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MAJOR TRANSACTION

ACQUISITION OF 51% EQUITY INTERESTS IN THE TARGET COMPANY

INVOLVING ISSUE

OF CONVERTIBLE BONDS UNDER SPECIFIC MANDATE

THE ACQUISITION

The Board is pleased to announce that on 26 June 2026 (after trading hours of the Stock
Exchange), the Purchaser, being a wholly-owned subsidiary of the Company, entered into
the Sale and Purchase Agreement with the Vendor, pursuant to which the Purchaser has
conditionally agreed to acquire from the Vendor, and the Vendor has conditionally agreed
to sell the Sale Interests, representing 51% of the total equity interests in the Target
Company at the Consideration of HK$100 million, which shall be settled by way of the
Purchaser procuring the Company to issue the Convertible Bonds in the principal amount
of HK$100 million at the Conversion Price of HK$0.16 per Conversion Share.

LISTING RULES IMPLICATIONS

As the highest applicable percentage ratio calculated in respect of the Acquisition exceeds
25% but is less than 100%, the Acquisition constitutes a major transaction for the
Company which is subject to notification, announcement and shareholders’ approval
requirements under Chapter 14 of the Listing Rules.

The Sale and Purchase Agreement and the transactions contemplated thereunder
(including the Specific Mandate to be sought for the allotment and issue of the
Consideration Shares and the Conversion Shares) are subject to the announcement and
Shareholders’ approval by way of poll at the SGM.
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As no Shareholder has any material interest in the Acquisition which is different from
other Shareholders, no Shareholder is required to abstain from voting at the SGM in
respect of the approval of the Sale and Purchase Agreement and the transactions
contemplated thereunder.

GENERAL

As additional time is required to furnish all relevant information to be included in the
circular in respect of the Acquisition, a circular containing, among other things, (i) further
details of the Sale and Purchase Agreement and the transactions contemplated thereunder;
and (ii) a notice convening the SGM will be despatched to the Shareholders on or before
31 August 2026.

As the Acquisition is subject to the fulfillment of the condition(s), the Acquisition

may or may not proceed. Shareholders and any potential investors are advised to

take caution in dealing in the securities of the Company.

THE ACQUISITION

The Board is pleased to announce that on 26 June 2026 (after trading hours of the Stock
Exchange), the Purchaser, being a wholly-owned subsidiary of the Company, entered into
the Sale and Purchase Agreement with the Vendor, pursuant to which the Purchaser has
conditionally agreed to acquire from the Vendor, and the Vendor has conditionally agreed to
sell the Sale Interests, representing 51% of the equity interests in the Target Company.

Set out below are the principal terms of the Sale and Purchase Agreement:

THE SALE AND PURCHASE AGREEMENT

Date: 26 June 2026 (after trading hours of the Stock Exchange)

Parties: (i) 僑雄(福建)投資有限公司 (Kiu Hung (Fujian) Investment Limited*),
as the Purchaser

(ii) Mr. Yang Zhu (楊祝先生), as the Vendor

As at the date of this announcement, the Target Company is owned as to 51% by Mr. Yang
Zhu and 49% by Mr. Gao Long (高瓏先生). To the best of the Directors’ knowledge,
information and belief having made all reasonable enquiries, the Target Company, the
Vendor and Mr. Gao Long are Independent Third Parties.

Assets to be acquired

Pursuant to the Sale and Purchase Agreement, the Company has conditionally agreed to
acquire and the Vendor has conditionally agreed to sell the Sale Interests, representing 51%
equity interests in the Target Company.
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Consideration

The Consideration payable by the Purchaser to the Vendor for the Sale Interests of HK$100
million which shall be settled by way of the Purchaser procuring the Company to issue the
Convertible Bonds in the principal amount of HK$100 million at the Conversion Price of
HK$0.16 per Conversion Share.

The Consideration was determined after arm’s length negotiations between the Purchaser and
the Vendor on normal commercial terms taking into account of (i) the preliminary valuation
(‘‘Valuation’’) of 51% equity interests in the Target Company of approximately RMB88.8
million (equivalent to approximately HK$102.4 million) as at 30 April 2026 prepared by the
Valuer adopting the market approach; (ii) the financial information of the Target Company
for the two financial years ended 31 December 2024 and 2025 and for the four months
ended 30 April 2026; and (iii) the reasons for and benefits of the Acquisition as set out in
the paragraph headed ‘‘Reasons for and Benefits of the Acquisition’’.

Details of the Valuation

Qualification and independence of the Valuer

The Valuation was conducted by the Valuer. The person-in-charge of the Valuer possesses
over 20 years of experience in valuation advisory services, having provided guidance to
clients across a variety of sectors, including the food and beverage industry. He is a
Chartered Financial Analyst (CFA) Charterholder, a chartered member of the Royal
Institution of Chartered Surveyors (RICS), and a fellow member of the Association of
Chartered Certified Accountants (ACCA).

The Board has conducted a thorough evaluation of the Valuer’s qualifications, including the
extensive experience of its team and the professional bodies to which it is bound. The Board
is satisfied that the Valuer is fully capable of performing the Valuation with the highest
standards of competency. To the best knowledge, information and belief of the Board and
having made all reasonable enquiries, the Valuer is independent of the Group and is not a
connected person of the Group.

Valuation method

In arriving at the Valuation of the Target Company, the Valuer considered the market
approach, the cost approach and the income approach, and solely adopted guideline public
company method under the market approach for the following reasons:

(i) the cost approach was not applied as it is conducted on a going concern basis. This
approach does not consider the future economic benefits of the business in its entirety,
making the assessment of costs related to reproducing and replacing assets inappropriate
for this context;

(ii) the income approach was not applied due to its reliance on a range of long-term
assumptions. The implementation of this approach could potentially result in a valuation
sensitive to any inaccuracies inherent in those assumptions; and
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(iii) the market approach usually involves two major methods: the guideline public company
method and the guideline transaction method. Due to the absence of recent market
transactions that align closely with the nature of the Target Company, the guideline
transaction method was not deemed applicable. Consequently, the Valuer opted to adopt
the guideline public company method for its analysis.

In order to reflect the latest financial performance and profitability of the Target Company,
the Valuer has adopted the trailing price-to-earnings ratio (‘‘P/E Ratio’’) in the Valuation.

Valuation calculation and analysis

Selection of comparable companies

The Valuer adopted the following selection criteria: (i) the companies must be publicly
listed and offer comprehensive information; (ii) place of domicile should be located in the
PRC; and (iii) a minimum of 80% of their revenue in the latest financial year must be
derived from selling Chinese condiments.

As sourced from Bloomberg and company websites, on best effort basis, the Valuer obtained
the following exhaustive list of comparable companies based on the above selection criteria:

Bloomberg ticker Company name

Dominant

geographic

segment

Revenue

from Chinese

condiments1
Market

capitalization2 Company description

(USD million)

603288 CH Equity Foshan Haitian Flavouring
& Food Company Ltd.

PRC 95% 32,765 Foshan Haitian Flavouring & Food
Company Ltd. manufactures food
seasonings. The company
develops, produces, and
distributes condiments including
soy sauce, oyster sauce, vinegar,
flavoring sauce, chicken stock,
monosodium glutamate, and oil.

600186 CH Equity Lotus Holdings Co., Ltd. PRC 84% 2,814 Lotus Holdings Co., Ltd. processes
and manufactures food
ingredients. The company
produces monosodium glutamate,
chicken essence, cooking wine,
and other seasoning products.
The company also conducts
computing, fertilizers, flour
products, and other businesses.
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Bloomberg ticker Company name

Dominant

geographic

segment

Revenue

from Chinese

condiments1
Market

capitalization2 Company description

(USD million)

600872 CH Equity Jonjee Hi-Tech Industrial
and Commercial Holding
Co., Ltd

PRC 93% 2,369 Jonjee Hi-Tech Industrial and
Commercial Holding Co., Ltd
manufactures condiments. The
company produces and sells soy
sauce, chicken powder, and other
products. The company also
operates real estate development,
automobile parts manufacturing,
and other businesses.

603027 CH Equity Qianhe Condiment and
Food Co Ltd

PRC 99% 1,786 Qianhe Condiment and Food Co
Ltd develops and sells food
additives. The company sells soy
sauce, vinegar, spices, caramel
color and more.

600305 CH Equity Jiangsu Hengshun Vinegar
Industry Co., Ltd.

PRC 99% 1,220 Jiangsu Hengshun Vinegar Industry
Co., Ltd. manufactures and
markets vinegar, preserved
vegetables, soy sauce, and other
seasoning products. The company
also produces optical electronic
products.

603755 CH Equity Qingdao Richen Food Co.,
Ltd.

PRC 90% 420 Qingdao Richen Food Co., Ltd.
manufactures food products. The
company produces food
additives, seasonings, sauces, and
other products.

002495 CH Equity Guangdong Jialong Food
Company Limited

PRC 98% 373 Guangdong Jialong Food Company
Limited is a food research,
development, production, and
sales company. The company’s
products include chicken powder
and chicken essence.

Note:

1. These figures were taken from the latest financial year as at 30 April 2026.

2. These figures are as at 30 April 2026.
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Market multiples

The Valuer observed that there was difference between the Target Company and the selected
comparable companies in terms of company size. To address such difference, the trailing
P/E Ratios of the comparable companies were adjusted based on the following formula
individually:

Adjusted Ratio = 
1

1
( Ratio ) + θ

Where:

Ratio = Trailing P/E Ratio of the comparable company

θ = Difference in size premium between the Target Company and the comparable company

The trailing P/E Ratios were adjusted for difference in company size in the table below:

Company name P/E Ratio θ
3

Adjusted

ratio

Foshan Haitian Flavouring & Food
Company Ltd. 30.69 10.10% 7.48

Lotus Holdings Co., Ltd. 54.68 9.50% 8.83
Jonjee Hi-Tech Industrial and Commercial
Holding Co., Ltd 26.05 9.32% 7.60

Qianhe Condiment and Food Co Ltd 36.39 9.32% 8.28
Jiangsu Hengshun Vinegar Industry Co., Ltd. 54.10 9.61% 8.73
Qingdao Richen Food Co., Ltd. 33.36 8.70% 8.55
Guangdong Jialong Food Company Limited 124.06 8.70% 10.52

Average 8.57

Note:

3. These figures were estimated based on the 2025 size premia study sourced from Kroll, LLC.

As such, the average of the adjusted P/E Ratios was adopted for the Target Company.

Discount for lack of marketability (‘‘DLOM’’)

The concept of marketability deals with the liquidity of an ownership interest, that is how
quickly and easily it can be converted to cash if the owner chooses to sell. The DLOM
reflects the fact that there is no ready market for shares in privately held companies which
are typically not readily marketable compared to similar interest in public companies.
Therefore, a share of stock in a privately held company is usually worth less than an
otherwise comparable share in a publicly held company.
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The Valuer adopted the DLOM of 18.75% in the Valuation, based on the Black Scholes
option pricing model.

Control premium

Control premium is an amount by which the pro rata value of a controlling interest exceeds
the pro rata value of a non-controlling interest in a business enterprise, reflecting the power
of a control. Both factors recognize that control owners have rights that minority owners do
not and that the difference in those rights and, perhaps more importantly, how those rights
are exercisable and to what economic benefits, cause a differential in the per-share value of
a control ownership block versus a minority ownership block. The control premium of
20.39% was adopted in the Valuation, with reference to the 2026 first quarter control
premium study from Business Valuation Resources, LLC.

Calculation of the Valuation

Based on the above parameters and inputs, the following sets out the calculation details:

Parameter Unit Formula Input

a. Adjusted P/E Ratio 8.57
b. Trailing 12-month earnings RMB 20,763,877
c. 100% equity value before DLOM and control premium RMB (a)×(b) 177,943,018
d. Adjusted for DLOM (1 – 18.75%)
e. Adjusted for control premium (1 + 20.39%)
f. 100% equity value after DLOM and control premium RMB (c)×(d)×(e) 174,047,423
g. 51% equity value after DLOM and control premium RMB (f)×51% 88,764,186
h. Rounded value RMB 88,800,000

Key assumptions

The following key assumptions have been made in arriving at the Valuation of the Target
Company:

(1) the Valuation was primarily based on the unaudited financial information of the Target
Company as at 31 December 2025 and 30 April 2026 available to the Valuer;

(2) to continue as a going concern, the Target Company has, or will have, the resources
(financial, human and physical) needed to successfully carry out current and future
business operations;

(3) the information made available to the Valuer is truthful, accurate and without any
hidden or unexpected conditions associated with the Target Company that might
adversely affect the reported values;

(4) interest rates and exchange rates in the localities for the operations of the Target
Company will not differ materially from those presently prevailing;
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(5) except as otherwise disclosed, all material commercial agreements, contracts, licenses,
permits, approvals and other third-party rights relevant to the Target Company’s
operations are assumed to be valid, binding and enforceable, to remain in full force and
effect in accordance with their stated terms, and to be successfully renewed upon expiry
without material impediment penalty, or adverse changes to their commercial terms;

(6) all relevant consents, business certificates, licenses or other legislative and
administrative approvals from any local, provincial or national government, or private
entity or organization required for the Target Company to operate in the localities
where the Target Company operates or intends to operate will be officially obtained and
successfully renewable upon expiry unless otherwise stated; and

(7) there will be no major changes in the political, legal, technological, economic or
financial conditions and taxation laws in the localities in which the Target Company
operates or intends to operate, which would adversely affect the business of the Target
Company.

The Convertible Bonds

The following summarises certain of the principal terms of the Convertible Bonds:

Principal amount: HK$100,000,000

Maturity Date: the third anniversary from the date of issue of the
Convertible Bonds

Interest rate: the Convertible Bonds do not bear any interest

Conversion period: the period commencing from the date of issue of the
Convertible Bonds and expiring on the maturity date.

Conversion price: approximately HK$0.16 per Conversion Share, subject to
adjustments by the adjustment provisions attached to the
Convertible Bonds.

Conversion Shares: based on the Conversion Price of HK$0.16 per Conversion
Share, a maximum of 625,000,000 Conversion Shares may
fall to be allotted and issued upon exercise in full of the
conversion rights attaching to the Convertible Bonds,
representing approximately 52.83% of the existing issued
share capital of the Company as at the date of this
announcement and approximately 34.57% of the Company’s
then issued share capital as enlarged by the issue of the
Conversion Shares (assuming there will be no change in the
total number of issued Shares of the Company between the
date of this announcement up to and including the
Completion Date). The Conversion Shares will be allotted
and issued pursuant to the Specific Mandate. The aggregate
nominal value of the Conversion Shares will be
HK$62,500,000.
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Conversion rights: subject to the terms and conditions of the Convertible
Bonds, the holder(s) of the Convertible Bonds shall be
entitled to convert, in whole or in part, the Convertible
Bonds into Conversion Shares at the Conversion Price
(subject to adjustments). Any conversion shall be made in
amounts of not less than a whole multiple of HK$500,000
on each conversion unless the amount of the outstanding
Convertible Bonds is less than HK$500,000 in which case
the whole (but not part only) of that amount shall be
convertible. Holder(s) of the Convertible Bonds agree and
undertake to the Company that he/she/it shall not exercise
any of the Conversion Rights if (i) the holder(s) of the
Convertible Bonds and parties acting in concert with it/them
will directly or indirectly control or be interested in such
percentage of voting rights of the Company which the
holder(s) would be obliged to make a general offer under
the Takeovers Code unless (a) a whitewash waiver is
obtained in accordance with the requirement of the
Takeovers Code; or (b) a general offer is made in
accordance with the requirement of the Takeovers Code; (ii)
the Company will be unable to meet the public float
requirements under the Listing Rules; or (iii) the holder(s)
of the Convertible Bonds or the Company will as a result of
the issue of the relevant Conversion Shares be in breach of
the Listing Rules, the Takeovers Code or applicable laws or
regulations.

Redemption at maturity: unless previously purchased or converted for the Conversion
Shares, the Company shall on the maturity date redeem the
outstanding principal amount of the Convertible Bonds.

Transfer restrictions: holder(s) of the Convertible Bonds may freely transfer the
Convertible Bonds to the transferee other than to connected
person(s) subject to compliance with any applicable
requirements of the Stock Exchange, the Listing Rules,
applicable laws and regulations, and with the prior written
consent of the Company. Any assignment or transfer of the
Convertible Bonds shall be in respect of the whole or any
part (in multiples of HK$500,000) of the outstanding
principal amount of the Convertible Bonds and the
Company shall facilitate any such assignment or transfer of
the Convertible Bonds.

Adjustments to the
Conversion Price:

the Conversion Price shall from time to time be adjusted
upon the occurrence of the following:

(a) consolidation or subdivision of the Shares;
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(b) capitalisation of profits or reserves (other than in lieu
of a cash dividend);

(c) capital distribution to the Shareholders or grant to the
Shareholders rights to acquire for cash assets of the
Company or any of its subsidiaries;

(d) offer new Shares to the Shareholders for subscription
by way of rights, or grant to the Shareholders any
options or warrants to subscribe for new Shares;

(e) issue (otherwise than in (d) above) of any Shares being
made wholly for cash (other than Shares issued on the
exercise of Conversion Rights or on the exercise of any
other rights of conversion into, or exchange or
subscription for, Shares) at a price less than 80% of the
market price on the date of such issue of such Shares;

(f) issue wholly for cash of any securities which are
convertible into, exchangeable for or carry rights of
subscription for new Shares at an effective price
initially receivable which is less than 80% of the
market price at the date of the announcement of the
terms of issue of such securities; and

(g) the rights of conversion or exchange or subscription
attached to any such securities as are mentioned in (f)
are modified so that the effective price initially
receivable which is less than 80% of the market price
on the date of announcement of the proposal to modify
such rights of conversion or exchange or subscription.

Application for listing: no application will be made for the listing of the
Convertible Bonds on the Stock Exchange or any other
stock or securities exchange. Application will be made by
the Company for the listing of, and permission to deal in,
the Conversion Shares.

Ranking: the Conversion Shares shall rank pari passu with all other
Shares in issue as at the date on which the conversion rights
to be attached to the Convertible Bonds are exercised and be
entitled to all dividends and other distributions the record
date of which falls on a date on or after the such conversion
date.
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The Conversion Price and the Issue Price

The Conversion Price of HK$0.16 per Conversion Share represents:

(i) a premium of approximately 56.86% over the closing price of HK$0.102 per Share as
quoted on the Stock Exchange on the date of the Sale and Purchase Agreement; and

(ii) a premium of approximately 56.25% over the average closing price of HK$0.1024 per
Share for the last five consecutive trading days as quoted on the Stock Exchange
immediately preceding to the date of the Sale and Purchase Agreement.

The Conversion Price were determined on an arm’s length basis between the Company and
the Vendor with reference to the prevailing market price and trading performance of the
Shares.

The Directors (including the independent non-executive Directors) consider that the
Conversion Price is fair and reasonable.

Conditions Precedent

Completion of the Acquisition is conditional upon the fulfillment of the following
Conditions on or before the Long Stop Date:

(a) the Purchaser being satisfied with the result of the due diligence review of the Target
Company;

(b) all necessary consents and approvals required to be obtained on the part of the Vendor,
the Target Company and other shareholder of the Target Company in respect of the Sale
and Purchase Agreement and the transactions contemplated thereby have been obtained
and remain in full force and effect;

(c) all necessary consents and approvals required to be obtained on the part of the
Purchaser in respect of the Sale and Purchase Agreement and the transactions
contemplated thereby have been obtained and remain in full force and effect;

(d) the representations, warranties and undertakings given by the Vendor have remained
true and accurate in all respects and not misleading;

(e) the Purchaser having obtained a PRC legal opinion (in the form and substance to the
reasonable satisfaction of the Purchaser) from a qualified PRC lawyer appointed by the
Purchaser in respect of the transactions contemplated under the Sale and Purchase
Agreement, including but not limited to the due incorporation and subsistence of the
Target Company, the legality and validity of the sale of the Sales Interests contemplated
under the Sale and Purchase Agreement;

(f) the Purchaser having obtained a valuation report (in the form and substance satisfactory
to the Purchaser) from the Valuer with the valuation of 51% equity interests in the
Target Company of not less than RMB88.8 million;
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(g) the key salesmen and personnel of the Target Company designated by the Purchaser
having entered into an undertaking pursuant to which, among others, each of them shall
irrevocably undertake to be an employee of the Target Company for a minimum of five
years after Completion (the ‘‘Undertaking Period’’) and that each of them shall not
participate whether directly or indirectly, in any business or activities which will or may
compete with the business of the Target Company during the Undertaking Period and
one-year period upon their respective ceasing to be an employee of the Target Company
after the Undertaking Period;

(h) the passing by the Shareholders at the SGM to be convened and held of the necessary
ordinary resolution(s) to approve, among other things, the Sale and Purchase Agreement
and the transactions contemplated thereunder, including but not limited to the issue of
the Convertible Bonds and the allotment and issue of the Conversion Shares and the
Consideration Shares under the Specific Mandate);

(i) the Purchaser being reasonably satisfied that there has not been any material adverse
change on the Target Company since the date of the Sale and Purchase Agreement; and

(j) the Stock Exchange granting or agreeing to grant the approval for the listing of and
permission to deal in the Conversion Shares, and such approval not having been
revoked or withdrawn prior to the Completion Date.

The Purchaser may in its absolute discretion at any time waive any of the Conditions (a), (d)
and (i), by notice in writing to the Vendor. All other Conditions are incapable of being
waived by either the Purchaser or the Vendor.

If any of the above conditions have not been fulfilled or waived (as the case may be) by the
Long Stop Date, the Sale and Purchase Agreement shall cease and determine and thereafter
neither party to the Sale and Purchase Agreement shall have any obligations and liabilities
thereunder.

Completion

Subject to the fulfilment or waiver (as the case maybe) of the conditions (a) to (j) set out
above, Completion shall take place on the Completion Date (i.e. within five Business Days
after the Conditions (a) to (j) have been fulfilled or waived (or such other date as the parties
may agree in writing)).

Upon completion of the Acquisition, the Company will hold a 51% equity interests in the
Target Company and the Target Company will become an indirect non-wholly owned
subsidiary of the Company and its financial results will be consolidated into the financial
statements of the Company after Completion.
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The Group structure before and after the Completion shall be as follows:

Before Completion:

49%

Mr. Gao

51%

Mr. Yang

Target Company

After Completion:

49%

Mr. Gao

51%

The Purchaser

Target Company

INFORMATION ON THE VENDOR AND THE TARGET COMPANY

The Vendor is an investor who has extensive investment experience in the food and
beverage industry.

The Target Company is a company established under the laws of the PRC with limited
liability on 14 January 2021 with paid-up capital of RMB10,000,000. The Target Company
is principally engaged in the sale and distribution of cooking wine and related products in
the PRC.

The Target Company sells and distributes cooking wine and related products to its customers
in the PRC, primarily focusing in the Fujian Province. As at the date of this announcement,
the Target Company has an operation scale of over 60 staff. The Target Company has
established multiple sales teams responsible for the sales in different districts in the PRC as
well as overseas. The Target Company possesses amble solid land-based distribution
channels of over 100 customers with approximately 60% in Fujian Province and
approximately 40% in other provinces in the PRC and overseas. These distribution channels
include but are not limited to supermarkets, department stores, hotels, restaurants. The
Target Company has also developed its own online sales platform.

The Target Company is the principal distributor of the Group’s wine products who has
captured over 90% of the Group’s total wine products sales for the year ended 31 December
2025.
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Set out below are certain key financial figures of the Target Company for each of the years
ended 31 December 2024, 31 December 2025 and for the four months ended 30 April 2026,
which were prepared in accordance with the PRC GAAP:

For the year

ended

31 December

2024

For the year

ended

31 December

2025

For the four

months ended

30 April

2026

Approx.
RMB’000

Approx.
RMB’000

Approx.
RMB’000

(Unaudited) (Unaudited) (Unaudited)

Revenue 107,505 117,825 38,759
Net profit before taxation 25,633 27,777 9,167
Net profit after taxation 19,224 20,833 6,875

As at 30 April 2026, the unaudited total asset and net asset value of the Target Company
was approximately RMB153.9 million (equivalent to approximately HK$177.4 million) and
approximately RMB131.3 million (equivalent to approximately HK$151.4 million)
respectively.

REASONS FOR AND BENEFITS OF THE ACQUISITION

The Group is principally engaged in (i) manufacturing and trading of toys and gifts; (ii)
exploration of natural resources; (iii) manufacturing and sales of Chinese herbs products;
and (iv) investment in various potential businesses including fruit plantation, Chinese yellow
rice wine, leisure and culture. The Purchaser is a wholly-owned subsidiary of the Company,
which is principally engaged in investment holding.

Since 2024, the Group has been actively growing its wines, food and beverage business
segment. The Group does not possess its own sales channels but leveraging on the solid
distribution network of the Target Company to open up sales channel for the Group’s
cooking wine products.

Through the Acquisition, the Group can fully integrate the Target Company’s sales network
into its own business structure, meanwhile, gaining autonomous control over pricing and
ultimately enhance the profitability of the Group’s wines, food and beverage business
segment.

Having considered the above, the Directors believe that entering into of the Sale and
Purchase Agreement will provide a great opportunity to the Group to provide a sustainable
growth to the Company, thus potentially greater return for the Shareholders.

The Directors further consider that the entering into of the Sale and Purchase Agreement
will not change the nature of the Group’s principal business but will enhance the Group’s
business portfolio. In view of the above, the Directors consider that the terms of the Sale
and Purchase Agreement are on normal commercial terms and are fair and reasonable and
the Sale and Purchase Agreement is in the interests of the Company and the Shareholders as
a whole.
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EFFECT ON SHAREHOLDING STRUCTURE OF THE COMPANY

The existing and enlarged shareholding structure of the Company (i) as at the date of this
announcement; and (ii) immediately after full conversion of the Convertible Bonds are set
out below:

Shareholder

As at the date of this

announcement

Immediately after full

conversion of the

Convertible Bonds

No. of
Shares

Approximate
%

No. of
Shares

Approximate
%

Mr. Li Lizhong (Note 1) 70,200,000 5.93 70,200,000 3.88
Vendor — — 625,000,000 34.57
Public Shareholders 1,112,924,526 94.07 1,112,924,526 61.55

Total 1,183,124,526 100.00 1,808,124,526 100.00

Note(s):

1. Mr. Li Lizhong is an executive Director.

2. Conversion of the Convertible Bonds shall subject to the restriction under the ‘‘conversion rights’’ set out

paragraph headed ‘‘The Convertible Bonds’’ in this announcement.

LISTING RULES IMPLICATIONS

As the highest applicable percentage ratio calculated in respect of the Acquisition exceeds
25% but is less than 100%, the Acquisition constitutes a major transaction for the Company
which is subject to notification, announcement and shareholders’ approval requirements
under Chapter 14 of the Listing Rules.

The Sale and Purchase Agreement and the transactions contemplated thereunder (including
the Specific Mandate to be sought for the allotment and issue of the Consideration Shares
and the Conversion Shares) are subject to the announcement and Shareholders’ approval by
way of poll at the SGM.

As no Shareholder has any material interest in the Acquisition which is different from other
Shareholders, no Shareholder is required to abstain from voting at the SGM in respect of the
approval of the Sale and Purchase Agreement and the transactions contemplated thereunder.

GENERAL

As additional time is required to furnish all relevant information to be included in the
circular in respect of the Acquisition, a circular containing, among other things, (i) further
details of the Sale and Purchase Agreement and the transactions contemplated thereunder;
and (ii) a notice convening the SGM will be despatched to the Shareholders on or before 31
August 2026.

– 15 –



As the Acquisition is subject to the fulfillment of the condition(s), the Acquisition may or
may not proceed. Shareholders and any potential investors are advised to take caution in
dealing in the securities of the Company.

DEFINITIONS

In this announcement, unless the context otherwise requires, the following words and
expressions shall have the meanings given to them as below:

‘‘Acquisition’’ the acquisition of the Sale Interests pursuant to the terms
and conditions of the Sale and Purchase Agreement;

‘‘associate(s)’’ has the meaning ascribed to it under the Listing Rules;

‘‘Board’’ the board of Directors;

‘‘Business Day(s)’’ a day (other than a Saturday, a Sunday or a public holiday)
on which licensed banks are generally open for business in
Hong Kong throughout their normal business hours;

‘‘Company’’ AOM International Group Company Limited (Stock Code:
381), a company incorporated in the Cayman Islands with
limited liability and continued in Bermuda with limited
liability, the issued Shares of which are listed on the main
board of the Stock Exchange;

‘‘Completion’’ the completion of the Acquisition pursuant to the terms and
conditions of the Sale and Purchase Agreement;

‘‘Completion Date’’ within five Business Days immediately following the date
that the Conditions (a) to (i) having been fulfilled or waived
(as the case may be) but not later than the Long Stop Date;

‘‘Condition(s)’’ the conditions precedent of the Completion, details of which
are set out in the paragraph headed ‘‘Conditions Precedent’’
of this announcement;

‘‘connected person(s)’’ has the meaning ascribed to it under the Listing Rules;

‘‘Consideration’’ the total consideration payable by the Purchaser to the
Vendor for the Sale Interests, being HK$100 million;

‘‘Conversion Price’’ the conversion price of HK$0.16 per Conversion Share of
the Convertible Bonds (subject to adjustment as set out and
in accordance with the terms and conditions of the
Convertible Bonds);

‘‘Conversion Shares’’ a maximum of 625,000,000 Shares to be allotted and issued
by the Company upon full conversion of the Convertible
Bonds at the Conversion Price;
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‘‘Convertible Bonds’’ the zero coupon convertible bonds in the principal amount
of HK$100 million to be issued by the Company at the
Conversion Price to the Vendor as part payment of the
Consideration;

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

‘‘Group’’ the Company and its subsidiaries;

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

‘‘Independent Third
Party(ies)’’

the independent third party who is, to the best of the
Directors’ knowledge, information and belief having made
all reasonable enquiry, independent of and not connected
with the Company and its connected person(s);

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

‘‘Long Stop Date’’ 30 September 2026 or such later date as the parties to the
Sale and Purchase Agreement may agree in writing;

‘‘PRC’’ the People’s Republic of China, and for the purpose of this
announcement, excluding Hong Kong, Macau Special
Administrative Region and Taiwan;

‘‘PRC GAAP’’ generally accepted accounting principles in PRC;

‘‘Purchaser’’ 僑雄(福建)投資有限公司 (Kiu Hung (Fujian) Investment
Limited*), a company incorporated in PRC with limited
liability;

‘‘Sale and Purchase
Agreement’’

the conditional sale and purchase agreement dated 26 June
2026, entered into among the Vendor, and the Purchaser in
relation to the Acquisition;

‘‘Sale Interests’’ 51% equity interests in the Target Company;

‘‘SGM’’ the special general meeting of the Company to be held to
approve, among other things, the Acquisition, the Specific
Mandate and the transactions contemplated thereunder;

‘‘Share(s)’’ ordinary share(s) of HK$0.1 each in the capital of the
Company;

‘‘Shareholders’’ the holders of Shares;

‘‘Specific Mandate’’ a specific mandate to be granted by the Shareholders to the
Directors at the SGM for the allotment and issue of the
Conversion Shares;
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‘‘Stock Exchange’’ The Stock Exchange of Hong Kong Limited;

‘‘Takeovers Code’’ the Code on Takeovers and Mergers issued by the Securities
and Futures Commission of Hong Kong, as amended,
supplemented or otherwise modified from time to time;

‘‘Target Company’’ 福建老酒銷售有限公司 (Fujian Laojiu Sales Co., Ltd.*), a
company incorporated in PRC with limited liability;

‘‘Valuer’’ an independent professional valuation firm namely Graval
Consulting Limited;

‘‘Vendor’’ Mr. Yang Zhu (楊祝先生);

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

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

‘‘%’’ percent.

By Order of the Board
AOM International Group Company Limited

Yang Ling

Chairman

Hong Kong, 26 June 2026

As at the date of this announcement, the Board comprises five executive Directors, Mr. Yang
Ling, Mr. Li Lizhong, Mr. Liu Mingqing, Mr. Fan Xuefei and Mr. Yang Bincheng; one non-
executive director Mr. Tang Sing Hing Kenny; and three independent non-executive
Directors, Mr. Chak Ching Long, Mr. Wang Xiao Ning and Ms. Chen Yuxin.

For the purpose of this announcement, unless otherwise indicated, conversion of RMB into
HK$ are calculated at the approximate exchange rate of RMB1.00 to HK$1.153. This
exchange rate is for purpose of illustration only and do not constitute a representation that
any amount have been, could have been, or may be, exchanged at this or another rate.

If there is any inconsistency in this announcement between the Chinese and English versions
and the English version shall prevail.

* For identification purpose only
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