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In this circular, unless the context otherwise requires, the following expressions have the

following meanings:

‘‘Announcement’’ the announcement of the Company dated 18 August 2021

in relation to the Disposal

‘‘Agreement’’ the sale and purchase agreement dated 6 January 2021 and

entered into between the Vendor and the Purchaser for the

sale and purchase of the Sale Shares

‘‘Board’’ the board of Directors

‘‘Business Day(s)’’ a day (excluding Saturday, Sunday and any day on which a

tropical cyclone warning No. 8 or above is hoisted or

remains hoisted between 9: 00 a.m. and 12: 00 noon and is

not lowered at or before 12:00 noon or on which a ‘‘black’’

rainstorm warning signal is hoisted or remains in effect

between 9:00 a.m. and 12:00 noon and is not discontinued

at or before 12:00 noon) on which commercial banks are

open for business in Hong Kong

‘‘Clarification Announcement’’ the announcement of the Company dated 25 August 2021

in relation to the clarification on the Announcement and

the Profit Warning Announcement

‘‘Company’’ Qianhai Health Holdings Limited, an exempted company

incorporated in the Cayman Islands with limited liability,

the shares of which are listed on Main Board of the Stock

Exchange (stock code: 0911)

‘‘Consideration’’ the total consideration in the sum of RMB110,000,000

(equivalent to approximately HK$132,530,000) payable by

the Purchaser to the Vendor for the Disposal under the

Agreement

‘‘controlling Shareholder’’ has the meaning ascribed to it under the Listing Rules

‘‘connected person’’ has the meaning ascribed to it under the Listing Rules

‘‘Director(s)’’ the director(s) of the Company

‘‘Disposal’’ the disposal of the Sale Shares pursuant to the Agreement

‘‘Effective Date’’ 6 January 2021, being the date where the transfer of the

Sale Shares has become effective
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‘‘Explorer Rosy’’ Explorer Rosy Limited, being the controlling Shareholder,

holding 892,485,771 Shares (representing approximately

52.72% of the issued share capital of the Company as at

the date of the Announcement)

‘‘Group’’ the Company and its subsidiaries

‘‘HK$’’ Hong Kong dollars, the lawful currency of Hong Kong

‘‘Hong Kong’’ the Hong Kong Special Administrative Region of the PRC

‘‘Independent Third Party(ies)’’ third parties independent of and not connected (within the

meaning of the Listing Rules) with the Company and its

connected persons (within the meaning of the Listing

Rules)

‘‘Latest Practicable Date’’ 27 October 2021, being the latest practicable date prior to

printing of this circular for the purpose of ascertaining

certain information contained herein

‘‘Listing Rules’’ the Rules Governing the Listing of Securities on the Stock

Exchange

‘‘Loan’’ the loan between the Group (excluding the Target Group)

and the Target Group amounting to RMB30,000,000

(equivalent to approximately HK$36,145,000) as at 6

January 2021

‘‘Mr. Huang’’ Mr. Huang Guanchao, the Chairman of the Board and a

non-executive Director

‘‘Non-Compliance’’ the failure of the Company to report, announce and issue

circular in relation to the details of the Disposal and to

seek Shareholders’ approval

‘‘Purchaser’’ 南樑（深圳）農業科技實業有限公司 (Nan Liang (Shenzhen)

Agricultural Technology Industry Co., Ltd.*), a company

established in the PRC with limited liability, an

Independent Third Party

‘‘PRC’’ the People’s Republic of China (for the purpose of this

circular, excluding Hong Kong, the Macau Special

Administrative Region of the PRC and Taiwan)
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‘‘Profit Warning Announcement’’ the announcement of the Company dated 10 August 2021

in relation to the profit warning

‘‘Profit Warning Update

Announcement’’

the update announcement on the Profi t Warning

Announcement dated 27 August 2021

‘‘QHIL’’ Qianhai Health Investment Limited（前海健康投資有限公

司）, a company incorporated in Hong Kong with limited

liability, a wholly owned subsidiary of the Target Company

and holds 100% equity interests in Zhejiang Huijun

‘‘Resort’’ hotspring hotel resort and hotel facilities located at

No. 188, Tuan Quan Street, Lin An District, Hangzhou

City, the PRC

‘‘RMB’’ Renminbi, the lawful currency of the PRC

‘‘Sale Shares’’ the entire issued share capital of the Target Company

‘‘SFO’’ the Securities and Futures Ordinance (Chapter 571 of the

Laws of Hong Kong)

‘‘Shares(s)’’ ordinary shares in the issued share capital of the Company

‘‘Shareholder(s)’’ holder(s) of the Share(s)

‘‘Stock Exchange’’ The Stock Exchange of Hong Kong Limited

‘‘Target Company’’ Top Nova Limited, a company incorporated in the British

Virgin Islands with limited liability, a wholly owned

subsidiary of the Vendor immediately prior to the Effective

Date and holds 100% the issued share capital of QHIL

‘‘Target Group’’ the Target Company and its subsidiaries and Zhongan

Huijun

‘‘US$’’ United States dollar(s), the lawful currency of the United

States of America

‘‘Vendor’’ QHH Limited, a company incorporated in the British

Virgin Islands with limited liability, a direct wholly owned

subsidiary of the Company
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‘‘Zhejiang Huijun’’ Zhejiang Huijun Investment Management Limited*（浙江

匯尊投資管理有限公司）, a company established in the

PRC with limited liability, wholly owned subsidiary of

QHIL and holds 51% equity interests in Zhongan Huijun

‘‘Zhongan Huijun’’ Hangzhou Tuankou Zhongan Huijun Hotspring Resort

Limited*（杭州湍口眾安匯尊溫泉度假村有限公司）, a

company established in the PRC with limited liability and

a company which 51% of its equity interest is held by

Zhejiang Huijun

‘‘%’’ per cent.

* For identification purposes only

For the purpose of this circular, unless otherwise specified, conversions of RMB into HK$

are based on the approximate exchange rate of HK$1:RMB 0.83.
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1 November 2021

To the Shareholders

Dear Sir/Madam,

MAJOR TRANSACTION IN RELATION TO
THE DISPOSAL OF 100% EQUITY INTEREST

IN TARGET COMPANY

I. INTRODUCTION

References are made to the Announcement and the Clarification Announcement. On 6

January 2021, the Vendor, a direct wholly owned subsidiary of the Company, entered into the

Agreement with the Purchaser, pursuant to which the Vendor agreed to sell and the Purchaser

agreed to purchase the Sale Shares, representing the entire issued share capital of the Target

Company, at the Consideration of RMB110,000,000 (equivalent to approximately

HK$132,530,000) in cash. Transfer of the Sale Shares has become effective on the Effective

Date, being 6 January 2021.
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The circular is despatched to the Shareholders for information purpose only. As disclosed in

the Announcement, to the best knowledge, information and belief of the Directors having made

all reasonable enquiries, no Shareholder or any of their respective associates have any material

interest in the Disposal, thus no Shareholder is required to abstain from voting if the Company

were to convene a general meeting for the approval of the Disposal. Accordingly, pursuant to

Rule 14.44 of the Listing Rules, written Shareholders’ approval may be accepted in lieu of

holding a general meeting for approving the Agreement. Explorer Rosy, being the controlling

Shareholder holding 892,485,771 Shares (representing approximately 52.72% of the issued share

capital of the Company as at the date of the Agreement and the date of Announcement), gave its

written approval for the Disposal on the date of Agreement, and such written approval is accepted

in lieu of holding a general meeting pursuant to Rule 14.44 of the Listing Rules. As a result, no

extraordinary general meeting will be convened for the purpose of approving the Disposal.

II. THE DISPOSAL

Details of the Agreement and the transaction contemplated thereunder are set out below:

Date: 6 January 2021

Parties: the Purchaser; and

the Vendor.

To the best of the Directors’ knowledge, information and belief, having made all reasonable

enquiries, the Purchaser and its ultimate beneficial owners are Independent Third Parties.

Subject matter

Pursuant to the Agreement, the Purchaser has agreed to acquire and the Vendor has

agreed to sell the Sale Shares, which represented the entire issued share capital of the Target

Company.

The Target Company is a limited liability company, which was incorporated in the

British Virgin Islands. The Target Company has an issued and paid-up share capital of

US$100, comprising 100 ordinary shares of US$1.00 each, which were beneficially owned

by the Vendor, a directly wholly owned subsidiary of the Company.
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Consideration

The Considera t ion was RMB110,000,000 (equiva len t to approximate ly

HK$132,530,000). The Consideration shall be payable by the Purchaser to the Vendor in

cash in the following manner:

a) a sum of not less than RMB30,000,000 (equivalent to approximately

HK$36,145,000) on or before 31 August 2021; and

b) the remaining amount of the Consideration on or before 31 December 2021.

The Consideration was determined based on arm’s length negotiation between the

Purchaser and the Vendor, with reference to, among others, (i) the adjusted net asset value

(based on the unaudited consolidated management accounts of the Target Group as at 31

December 2020) of the Target Group as at 31 December 2020 of approximately RMB99.6

million (equivalent to approximately HK$118.3 million) (being the net asset value of the

Target Group of approximately RMB129.6 million (equivalent to approximately HK$153.9

million) less the Loan of approximately RMB30.0 million (equivalent to approximately

HK$35.6 million, using the exchange rate as at 31 December 2020)); (ii) the then carrying

value of the Group’s share of net assets of Zhongan Huijun; (iii) the financial position of the

Target Group as set out under the sub-section headed ‘‘Financial information of the Target

Group’’ below; and (iv) the information set out under the section headed ‘‘REASONS FOR

AND BENEFITS OF THE DISPOSAL’’ below. Regarding the Loan arrangement, the

Company considered that the Target Group was developing the Resort at the relevant time

with the expected completion date in June 2023. In order to maintain sufficient cash flow

for the construction and development of the Resort, the Company did not request the Target

Group to repay the Loan immediately at the time of the Disposal. Upon negotiation with the

Purchaser, it was both parties’ common intention not to include the Loan as part of the

Disposal and therefore excluded the Loan as part of the basis to determining the

Consideration. As a result, having considered the above and the financial condition of all

parties, the Company considered that it is fair and reasonable for the Company to continue

keeping Loan to the Target Group in light of the Disposal.

The aforementioned adjusted net asset value of the Target Group as at 31 December

2020 is calculated based on, among others, the Target Company’s 51% interests in the

carrying value of the Resort with reference to the Vendor’s portion of equity interest in

Zhongan Huijun (joint venture), being the property held by Zhongan Huijun, and the assets

and liabilities of the Target Company, QHIL and Zhejiang Huijun. The following table sets

out the composition of the adjusted net asset value of the Target Group as at 31 December

2020 with reference to the (i) carrying value of the Resort as set out in the unaudited

consolidated management accounts of the Target Group; and (ii) market value of the Resort

as set out in the valuation report in Appendix II to this circular:
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As at 31 December 2020

With reference

to carrying

value

With reference

to market

value

Zhongan Huijun

Resort (RMB’000) 384,343(1) 404,000(2)

Other net liabilities(3) (RMB’000) (189,651) (189,651)

Net assets of Zhongan Huijun (RMB’000) 194,692 214,349

Target Group’s 51% interests in net assets of

Zhongan Huijun (RMB’000) 99,293 109,318

Target Group

51% interests in net assets of Zhongan Huijun

(HK$’000) 117,861 129,760

Other net assets of Target Group(4) (HK$’000) 414 414

Adjusted net asset of the Target Group

(HK$’000) 118,275 130,174

Notes:

1. Being the carrying value (i.e. construction costs) of the Resort as at 31 December 2020.

2. Being the market value of the Resort as at 31 December 2020.

3. Other net liabilities of Zhongan Huijun represents the net of other assets and liabilities owned by

Zhongan Huijun.

4. Other net assets of the Target Group represents the net of other assets and liabilities of the Target

Group, excluding the Loan.

As demonstrated above, the Consideration, being RMB110,000,000 (equivalent to

approximately HK$132,530,000), is greater than the adjusted net asset value of the Target

Group as at 31 December 2020 with reference to (i) the carrying value of the Resort as set

out in unaudited consolidated management accounts of the Target Group as at 31 December

2020; and (ii) market value of the Resort as at 31 December 2020 as set out in the valuation

report in Appendix II to this circular. Therefore, based on the foregoing, the Directors

consider that the Consideration is fair and reasonable and in the interest of the Company and

its Shareholders as a whole.
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As at the Latest Practicable Date, the Purchaser settled RMB35,000,000 (equivalent to

approximately HK$42,000,000) in cash as partial Consideration, and the outstanding

Consideration receivables is RMB75,000,000 (equivalent to approximately HK$90,000,000).

Other matters

Upon signing of the Agreement, the Vendor shall no longer (i) bear any of its capital

investment responsibilities and any other types of losses and legal liabilities of the Target

Group; and (ii) share the profits of the Target Group.

The transfer of the Sale Sales has become effective on the Effective Date. Therefore,

the Target Company, QHIL and Zhejiang Huijun ceased to be subsidiaries of the Company,

and their financial statements had also ceased to be consolidated into the Group’s financial

statements. In addition, the Group no longer held any equity interests in Zhongan Huijun

since the Effective Date, and its performance has no longer been reflected in the share of

results of joint venture of the Company since then.

III. THE LOAN

Prior to the entering into of the Agreement and as at the date of this Circular, the Target

Group was indebted to the Group (excluding the Target Group) the Loan. Details of the Loan are

set out below:

Amount: RMB30.0 million (equivalent to approximately HK$36,145,000)

Interest rate: 0.33% per annum

Repayment terms: The Loan, together with the interest incurred, shall be fully repaid

by the Target Group to the Group (excluding the Target Group) in

cash by 24 September 2023.

The Loan has already existed prior to the entering into of the Agreement based on arm’s

length negotiation. The Loan can neither be early repaid nor early terminated. The terms of the

Loan (together with the applicable interest rate) were determined after arm’s length negotiation

between parties and after making reference to the prevailing market rates. The interest receivable

(at a rate of 0.33% per annum) was previously agreed between the Group (excluding the Target

Group) and the Target Group prior to the Disposal. As the Loan is not part of the Disposal and

not to be novated to the Purchaser, the Directors are of the view that the agreed interest rate

should not be amended.
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Having considered that (i) the Purchaser and its ultimate beneficial owners were not found

to be subject to any bankruptcy or winding-up petition (where applicable); or material litigation as

Mr. Huang conducted desktop search on each of them at the time of entering into the Agreement

which it is believed that the Purchaser should have sufficient fund source to procure the Target

Group to repay the Loan; (ii) the Purchaser had undertaken to repay the Loan if the Target Group

failed to repay by the repayment deadline; and (iii) it is expected that the Target Group will be

able to repay the Loan by utilising sales proceeds from the Sale of the Resort after completion of

construction of the Resort in June 2023, the Directors considered that the default risk is low.

According to the repayment schedule of the Loan, the Loan shall be repaid in cash by

installments, while (a) RMB5.0 million (exclusive of interests) to be payable by September 2021;

(b) RMB10.0 million (exclusive of interests) to be payable by September 2022; and (c) remaining

RMB15.0 million (exclusive of interests) to be payable by September 2023. As at the Latest

Practicable Date, the Group (excluding the Target Group) had already received the first

installment of RMB5.0 million, together with the interests, in cash. With reference to the

credibility of the Target Group and the Purchaser as well as the factors as stated above, the

Directors are of the view that the Group (excluding the Target Group) will be able to recover the

Loan on schedule.

INFORMATION ABOUT THE ASSETS TO BE DISPOSED OF

Information on the Target Company, its subsidiaries and joint venture

The Target Company is a limited liability company incorporated under the laws of the

British Virgin Islands in which the Vendor owned 100% of its entire issued capital immediately

prior to the Effective Date. The Target Company is an investment holding company and holds the

entire issued capital of QHIL immediately prior to the Effective Date.

QHIL is a limited liability company incorporated under the laws of Hong Kong which is

wholly owned by the Target Company immediately prior to the Effective Date. QHIL is an

investment holding company and holds 100% equity interests in Zhejiang Huijun immediately

prior to the Effective Date.

Zhejiang Huijun is a limited liability company established under the laws of the PRC which

is wholly owned by QHIL immediately prior to the Effective Date. Zhejiang Huijun is an

investment holding company and holds 51% equity interests in Zhongan Huijun, which was

accounted for as a joint venture of the Company using the equity method immediately prior to the

Effective Date.

Zhongan Huijun is a limited liability company established in the PRC with a registered

capital of RMB200,000,000 and a paid up capital of RMB118,000,000. The subscribed capital

contribution is RMB102,000,000. Zhongan Huijun is engaged in joint development of a land

parcel in Lin An District, Hangzhou City in China.
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The shareholding structure of the Target Group immediately before the Effective Date is

shown below:

The Company 

100%  

The Vendor 

100%  

The Target Company 

100% 

QHIL 

100%  

Zhejiang Huijun 

51%  

Zhongan Huijun 

Set out below is the financial information extracted from the unaudited consolidated

management accounts of the Target Group for the two years ended 31 December 2020:

For the year

ended

31 December

2019

For the year

ended

31 December

2020

HK’000

Approximately

HK’000

Approximately

(unaudited) (unaudited)

Revenue – –

Net loss before tax 2,064 3,691

Net loss after tax 2,064 3,691

The unaudited consolidated net asset value of the Target Group as at 31 December 2020

amounted to approximately HK$153,885,000.

LETTER FROM THE BOARD

– 11 –



FINANCIAL EFFECT TO THE DISPOSAL AND USE OF PROCEEDS

The transfer of shareholding in the Target Company has become effective since the Effective

Date. Therefore, the Target Company, QHIL and Zhejiang Huijun ceased to be subsidiaries of the

Company, and their financial statements had also ceased to be consolidated into the Group’s

financial statements. In addition, the Group no longer held any equity interests in Zhongan Huijun

since the Effective Date, and its performance has no longer been reflected in the share of results

of joint venture of the Company since then.

After deducting the estimated expenses attributable to the Disposal of approximately

HK$1,000,000, subject to adjustment and audit, it is estimated that the Group will record a gain

of approximately HK$13,255,000 from the Disposal. Such gain is calculated based on the

difference between (i) the net proceeds of HK$131,530,000; and (ii) the adjusted net asset value

of the Target Group of approximately HK$118,275,000 as at 31 December 2020. Shareholders

should note that the actual amount of the gain or loss on the Disposal can only be ascertained

when the incidental transaction costs are determined. Therefore, the actual amount of the gain or

loss on the Disposal will be subject to audit and may be different from the amount mentioned

above.

It is currently intended that the net proceeds from the Disposal will be used as to (i)

HK$50,000,000 for purchase of inventory; (ii) HK$30,000,000 for repayment of trade payables

and bank borrowings; and (iii) HK$51,530,000 as general working capital and other future

business opportunities of the Group, so as to optimize the overall development strategy of the

Group with a focus on its core businesses.

Assets and liabilities

Upon the Effective Date, each of the Target Company, QHIL and Zhejiang Huijun ceased to

be the Company’s subsidiary and its financial results was no longer consolidated into the Group’s

consolidated financial statements. In addition, the Group no longer held any equity interest in

Zhongan Huijun since the Effective Date, and its performance has no longer been reflected in the

share of results of joint ventures of the Company since then. Based on the unaudited financial

information of the Target Group as at 31 December 2020, it is set out that:

1) the total assets of the Group decreased by approximately HK$154.3 million due to the

loss of total assets of the Target Group as they were no longer consolidated into the

Group’s consolidated financial statements;

2) the total liabilities of the Group decreased by approximately HK$0.4 million due to the

loss of total liabilities of the Target Group as they were no longer consolidated into

the Group’s consolidated financial statements; and
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3) the net assets of the Group decreased by approximately HK$140.6 million due to the

combined effect of loss of net assets of the Target Group as they were no longer

consolidated into the Group’s consolidated financial statements and gain from the

Disposal.

INFORMATION OF THE VENDOR, THE COMPANY, THE GROUP AND THE

PURCHASER

The Vendor is a direct wholly owned subsidiary of the Company and is principally engaged

in investment holding.

The Company is an investment holding company. The Group is principally engaged in the

sale of health-care products and electronic components and international trading.

The Purchaser is a company established in the PRC with limited liability. Ding Jie（丁杰)

and Han Xu（韓旭）holds 95% and 5% of the equity interests in the Purchaser respectively. The

Purchaser is principally engaged in the wholesale of agricultural products and tourism. Mr. Ding

Jie and Mr. Han Xu are merchants in the PRC. The Purchaser and its ultimate beneficial owners

are Independent Third Parties.

IV. REASONS FOR AND BENEFITS OF THE DISPOSAL

As stated in the annual report of the Company for the year ended 31 December 2020, the

core businesses of the Group are the sale of health-care products and the sale of electronic

component products. As at the date of the Agreement, the Resort was still in development phase

and further capital investment was required from the Group. To (i) avoid having to make any

further investment into a non-core business; (ii) concentrate the resources on its core businesses

in the most efficient way; and (iii) further enhance the return of assets brought by the core

businesses, the Company had been seeking for suitable opportunities to reduce its investments in

the businesses of the Target Group, at an appropriate consideration. The Disposal represents a

divestment of a non-core business of the Group and will allow the Group to focus on its core

businesses.

The Directors considers that Disposal is in line with the Group’s strategy to focus on its

core businesses. Having considered the financial performance of the Target Group for the two

years ended 31 December 2020, the Target Group had incurred a loss for developing the Resort

for the two years ended 31 December 2020. The Directors consider that the Disposal has allowed

the Group to dispose of the least performing non-core business of the Group and to make use of

its cash position to invest in more profitable businesses.
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Based on the assessment set out in the paragraph headed ‘‘FINANCIAL EFFECT OF THE

DISPOSAL AND USE OF PROCEEDS’’ above, the Company considers that the Disposal

provides a good opportunity for the Group to realize its interest in the Resort, so as to enable the

Group to reallocate more financial resources on future potential investment opportunities of the

Group.

Taking into account of the above factors, the Directors (including the independent non-

executive Directors) believe that the entering into of the Agreement is not in the ordinary and

usual course of business of the Group, but consider that the terms of the Agreement are on normal

commercial terms and are fair and reasonable and that the Disposal is in the interests of the

Company and its Shareholders as a whole.

As none of the Directors are considered to have material interests in the Disposal, no

Directors have abstained from voting on the Board resolutions approving the rectification of the

Agreement and the transaction contemplated thereunder.

V. LISTING RULES IMPLICATION

As one or more of the applicable percentage ratios under the Listing Rules in respect of the

transactions contemplated under the Agreement exceed 25%, but less than 75%, the entering into

of the Agreement constitutes a major transaction for the Company and is therefore subject to

reporting, announcement, circular and Shareholders’ approval requirements pursuant to Chapter

14 of the Listing Rules.

VI. REASONS FOR THE BREACH OF LISTING RULES

The Disposal is a major transaction for the Company under Chapter 14 of the Listing Rules.

Therefore, the failure by the Company to report, announce and issue circular in relation to the

details of the Disposal and to seek Shareholders’ approval constituted a breach of the Listing

Rules.

The Directors explained that the Non-Compliance was due to Mr. Huang’s inadvertent

failure to timely notify the Company of the entering into of the Agreement at the relevant time.

The Company was not notified of the entering into the Agreement in January 2021, and hence the

Board was not aware of the Non-Compliance until after the receipt of partial payment of the

Consideration in August 2021. The Board was informed by Mr. Huang on the evening of 17

August 2021 and was provided with relevant documents regarding the Disposal on 18 August

2021 and took immediate actions to rectify the Non-Compliance. Accordingly, the Non-

Compliance was inadvertent and unintentional.
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VII. REMEDIAL ACTIONS

The Company deeply regrets for the Non-Compliance and the Company would like to stress

that the Non-Compliance was inadvertent and unintentional and the Company had no intention to

withhold any information relating to the Disposal.

In order to prevent the occurrence of similar non-compliance incidents in the future and to

comply with the requirements under the Listing Rules on an on-going basis, the Company (i) has

commenced arranging regular training and providing recap on regulatory compliance matters

relating to notifiable transactions to the Directors, senior management and responsible staff since

August 2021 to ensure that they fully understand the requirements of the Listing Rules; and (ii)

will engage independent internal control adviser to discuss and review its internal control and

compliance system to identify any weakness and consider further remedial actions to address them

by the end of 2021.

Having considered that (i) the Non-Compliance was due to Mr. Huang’s inadvertent failure

to timely notify the Company of the entering into of the Agreement at the relevant time, the Non-

Compliance was not intentional and did not involve fraudulent acts of Mr. Huang; and (ii) Mr.

Huang has received regular training and recap on regulatory compliance matters relating to

notifiable transactions as abovementioned since August 2021, the Directors are of the view that

Mr. Huang is still suitable to act as a Director.

The Company would like to stress that the Company will use its best endeavours to carry

out necessary measures and appropriate actions to ensure the full compliance with the Listing

Rules on an on-going basis.

VIII. CHRONOLOGY OF EVENTS

As the purposes of this circular include, among others, provide information to the

Shareholders and potential investors regarding the Non-Compliance and means of rectification of

the Non-Compliance, the Board wishes to provide the Shareholders with a chronology of events

in relation to the Non-Compliance for reference.

Date Events

6 January 2021 The Vendor entered into the Agreement with the Purchaser in

relation to the Disposal.
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Date Events

After signing the Agreement, Mr. Huang, on behalf of the

Vendor (as transferor), signed the undated instrument of transfer

relating to the transfer of entire issued share capital of the Target

Company (the ‘‘Instrument of Transfer’’) and passed the

undated Instrument of Transfer to the Purchaser. As at the date

thereof, Mr. Huang did not receive the duly executed (on part of

the Purchaser as transferee) and dated Instrument of Transfer

from the Purchaser.

Furthermore, Mr. Huang did not notify the Company about the

entering into of the Agreement. The Company had no knowledge

in relation to the Agreement at the relevant time.

10 August 2021 Without prior knowledge of the entering into of the Agreement

and the Disposal, the Group issued the Profit Warning

Announcement on the basis that the financial performance of the

Target Group would be included in the Group’s unaudited

consolidated management accounts for the six months ended 30

June 2021.

17 August 2021 The Company received a partial payment of the Consideration.

At the time of receipt of such payment, the Board had no

knowledge about the purpose of the payment.

Immediately after the receipt of the partial payment, Mr. Huang

informed the Board in the evening of 17 August 2021 regarding

the entering into of the Agreement and the Disposal. As Mr.

Hung has not located the duly executed (by both the Vendor and

the Purchaser) and dated Instrument of Transfer at the relevant

time, Mr. Huang was of the view that the transfer of the Sale

Shares had not yet become effective.

Based on the then information available to the Board, the

Announcement was prepared in order to rectify the Non-

Compliance.
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Date Events

18 August 2021 A Board meeting was convened and Mr. Huang provided the

Board with the relevant documents regarding the Disposal and

the reason for failure to timely reporting to the Board. The

Board resolved to take immediate actions to rectify the Non-

Compliance by, among others, publishing the Announcement as

soon as possible.

The advanced draft Announcement was circulated among

members of the Board at night.

19 August 2021 The Company issued the Announcement in the morning.

From 19 August 2021 to

24 August 2021

Mr. Huang further liaised with the Purchaser to confirm whether

the Instrument of Transfer has been signed and dated by the

Purchaser as a subsequent remedial action.

24 August 2021 Mr. Huang was provided with the duly executed (signed by both

the Purchaser and the Vendor) and dated Instrument of Transfer

from the Purchaser.

Mr. Huang informed the Company that the duly executed (signed

by both Vendor and Purchaser) and dated Instrument of Transfer

was received and located and such Instrument of Transfer was

presented to the Company. Thus, the Board became aware of the

fact that the transfer of the Sale Shares had already become

effective on 6 January 2021.

Shortly after the receipt of such Instrument of Transfer, as a

remedial action, the Company took immediate actions to prepare

the Clarification Announcement to clarify the effective date of

the transfer of the Sale Shares and effect on the Group’s

unaudited consolidated management accounts for the six months

ended 30 June 2021.

25 August 2021 The Company issued the Clarification Announcement.
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Date Events

27 August 2021 With the recognition of provision for impairment of loss under

the expected credit loss model on the trade receivable being

ascertained and also taking into account of the effect of the

Disposal to the Group, an update on the estimate financial

performance of the Group for the six months ended 30 June

2021 was ascertained. Thus, the Company further issued the

Profit Warning Update Announcement.

IX. WRITTEN APPROVAL FROM THE SHAREHOLDERS IN RESPECT OF THE

DISPOSAL

To the best knowledge, information and belief of the Directors having made all reasonable

enquiries, no Shareholder is required to abstain from voting if the Company were to convene a

general meeting for the approval of the Disposal. Accordingly, pursuant to Rule 14.44 of the

Listing Rules, written Shareholders’ approval may be accepted in lieu of holding a general

meeting for approving the Agreement. Explorer Rosy, being the controlling Shareholder holding

892,485,771 Shares (representing approximately 52.72% of the issued share capital of the

Company as at the date of the Agreement and the date of Announcement), gave its written

approval for the Disposal on the date of Agreement, and such written approval is accepted in lieu

of holding a general meeting pursuant to Rule 14.44 of the Listing Rules. As a result, the

Company is exempted from convening an extraordinary general meeting for approving the

Disposal.

X. FURTHER INFORMATION

Shareholders shall be reminded that the transfer of the Sale Shares in relation to the

Disposal had become effective on 6 January 2021. The purpose of this circular is to provide

information and explanation of the Non-Compliance to the Shareholders and to rectify the Non-

Compliance.

Your attention is also drawn to the additional information set out in the appendices to this

circular.

XI. RECOMMENDATION

As stated in the preceding paragraphs, the Directors considered that although the Disposal is

not in the ordinary and usual course of business of the Group, the terms of the Agreement are on

normal commercial terms and are fair and reasonable. In addition, as stated in the section headed

‘‘REASONS FOR AND BENEFITS OF THE DISPOSAL’’ above, the Directors also considered

that the Disposal is in the interest of the Company and its Shareholders as a whole.
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Although a general meeting will not be convened by the Company to approve the

Agreement and the transaction contemplated therein, if such a general meeting were to be

convened by the Company, the Board would recommend the Shareholders to vote in favour of the

resolution to approve the Agreement and the transaction contemplated thereunder.

XII. WARNING NOTICE

Shareholders and potential investors of the Company are advised to exercise caution

when dealing in securities of the Company, and are recommended to consult their

professional advisers if they are in any doubt about their position and as to actions that

they should take.

Yours faithfully,

By order of the Board

Qianhai Health Holdings Limited

Huang Guanchao

Chairman
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1. FINANCIAL SUMMARY

Details of the financial information of the Group for each of the three years ended 31

December 2020 are disclosed on page 44 to 140 of the annual report 2018 of the Group published

on 25 April 2019, pages 50 to 140 of the annual report 2019 of the Group published on 28 April

2020 and page 51 to 130 of the annual report 2020 of the Group published on 21 April 2021,

respectively, which were published on both the website of the Stock Exchange

(http://www.hkexnews.hk) and the Company’s website (http://www.qianhaihealth.com.hk).

2. STATEMENT OF INDEBTEDNESS OF THE GROUP

As at the close of business on 31 August 2021, being the latest practicable date for the

purpose of indebtedness statement prior to printing of this circular, the bank borrowings and lease

liabilities of the Group are as follows:

Total Secured Unsecured

HK$’000 HK$’000 HK$’000

Bank borrowings 11,551 11,551* –

Lease liabilities 901 – 901**

* Secured by pledges of the Group’s leasehold land and buildings.

** This represents the lease arrangements on buildings between the Group and the lessors.

Saved as disclosed and apart from intra-group liabilities and normal trade and accruals in the

ordinary course of business, at the close of business on 31 August 2021, the Group did not have

any debt securities issued and outstanding or agreed to be issued, bank overdrafts, loans or other

similar indebtedness, liabilities under acceptances (other than normal trade bills) or acceptance

credits, mortgages, charges, lease liabilities, finance lease or hire purchase commitments,

guarantees or other material contingent liabilities. The Directors are not aware of any material

adverse change in the Group’s indebtedness position and contingent liabilities since 31 August

2021.

3. MATERIAL ADVERSE CHANGE

There is material adverse change in the financial or trading position of the Group since 31

December 2020 (being the date to which the latest published audited financial statements of the

Group were made up) up to and including the Latest Practicable Date, being a provision for

impairment loss under the expected credit loss model on the trade receivables of approximately

HK$22.0 million was recorded for the six months ended 30 June 2021 as disclosed in the interim

results announcement of the Company.

APPENDIX I FINANCIAL INFORMATION OF THE GROUP

I – 1



4. SUFFICIENCY OF WORKING CAPITAL

The Directors, after due and careful enquiries, are of the opinion that following completion

of the Disposal, after taking into account the Group’s internal resources, cash flow from

operations, facilities available to the Group, the Group has sufficient working capital to satisfy its

requirements for at least the next 12 months following the date of this circular, in the absence of

unforeseeable circumstances.

5. FINANCIAL AND TRADING PROSPECT OF THE GROUP

The Group is principally engaged in the sale of health-care products and electronic

components products.

The Group recorded revenue of approximately HK$195.7 million for the six months ended

30 June 2021 which represented a 49.8% decrease when compared to the six months ended 30

June 2020. During the six months ended 30 June 2021, the business activities of Group in both

health-care business and electronic component products business, owing to the impact of the

prolonged outbreak of the novel coronavirus pandemic, recorded a decrease in revenue from sale

of health-care products and electronic component products of approximately 51.8% and 47.6%

respectively, when compared to that of the six months ended 30 June 2020.

The Group has always been looking for new and suitable investment or business

opportunities and bring valuable returns to the Shareholders. The current business strategies of

the Group are to achieve the best use of its resources and improve its overall performance and

achieve portfolio diversification.

The Company has been actively looking to diversify its revenue sources in order to enhance

the Shareholders’ value through making investments and/or acquiring business or projects that

have promising outlooks and prospects.
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The following is the text of a property valuation report prepared for inclusion in this

document, received from APAC Asset Valuation and Consulting Limited, an independent property

valuer, in connection with their valuation as of 31 December 2020 of the Property held by the

Company.

APAC Asset Valuation and Consulting Limited
5/F., Blissful Building, 243 – 247 Des Voeux Road Central, Hong Kong
Tel: (852) 2357 0059
Fax: (852) 2951 0799

Qianhai Health Holdings Limited

Room 301-3, 3/F

Wing Tuck Commercial Centre

177-183 Wing Lok Street, Sheung Wan

Hong Kong

1 November 2021

Dear Sirs,

RE: HANGZHOU TUANKOU ZHONG’ANHUIZUN HOTSPRING RESORT LOCATED IN

TUANKOU VILLAGE AND TUANYUAN VILLAGE, TUANKOU TOWN, LIN’AN

DISTRICT, HANGZHOU, ZHEJIANG PROVINCE, THE PEOPLE’S REPUBLIC OF

CHINA (THE ‘‘PRC’’) (THE ‘‘PROPERTY’’)

In accordance with the instructions from Qianhai Health Holdings Limited (the

‘‘Company’’) for us to value the Property situated in The People’s Republic of China (the

‘‘PRC’’), we confirm that we have made relevant enquiries and obtained such further information

as we consider necessary for the purpose of providing you with our opinion of the market value

of the Property as at 31 December 2020 (the ‘‘valuation date’’) for the purpose of incorporation

into the circular issued by the Company.

BASIS OF VALUATION

Our valuation of the Property is our opinion of its market value which we would define as

intended to mean ‘‘the estimated amount for which an asset or liability should exchange on the

valuation date between a willing buyer and a willing seller in an arm’s length transaction after

proper marketing and where the parties had each acted knowledgeably, prudently and without

compulsion’’.
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Market value is understood as the value of an asset or liability estimated without regard to

costs of sale or purchase (or transaction) and without offset for any associated taxes or potential

taxes.

The latest market value of the Property is appraised based on (i) the latest sales progress of

the Property; and (ii) the latest construction progress, included but not limited to, the scheduled

completion date, costs incurred and expected to be incurred in relation to the Property. In order to

appraise the updated market value of the Property (e.g. as at 31 August 2021), we would be

required to, among others, obtain the latest financial information of Zhongan Huijun as at 31

August 2021.

As the transfer of shares of the company owning the Property has become effective on 6

January 2021 (‘‘Disposal’’), we were unable to obtain the latest sufficient financial information

and the construction progress regarding the Property during the preparation of our valuation in

September 2021, being subsequent to 6 January 2021. Therefore, based on the financial

information regarding the Property on hand (i.e. 31 December 2020, being immediately prior to 6

January 2021), we are only able to appraise the Property as at the valuation date (i.e. 31

December 2020). We confirm that the valuations are undertaken in accordance with the

requirements set out in Chapter 5 and Practice Note 12 of the Rules Governing the Listing of

Securities on The Stock Exchange of Hong Kong Limited published by The Stock Exchange of

Hong Kong Limited, and the HKIS Valuation Standards 2020 issued by the Hong Kong Institute

of Surveyors.

VALUATION ASSUMPTIONS

Our valuation has been made on the assumption that the owners sell the Property on the

open markets without the benefit or burden of a deferred term contract, leaseback, joint venture,

management agreement or any similar arrangement, which would serve to affect the values of the

Property.

No allowance has been made in our valuation report for any charge, mortgage or amount

owing on the Property nor for any expense or taxation which may be incurred in effecting a sale.

Unless otherwise stated, it is assumed that the Property is free from encumbrances, restrictions

and outgoings of an onerous nature which could affect its value.
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VALUATION METHODOLOGY

In valuing the Property which is held by the Company under development in the PRC, we

have valued the Property on the basis that the Property will be developed and completed in

accordance with the latest development scheme provided to us and all consents, approvals and

licences from relevant government authorities for the development scheme have been or will be

obtained without any onerous conditions. We have adopted the direct comparison method by

making reference to comparable sales evidences as available in the relevant market, and have

taken into account the expended and outstanding construction costs to reflect the quality of the

completed development.

TITLE AND ASSUMPTIONS

We have been provided with copies of extracts of title documents relating to the Property.

However, we have not caused title searches to be made for the Property at the relevant

government bureaus in the PRC and have not inspected the original documents to verify the

ownership, encumbrances or the existence of any subsequent amendments which may not appear

on the copies handed to us. In undertaking our valuation for the Property in the PRC, we have

relied on the legal opinion provided by the Company’s PRC legal adviser, GFE LAW OFFICE

（廣東恒益律師事務所）, regarding the title and other legal matters to the Property.

SOURCES OF INFORMATION

We have relied to a very considerable extent on information given by the Company and

have accepted advice given to us on such matters as planning approvals or statutory notices,

easements, tenure, site area and all other relevant matters. No on-site measurement has been

taken. Dimensions, measurements and areas included in the valuation report are only

approximations. We have taken every reasonable care both during inspecting the information

provided to us and in making relevant enquiries. We have no reason to doubt the truth and

accuracy of the information provided to us by the Company, which is material to our valuation.

We were also advised by the Company that no material facts have been omitted from the

information provided to us.

SITE INSPECTIONS

Site inspections of the Property were carried out by Ms. Huang Yan Jun (Bsc in Real Estate

Management) in January 2021. We have inspected the Property but have not carried out detailed

measurements to verify the correctness of the areas in respect of the Property but have assumed

that the areas shown on the title documents handed to us are correct. We have not carried out

investigations on the site to determine the suitability of the ground conditions and the services for

any future development. All documents and contracts have been used as reference only and all

dimensions, measurements and areas are approximations.
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LIMITATION OF LIABILITIES

This valuation report is issued on the understanding that you have drawn our attention to all

matters of which they are aware concerning the Property which may have an impact on our

valuation report up to the valuation date. We have no responsibility to update this valuation report

for events and circumstances occurring after the date of completion of our assessment but will be

pleased to discuss further instructions as may be required.

CURRENCY

Unless otherwise stated, all monetary amounts in our valuation are in Renminbi (RMB).

Our valuation report is attached.

Yours faithfully,

For and on behalf of

APAC Asset Valuation and Consulting Limited

Vincent Pang

MHKIS, MRICS, RPS (GP)

Director

Note: Mr. Vincent Pang is a Registered Professional Surveyor in General Practice Division with over 25 years valuation

experience on properties in Hong Kong and the PRC.

Encl.
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VALUATION REPORT

Property Description and tenure Particulars of occupancy

Market value

in existing state as at

31 December 2020

Hangzhou Tuankou

Zhong’anhuizun Hotspring

Resort, Tuankou Village

and Tuanyuan Village,

Tuankou Town, Lin’an

District, Hangzhou,

Zhejiang Province,

The PRC

Hangzhou Tuankou

Zhong’anhuizun Hotspring Resort

(the ‘‘Property’’) is a commercial

development to be erected on a

parcel of land with a site area of

37,479.00 sq. m.

According to the latest

development proposal provided by

the Company, the Property is

planned to be developed into a

commercial development with a

total gross floor area of

approximately 73,318.32 sq. m.

The Property is planned to be

completed in June 2023. Details

of the areas are as follow:

The Property was under

construction as at the

valuation date.

RMB404,000,000

Portion

Approximate

gross floor

area

(sq.m.)

Reception

Building 7,126.21

Villa 63,593.45

Physical Center 2,598.66

Total: 73,318.32

The land use rights of the

Property have been granted for a

term expiring on 9 August 2057

for commercial use.
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Note:

1. Pursuant to 128 Realty Title Certificates – Zhe (2017) Lin’an Shi Budongchanquan Di No. 0022588, 0022593-

0022598, 0022600-0022610, 0022616-0022718, 0022720-0022723 and 0022725-0022727 all dated 13 September

2017, the land use rights of the Property with a site area of 37,479.00 sq. m. were granted to 杭州湍口眾安匯尊溫

泉度假村有限公司 (‘‘Hangzhou Zhong’anhuizun’’) for a term expiring on 9 August 2057 for commercial services

use.

2. Pursuant to the following 2 Construction Land Planning Permits, Hangzhou Zhong’anhuizun was permitted to use

the land with a total site area of 37,479.00 sq. m for commercial use. Details of the said permits are as follows:

Certificate No. Issue Date Site Area Use

(sq.m.)

Di Zi Di No. 2018-0300 23 March 2018 3,974.00 Commercial

Di Zi Di No. 330185201800061 13 December 2018 33,505.00 Commercial

3. Pursuant to the following 2 Construction Work Planning Permits, the construction works of the Property were

approved. Details of the said permits are as follows:

Certificate No. Issue Date

Gross Floor

Area

(sq.m.)

Jian Zi Di No. 330185201800047 9 July 2018 7,696.50

Jian Zi Di No. 330185201900030 13 February 2019 77,213.51

84,910.01

4. Pursuant to the following 3 Construction Work Commencement Permits, the construction works of the Property

were approved for commencement. Details of the said permits are as follows:

Certificate No. Issue Date

Gross Floor

Area

(sq.m.)

330185201808300101 30 August 2018 7,696.50

330185201905150101 15 May 2019 62,070.04

330185201905150201 15 May 2019 15,143.47

84,910.01
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5. Pursuant to 50 Pre-sale Permits – (2019) Di No. 00777-00781 and 00161-00175; and Pre-sale Permits – (2020) Di

No. 00034-00038, 00610-00620, 01492-01505, portion of the Property with a total gross floor area of

22,461.94 sq.m. were permitted for pre-sale.

As advised by the Company, portion of the villas of the Property with a total gross floor area of 14,982.47 sq.m.

have been pre-sold at a total consideration of approximately RMB280,750,000. We have taken into account the said

consideration in our valuation.

6. As advised by the Company, as at the valuation date, the total construction cost incurred for the Property was

approximately RMB277,000,000 whereas the total budget construction cost was approximately RMB640,000,000. In

the course of our valuation, we have taken into account the said amounts in our valuation.

7. The market value of the proposed development if completed as at the date of valuation was about

RMB1,112,000,000.

8. We have been provided with a legal opinion on the Property issued by the Company’s PRC legal adviser, which

contains, inter alia, the followings:

i. Hangzhou Zhong’anhuizun is the registered owner of the Property, it has the rights to possess, use, lease,

transfer or legally dispose of the Property within the stipulated period of land use rights; and

ii. the land use rights of the Property are free from mortgage and other encumbrances.

APPENDIX II PROPERTY VALUATION REPORT

II – 7



1. RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full responsibility,

includes particulars given in compliance with the Listing Rules for the purpose of giving

information with regard to the Company. The Directors, having made all reasonable enquiries,

confirm that, to the best of their knowledge and belief, the information contained in this circular

is accurate and complete in all material respects and not misleading or deceptive, and there are no

other matters the omission of which would make any statement herein or this circular misleading.

2. DISCLOSURE OF INTERESTS

(a) Directors’ and chief executives’ interests in the Company or its associated

corporations

As at the Latest Practicable Date, the interests and short positions, if any, of the

Directors or the chief executive of the Company in the Shares, underlying Shares and

debentures of the Company and any of its associated corporations (within the meaning of

Part XV of the SFO) which were required to be notified to the Company and the Stock

Exchange pursuant to the provisions of Divisions 7 and 8 of Part XV of the SFO (including

interests and short positions which they were taken or deemed to have under such provisions

of the SFO), or which were required, pursuant to section 352 of the SFO, to be entered in

the register referred to therein, or were required, pursuant to the Model Code for Securities

Transactions by Directors of Listed Issuers set out in Appendix 10 to the Listing Rules (the

‘‘Model Code’’) to be notified to the Company and the Stock Exchange were as follows:

Name of Directors Capacity/Nature of interest

Number of
Shares held/

interested

Approximate % of
interest as at

the Latest
Practicable Date

(Note 1)

Mr. Huang Interest in a controlled corporation,
parties acting in concert (Note 2)

892,485,771 (L) (S) 52.72%

Beneficial owner (Note 3) 1,690,000 (L) 0.10%

Mr. Lim Tzea Interest in a controlled corporation,
parties acting in concert (Note 2)

892,485,771 (L) (S) 52.72%

Beneficial owner (Note 3) 1,690,000 (L) 0.10%

Mr. Xu Keli Beneficial owner 9,500,000 (L) 0.56%

Beneficial owner (Note 3) 16,925,000 (L) 1.00%

Mr. Lam Hin Chi Beneficial owner (Note 3) 16,925,000 (L) 1.00%
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Notes:

1. The letter ‘‘L’’ denotes long position in the Shares. The letter ‘‘S’’ denotes short position in the

Shares.

2. These 892,485,771 Shares were beneficially owned by Explorer Rosy as at the Latest Practicable

Date. As at the Latest Practicable Date, Explorer Rosy was owned by Great Prosperous Limited

(‘‘Great Prosperous’’), Thousands Beauties Limited (‘‘Thousands Beauties’’) and Noble Stand

Limited (‘‘Noble Stand’’) as to 80%, 10% and 10%, respectively. As at the Latest Practicable Date,

Great Prosperous, through Sparkling Rock Limited (‘‘Sparkling Rock’’) was wholly owned by Mr.

Huang, while Thousands Beauties and Noble Stand were wholly and beneficially owned by Mr. Lim

Tzea. Mr. Huang and Mr. Lim Tzea are deemed to be parties acting in concert pursuant to the SFO.

By virtue of the SFO, each of Mr. Huang and Mr. Lim Tzea is deemed to be interested in all the

Shares held by Explorer Rosy.

As at the Latest Practicable Date, these 892,485,771 Shares were pledged in favour of Yunnan

International Supply Chain Limited.

3. These Shares were the Shares which would be allotted and issued upon exercise in full of the options

granted to such Director under the share option scheme of the Company.

(b) Substantial Shareholders and other persons’ interests in Shares and underlying

Shares

As at the Latest Practicable Date, substantial Shareholders and other persons (other

than Directors or chief executive of the Company) who had interests or short positions in

the Shares or underlying shares of the Company which would fall to be disclosed to the

Company under the provisions of Divisions 2 and 3 of Part XV of the SFO, or which were

recorded in the register required to be kept by the Company under Section 336 of the SFO

were as follow:

Long positions in Shares and underlying Shares

Name of Person Capacity
Number of
Shares held

Approximate
percentage of

issued share capital
of the Company as

at the Latest
Practicable Date

(Note 1)

Explorer Rosy Beneficial owner 892,485,771 (L) (S) 52.72%

Great Prosperous Interest in a controlled corporation,
parties acting in concert (Note 2)

892,485,771 (L) (S) 52.72%

Sparkling Rock Interest in a controlled corporation,
parties acting in concert (Note 2)

892,485,771 (L) (S) 52.72%
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Name of Person Capacity
Number of
Shares held

Approximate
percentage of

issued share capital
of the Company as

at the Latest
Practicable Date

(Note 1)

Thousands Beauties Interest in a controlled corporation,
parties acting in concert (Note 3)

892,485,771 (L) (S) 52.72%

Noble Stand Interest in a controlled corporation,
parties acting in concert (Note 3)

892,485,771 (L) (S) 52.72%

Ms. Du Balong（杜寶龍） Interest of spouse (Note 4) 894,175,771 (L) 52.82%

892,485,771 (S) 52.72%

Ms. Chong Siew Hoong
（張曉紅）

Interest of spouse (Note 5) 894,175,771 (L) 52.82%

892,485,771 (S) 52.72%

Yunnan Provincial Energy
Investment Group Co., Ltd

Having a security interest in shares
(Note 6)

892,485,771 (L) 52.72%

Yunnan Energy Investment
(H K) Co. Limited

Having a security interest in shares
(Note 6)

892,485,771 (L) 52.72%

Yunnan International
Supply Chain Limited

Having a security interest in shares
(Note 6)

892,485,771 (L) 52.72%

Yunnan International
Holding Group Limited

Having a security interest in shares
(Note 6)

892,485,771 (L) 52.72%

SHINEWING SAS
(Nominee Services)
No.3 Limited

Receiver (Note 7) 892,485,771 (L) 52.72%

Mr. Tang Chung Wah Joint and several receiver (Note 8) 892,485,771 (L) 52.72%

Ms. Hou Chung Man Joint and several receivers (Note 8) 892,485,771 (L) 52.72%

Notes:

1. The letter ‘‘L’’ denotes long position in the Shares. The letter ‘‘S’’ denotes short position in the

Shares.

2. As at the Latest Practicable Date, Explorer Rosy was owned by Great Prosperous, Thousands Beauties

and Noble Stand as to 80%, 10% and 10%, respectively. Great Prosperous was wholly owned by

Sparkling Rock. By virtue of the SFO, Great Prosperous and Sparkling Rock are deemed to be

interested in all the Shares held by Explorer Rosy.
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3. As at the Latest Practicable Date, Great Prosperous, through Sparkling Rock, was wholly and

beneficially owned by Mr. Huang, while each of Thousands Beauties and Noble Stand was wholly and

beneficially owned by Mr. Lim Tzea. As Mr. Huang and Mr. Lim Tzea are deemed to be parties

acting in concert pursuant to the SFO, by virtue of the SFO, each of Thousand Beauties and Noble

Stand is deemed to be interested in all the Shares held by Explorer Rosy.

4. Ms. Du Balong（杜寶龍）is the spouse of Mr. Huang, and is deemed to be interested in the Shares

which are interested by Mr. Huang under the SFO.

5. Ms. Chong Siew Hoong（張曉紅）is the spouse of Mr. Lim Tzea, and is deemed to be interested in

the Shares which are interested by Mr. Lim Tzea under the SFO.

6. As at the Latest Practicable Date, 892,485,771 Shares were pledged in favour of Yunnan International

Supply Chain Limited. According to the information available to the Company, Yunnan International

Supply Chain Limited was wholly owned by Yunnan International Holding Group Limited, which in

turn was owned as to approximately 40% by Yunnan Energy Investment (HK) Co. Limited. Yunnan

Energy Investment (HK) Co. Limited is wholly owned by Yunnan Provincial Energy Investment

Group Co., Ltd.

7. On 29 September 2021, 892,485,771 Shares were transferred to SHINEWING SAS (Nominee

Services) No.3 Limited. As at the Latest Practicable Date, SHINEWING SAS (Nominee Services)

No.3 Limited was jointly controlled by Mr. Alan CW Tang and Ms. Hou Chung Man and holding the

Shares in their capacity as the receivers of such Shares.

8. Ms. Hou Chung Man and Mr. Alan C W Tang were appointed as the joint and several receiver over

892,485,771 Shares on 27 May 2021. On 29 September 2021, 892,485,771 Shares were subsequently

transferred to SHINEWING SAS (Nominee Services) No.3 Limited.

Save as the disclosed above, as at the Latest Practicable Date, none of the Directors and

chief executive of the Company and/or any of their respective associates had any interest and

short position in the shares, underlying shares and debentures of the Company and/or any of its

associated corporations (within the meaning of Part XV of the SFO) which were required to be

notified to the Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the

SFO (including interests and short positions which they were taken or deemed to have under such

provisions of the SFO); or were required, pursuant to section 352 of the SFO, to be entered in the

register of the Company referred to therein; or were required, pursuant to Part XV of the SFO or

the Model Code, to be notified to the Company and the Stock Exchange.

Save as disclosed above, as at the Latest Practicable Date, the Company was not notified by

any persons (other than Directors or chief executive of the Company as discussed above) who had

interests or short positions in the Share or underlying Shares which would fall to be disclosed to

the Company under the provisions of Divisions 2 and 3 of Part XV of the SFO, or which were

recorded in the register required to be kept by the Company under section 336 of the SFO.
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3. COMPETING INTEREST

Mr. Huang, is the owner and director a Hong Kong-based global electronic components

trading and distribution group, which supplies electronic components to customers including

sizeable manufacturing groups and technology companies in the PRC and the Southeast Asia.

Mr. Lim Tzea has been one of the key management personnel and one of the shareholders of

an international trading company based in Singapore, being responsible for the management of the

company’s trading business (which include trading of electronic components products) in

Singapore, Hong Kong, the PRC and Vietnam.

The above-mentioned Directors declare their interests in competing business and both

Mr. Huang and Mr. Lim Tzea are non-executive Directors, while they were not involved in the

daily operations of the Group. To the best of the knowledge of the Directors, the Group is

capable of carrying on its businesses independently.

Save as disclosed above, each of the other Directors has confirmed that so far as they are

aware of, as at the Latest Practicable Date, none of the Directors nor any proposed Director or

his/her respective close associates had any interest in any business, apart from the Group’s

business, which compete or is likely to compete, either directly or indirectly, with the Group’s

business.

4. DIRECTORS’ SERVICE CONTRACTS

As at the Latest Practicable Date, none of the Directors had entered into any existing or

proposed service contract with the Company, or any of its subsidiaries or associated companies

which was not determinable by the employer within one year without payment of compensation

(other than statutory compensation).

5. DIRECTORS’ INTEREST IN CONTRACTS OR ASSETS

As at the Latest Practicable Date,

(i) there was no contract or arrangement subsisting in which any Director was materially

interested and which was significant in relation to any business of the Group; and

(ii) none of the Directors had any direct or indirect interest in any assets which had been

since 31 December 2020 (being the date to which the latest published audited financial

statements of the Group were made up) acquired or disposed of by or leased to any

member of the Group, or were proposed to be acquired or disposed of by or leased to

any member of the Group.
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6. EXPERT AND CONSENT

The following is the qualification of the expert who has given opinion or advice which is

contained in this circular.

Name Qualifications

APAC Asset Valuation and

Consulting Limited

Independent professional valuer

APAC Asset Valuation and Consulting Limited has given and has not withdrawn its written

consent to the issue of this circular with the inclusion therein of its letter, report, valuation

certificate, opinion and references to its name in the form and context in which it appears.

As at the Latest Practicable Date, APAC Asset Valuation and Consulting Limited had no

shareholding in any member of the Group or the right (whether legally enforceable or not) to

subscribe for or to nominate persons to subscribe for securities in any member of the Group, and

had no interest, direct or indirect, in any assets which had been, since 31 December 2020, being

the date to which the latest audited consolidated financial statements of the Group were made up,

acquired or disposed of by or leased to any member of the Group, or were proposed to be

acquired or disposed of by or leased to any member of the Group.

7. LITIGATION

As at the Latest Practicable Date, to the best of the Directors’ knowledge, information and

belief, no member of the Group was engaged in any litigation, arbitration or claim of material

importance and no litigation, arbitration or claim of material importance is known to the Directors

to be pending or threatened against any member of the Group that would have a material adverse

effect on the results of operations or financial conditions of the Group.

8. MATERIAL CONTRACTS

The following contracts (not being contracts entered into in the ordinary course of business

of the Group) have been entered into by the Group within the two years immediately preceding

the Latest Practicable Date which are, or may be material:

a) the provisional sale and purchase agreement (the ‘‘Provisional SPA’’) dated 12 March

2020 and entered into between Fortune Gaining Limited as vendor, Mr. Lee, Michael

as purchaser and Centaline Property Agency Limited as property agent in relation to

the disposal (the ‘‘2020 Disposal’’) of Flat A, 20/F, Broadview Villa, No. 20

Broadwood Road, Happy Valley, Hong Kong for a total consideration of

HK$94,800,000;
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b) the supplemental agreement to the Provisional SPA dated 18 March 2020 and entered

into between Fortune Gaining Limited as vendor and Mr. Lee, Michael as purchaser in

relation to the 2020 Disposal;

c) the formal sale and purchase agreement of the Provisional SPA dated 26 March 2020

and entered into between Fortune Gaining Limited as vendor and Mr. Lee, Michael as

purchaser in relation to the 2020 Disposal;

d) the assignment dated 3 June 2020 and entered into between Fortune Gaining Limited

as assignor and Mr. Lee, Michael as assignee in relation to the 2020 Disposal; and

e) the Agreement.

9. DOCUMENTS ON DISPLAY

Copies of the following documents will be published on the websites of the Stock Exchange

(http://www.hkexnews.hk) and the Company (www.qianhaihealth.com.hk) for 14 days from the

date of this circular:

(a) the Agreement;

(b) the valuation certificate and the valuation report from APAC Asset Valuation and

Consulting Limited on a property owned by Zhongan Huijun, the text of which is set

out in Appendix II to this circular;

(c) the written consent referred to in the paragraph headed ‘‘6. Expert and consent’’ in this

appendix; and

(d) this circular.
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10. MISCELLANEOUS

(a) The company secretary of the Company is Ms. Yip Tak Yung, Teresa, who is a

certified public accountant registered with the Hong Kong Institute of Certified Public

Accountants.

(b) The registered office of the Company is situated at Cricket Square, Hutchins Drive,

P.O. Box 2681, Grand Cayman, KY1-1111, Cayman Islands.

(c) The head office and principal place of business of the Company in Hong Kong is at

Room 301-3, 3/F, Wing Tuck Commercial Centre, 177-183 Wing Lok Street, Sheung

Wan, Hong Kong.

(d) The principal share registrar of the Company is Conyers Trust Company (Cayman)

Limited, Cricket Square, Hutchins Drive, P.O. Box 2681, Grand Cayman, KY1-1111,

Cayman Islands.

(e) The branch share registrar of the Company in Hong Kong is Tricor Investor Services

Limited, Level 54, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong.

(f) The English text of this circular shall prevail over its Chinese text.

APPENDIX III GENERAL INFORMATION

III – 8



<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (Japan Color 2001 Coated)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize false
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments true
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<

    /BGR <>
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e9ad88d2891cf76845370524d53705237300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /CZE <>
    /DAN <>
    /DEU <>
    /ENU (Use these settings to create Adobe PDF documents best suited for high-quality prepress printing.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
    /ESP <>
    /ETI <>
    /FRA <>
    /GRE <>

    /HRV (Za stvaranje Adobe PDF dokumenata najpogodnijih za visokokvalitetni ispis prije tiskanja koristite ove postavke.  Stvoreni PDF dokumenti mogu se otvoriti Acrobat i Adobe Reader 5.0 i kasnijim verzijama.)
    /HUN <>
    /ITA <>
    /JPN <FEFF9ad854c18cea306a30d730ea30d730ec30b951fa529b7528002000410064006f0062006500200050004400460020658766f8306e4f5c6210306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103055308c305f0020005000440046002030d530a130a430eb306f3001004100630072006f0062006100740020304a30883073002000410064006f00620065002000520065006100640065007200200035002e003000204ee5964d3067958b304f30533068304c3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020ace0d488c9c80020c2dcd5d80020c778c1c4c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /LTH <>
    /LVI <>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor prepress-afdrukken van hoge kwaliteit. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /POL <>
    /PTB <>
    /RUM <>
    /RUS <>
    /SKY <>
    /SLV <>
    /SUO <>
    /SVE <>
    /TUR <>
    /UKR <>
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting true
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks true
      /AddPageInfo true
      /AddRegMarks false
      /BleedOffset [
        8.503940
        8.503940
        8.503940
        8.503940
      ]
      /ConvertColors /NoConversion
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure true
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed true
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


