purchase or otherwise acquire any securities of the Company.


	3. Dealings
	3.1 The Obligor undertakes that it shall not, and shall procure that the relevant registered holder of the Offeree Shares shall not, on or before the Effective Date, and other than in connection with the Scheme or pursuant to Clause 4 below, sell, tra...

	4. Irrevocable Undertaking
	Voting
	4.1 The Obligor irrevocably undertakes to exercise or procure the exercise of the voting rights attached to all of the Offeree Shares (i) to vote in favour of the Scheme at the Court Meeting; and (ii) to vote in favour of the resolutions at the EGM to...
	4.2 The Obligor irrevocably undertakes that in exercising or procuring the exercise of any of the voting rights attached to the Offeree Shares in accordance with Clause 0:
	4.2.1 if any of the Offeree Shares are registered under the name of the Obligor, it will complete, sign and deliver (or procure the signing and delivery of) the forms of proxy in accordance with the instructions printed on the forms of proxy (or other...
	4.2.2 if any of the Offeree Shares are deposited and registered in the name of HKSCC or its nominee and held in CCASS, the Obligor shall give all instructions, take all actions and execute all documents as may be necessary or required by the relevant ...

	4.3 The Obligor irrevocably undertakes that it will not revoke or revise the forms of proxy or proxy and voting instructions made in accordance with Clauses 0 and 4.2, whether by way of writing, attending the meetings or otherwise.
	4.4 The Obligor irrevocably undertakes to the Offeror to elect for or procure the election of the Share Alternative as the cancellation consideration of all of the Offeree Shares under the Scheme.
	4.5 The Obligor irrevocably undertakes to take all such actions as may be required to elect for the Share Alternative in accordance with the terms and condition and election procedure set out in the Scheme Document, including:
	4.5.1 if the Offeree Shares are deposited and registered in the name of HKSCC or its nominee and held in CCASS, to give all instructions, take all actions and execute all documents, at its own cost, as may be necessary or required by the relevant CCAS...
	4.5.2 by no later than the earlier of (i) five Business Days after the completion of the withdrawal and registration of the Offeree Shares as set out in Clause 4.5.1 above, and (ii) if any of the Offeree Shares are registered under the name of the Obl...

	4.6 The Obligor irrevocably undertakes that it will not revoke or revise the consideration election form made in accordance with the requirement under Clauses 4.4 and 4.5, whether by way of writing or otherwise.

	5. Representations and Warranties
	5.1 Subject to this Undertaking not having been terminated, the Obligor represents and warrants to the Offeror that each of the Warranties is true and accurate in all respects and not misleading in any respects at the date of this Undertaking by refer...
	5.2 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 Undertaki...
	5.3 The Obligor hereby agrees, to the extent permissible under Applicable Laws, to disclose as soon as reasonably practicable to the Offeror in writing upon becoming aware of the same any matter, event or circumstance (including any omission to act) w...
	5.4 The Offeror represents and warrants to the Obligor that each of the representations and warranties set out in Schedule 3 is true, accurate and not misleading at the date of this Undertaking, the Despatch Date and the Effective Date, by reference t...

	6. Voting Rights and Prejudicial Action
	6.1 The Obligor hereby irrevocably undertakes that:
	6.1.1 it shall not exercise any of the voting rights attached to the Offeree Shares other than in accordance with this Undertaking;
	6.1.2 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 Scheme in accordance with the Offeror's reasonable instructions; and
	6.1.3 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 it, directly or indirectly, has any interest to make such an offer.


	7. Consents
	7.1 The Obligor agrees to:
	7.1.1 the issue of the Scheme Document and any other announcement in connection with the Proposal with the references to it and to details of this Undertaking;
	7.1.2 details of this Undertaking being set out in any other announcement in respect of the Scheme and in the Scheme Document; and
	7.1.3 this Undertaking being available for inspection during the offer period.

	7.2 Each Party shall use commercially reasonable endeavours to give the other Parties all information and assistance as such Parties may reasonably require in order to comply with the requirements of the Takeovers Code, the Listing Rules and all Appli...

	8. Confidential Information
	9. Termination
	9.1 This Undertaking shall terminate immediately:
	9.1.1 if the Proposal and the Scheme is otherwise not implemented by the Long Stop Date (as defined in the Announcement); or
	9.1.2 if the Scheme is not approved at the Court Meeting; or
	9.1.3 if the Maintenance of Capital is not approved at the EGM; or
	9.1.4 if at the Court Hearing, the Grand Court of the Cayman Islands does not sanction the Scheme; or
	9.1.5 by mutual agreement of the Parties,

	9.2 In the event of the termination of this Undertaking in accordance with its terms, this Undertaking shall terminate in all respects with immediate effect, and no Party shall have any claim under this Undertaking against any other Party, save that:
	9.2.1 the provisions of Clauses 1 and 8 to 17 shall continue to apply in full force and effect thereafter; and
	9.2.2 such termination shall be without prejudice to a Party’s accrued rights and remedies, obligations and liabilities under this Undertaking as at the date of such termination.


	10. Notices
	10.1 A Notice under or in connection with this Undertaking shall be:
	10.1.1 in writing and in English; and
	10.1.2 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 10.2 or such other facsimile ...

	10.2 For the purposes of this Clause 10, a Notice shall be sent to the facsimile numbers or addresses and for the attention of those persons set out below:
	10.2.1 in the case of the Obligor:
	10.2.2 in the case of the Offeror:

	10.3 Unless there is evidence that it was received earlier, a Notice is deemed given if:
	10.3.1 delivered personally, when left at the address referred to in Clause 10.2;
	10.3.2 sent by courier, two (2) Business Days after posting it; or
	10.3.3 sent by fax, when confirmation of its transmission has been recorded on the sender's fax machine.


	11. Other
	11.1 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.
	11.2 The Obligor 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.
	11.3 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 ...
	11.4 The Parties do not intend that any term of this Undertaking shall be enforceable, by virtue of the Contracts (Rights of Third Parties) Ordinance (Chapter 623 of the Laws of Hong Kong), by any person who is not a party to this Undertaking.

	12. Costs
	13. Entire Agreement
	14. Variation
	15. Further Assurance
	16. Counterparts
	17. Governing Law and Jurisdiction
	17.1 This Undertaking is governed by and construed in accordance with the laws of Hong Kong for the time being in force.
	17.2 Any dispute, controversy, or claim arising out of or relating to this Undertaking (including any question regarding its existence, validity or termination, or the interpretation or enforcement of any provision hereof) that cannot be amicably sett...
	17.3 The arbitration tribunal shall consist of a sole arbitrator to be appointed in accordance with the Rules.
	17.4 The seat of the arbitration shall be Hong Kong.
	17.5 The language of the arbitration proceedings shall be English.

	Schedule 1  Offeree Shares as at the Date of this Undertaking
	Schedule 2  Warranties
	1. The Obligor is a company duly incorporated or established under the laws of the British Virgin Islands and has been validly existing since incorporation.
	2. The Obligor is duly authorised, has full power and capacity 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.
	3. The Obligor’s obligations under this Undertaking and each document to be executed on or before the Effective Date will constitute, or where the relevant document is executed, constitutes, valid, legal and binding obligations of the Obligor, enforce...
	4. Neither the execution nor performance of this Undertaking (or a document to be executed on or before the Effective Date) nor the making and completion of the Scheme will result in or amount to, a violation or breach by the Obligor of any Applicable...

	Schedule 3  Offeror's Representations and Warranties
	1. The Offeror is a limited liability company duly incorporated in the Cayman Islands and has been validly existing since incorporation.
	2. The Offeror is duly authorised, has full power and authority and has taken all actions necessary to execute and deliver this Undertaking and exercise its rights, and perform its obligations under this Undertaking in accordance with its terms.
	3. The Offeror's obligations under this Undertaking and each document to be executed on or before the Effective Date will constitute, or where the relevant document is executed, constitutes, valid, legal and binding obligations on the Offeror enforcea...
	4. Neither the execution nor performance of this Undertaking (or a document to be executed on or before the Effective Date) nor the making, implementation and completion of the Scheme will result in or amount to, a violation or breach by the Offeror o...

	Project Victory - Rule 3.5 Announcement (Submission Proof 5)_(131863769_5).pdf
	Financial Adviser to the Offeror
	The Cancellation Consideration will not be increased, and the Offeror does not reserve the right to do so. Shareholders and potential investors should be aware that, following the making of this statement, the Offeror will not be allowed to increase t...
	The Cash Alternative
	The Share Alternative
	Investors should be aware of, among other things but not limited to, the following risk factors of holding the TopCo Shares:
	WARNING:
	4. IRREVOCABLE UNDERTAKINGS1F
	Investor
	HHLR Fund, L.P. is a limited partnership formed under the laws of the Cayman Islands. HHLR Advisors, Ltd. serves as the investment manager of HHLR Fund, L.P.. As at the date of this announcement, the Investor is interested in an aggregate of 94,686,00...
	As at the date of this announcement, the Offeror understands from the Investor that the Investor may transfer all or any of its 94,686,000 Shares to one or more affiliates of the Investor at HK$5.60 per Share (being the amount of the Cash Alternative)...
	Gongjin
	[Chen Wangcai Holdings
	Share Option Scheme
	Accordingly, the Offeror will not be making any offer to the holders of the Share Options pursuant to Rule 13 of the Takeovers Code.
	Share Award Scheme




