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

ASIAN CITRUS HOLDINGS LIMITED
亞洲果業控股有限公司*
(Incorporated in Bermuda with limited liability)

(Stock Code: 73)

DISCLOSEABLE AND CONNECTED TRANSACTION
ACQUISITION OF ENTIRE EQUITY INTEREST 

OF THE TARGET COMPANY

THE ACQUISITION

The Board is pleased to announce that on 29 June 2021 (after trading hours), the Purchaser 
(an indirect wholly-owned subsidiary of the Company in the PRC) entered into the Equity 
Transfer Agreement with the Vendor and the Target Company, pursuant to which the 
Purchaser has conditionally agreed to acquire and the Vendor has conditionally agreed to 
sell the entire equity interest of the Target Company at the Consideration of RMB2,500,000 
(equivalent to approximately HK$3,025,000), subject to adjustment.

LISTING RULES IMPLICATIONS

As one or more of the applicable percentage ratios in respect of the Acquisition is more 
than 5% but all of them are less than 25%, the Acquisition constitutes a discloseable 
transaction of the Company under Chapter 14 of the Listing Rules, and is subject to the 
notification and announcement requirements but is exempt from Shareholders’ approval 
requirement under the Listing Rules.
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As at the date of this announcement, the Target Company is wholly-owned by the 
Vendor which in turn is owned as to approximately 37.17% by Mr. Kung Chun Lung, 
approximately 27.08% by Ms. Lin Dan Na, approximately 23.25% by Transamerica 
Trading (HK) Co. (which in turn is owned by Mr. Kung Ting Yin and Mr. Kung Ting 
Keung), approximately 9.62% by Trade Union Committee of Shenzhen Jinlong Industrial 
Co., Ltd.* (深圳巿金龍實業股份有限公司工會委員會) and approximately 2.88% by 
Guangdong International Trust and Investment Corporation Shenzhen Branch* (廣東省
國際信托投資公司深圳公司). Mr. Kung Chun Lung is the father of Mr. Kung while Ms. 
Lin Dan Na, Mr. Kung Ting Yin and Mr. Kung Ting Keung are the relatives of Mr. Kung. 
As such, the Target Company is a majority-controlled company (as defined in the Listing 
Rules) of Mr. Kung Chun Lung, Ms. Lin Dan Na, Mr. Kung Ting Yin and Mr. Kung Ting 
Keung and is a connected person of the Company. As all of the applicable percentage 
ratios in respect of the Acquisition are less than 25% and the Consideration is less than 
HK$10,000,000, the Acquisition constitutes a connected transaction of the Company under 
Chapter 14A of the Listing Rules, and is subject to the notification and announcement 
requirements but is exempt from Shareholders’ approval requirement under the Listing 
Rules.

Shareholders and potential investors should note that the Acquisition contemplated 
under the Equity Transfer Agreement is subject to satisfaction of certain conditions 
precedent and it may or may not be completed. Shareholders and potential investors 
are therefore advised to exercise caution when dealing in the Shares.

THE ACQUISITION

Introduction

On 29 June 2021 (after trading hours), the Purchaser, the Vendor and the Target Company 
entered into the Equity Transfer Agreement, pursuant to which the Purchaser has conditionally 
agreed to acquire and the Vendor has conditionally agreed to sell the entire equity interest 
of the Target Company at the Consideration of RMB2,500,000 (equivalent to approximately 
HK$3,025,000), subject to adjustment.

The Equity Transfer Agreement

The principal terms of the Equity Transfer Agreement are set out below:

Date

29 June 2021 (after trading hours)
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Parties

(1) Vendor: Shenzhen Jinlong Air Conditioning Electric Co., Ltd.* (深圳巿金
龍空調電器有限公司)

(2) Purchaser: Shenzhen First Class Fruits Company Limited (深圳巿冠華水
果商城有限公司), an indirect wholly-owned subsidiary of the 
Company in the PRC (Note)

(3) Target Company: Shenzhen Jinlong Construction Engineering Co., Ltd.* (深圳巿金
龍建設工程有限公司)

Note: The Purchaser may designate its nominee to acquire the entire equity interest of the Target Company.

As at the date of this announcement, the Target Company is wholly-owned by the Vendor 
which in turn is owned as to approximately 37.17% by Mr. Kung Chun Lung, approximately 
27.08% by Ms. Lin Dan Na, approximately 23.25% by Transamerica Trading (HK) Co. (which 
in turn is owned by Mr. Kung Ting Yin and Mr. Kung Ting Keung), approximately 9.62% by 
Trade Union Committee of Shenzhen Jinlong Industrial Co., Ltd.* (深圳巿金龍實業股份有限
公司工會委員會) and approximately 2.88% by Guangdong International Trust and Investment 
Corporation Shenzhen Branch* (廣東省國際信托投資公司深圳公司).

Mr. Kung Chun Lung is the father of Mr. Kung while Ms. Lin Dan Na, Mr. Kung Ting Yin 
and Mr. Kung Ting Keung are the relatives of Mr. Kung. Accordingly, the Target Company 
is a majority-controlled company (as defined in the Listing Rules) of Mr. Kung Chun Lung, 
Ms. Lin Dan Na, Mr. Kung Ting Yin and Mr. Kung Ting Keung and is therefore a connected 
person of the Company.

Assets to be acquired

Pursuant to the Equity Transfer Agreement, the Purchaser has conditionally agreed to acquire 
and the Vendor has conditionally agreed to sell the entire equity interest of the Target 
Company.

Following the Acquisition, the Target Company will become an indirect wholly-owned 
subsidiary of the Company.

Consideration

The Consideration of RMB2,500,000 (equivalent to approximately HK$3,025,000), subject to 
adjustment, shall be payable by the Purchaser to the Vendor in accordance with the following 
manners:

(1) RMB250,000 (equivalent to approximately HK$302,500), representing 10% of the 
Consideration, shall be payable by the Purchaser to the Vendor within 5 days after the 
signing of the Equity Transfer Agreement; and

(2) RMB2,250,000 (equivalent to approximately HK$2,722,500), representing 90% of the 
Consideration, shall be payable by the Purchaser to the Vendor within 5 days after the 
date of the Completion.
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As at the date of this announcement, the registered capital of the Target Company was 
RMB10,000,000 (equivalent to approximately HK$12,100,000) and the paid-up capital was 
RMB2,000,000 (equivalent to approximately HK$2,420,000). The Vendor is in the course 
of contributing the balance in the sum of RMB8,000,000 (equivalent to approximately 
HK$9,680,000). In the event that the unaudited net asset value of the Target Company as at 
the date of Completion is higher than or equal to RMB2,000,000 (equivalent to approximately 
HK$2,420,000), the Consideration shall remain unchanged. In the event that the unaudited net 
asset value of the Target Company as at the date of Completion is lower than RMB2,000,000 
(equivalent to approximately HK$2,420,000), the Consideration shall be adjusted downwards 
and to be equivalent to the unaudited net asset value of the Target Company as at the date of 
Completion.

If the Equity Transfer Agreement is terminated for whatever reasons, the parties agreed that 
any payment of the Consideration before the Completion shall be returned by the Vendor to 
the Purchaser within 3 working days after such termination, failing which, the Vendor shall be 
subject to a default penalty which is equivalent to 0.05% of the unpaid sum on daily basis.

The Consideration of RMB2,500,000 (equivalent to approximately HK$3,025,000), subject 
to adjustment, was determined based on the arm’s length negotiation between the Purchaser 
and the Vendor, with reference to (i) the post-completion undertaking provided by the Vendor 
as set out under the paragraph headed “Post-Completion Undertaking” in this announcement; 
and (ii) the reasons for and benefits of the Acquisition as set out under the paragraph headed 
“Reasons for and benefits of the Acquisition” in this announcement. Accordingly, the 
Directors (excluding Mr. James Francis Bittl who is required to abstain from voting due to his 
relationship with the shareholders of the Vendor but including the independent non-executive 
Directors) consider that the Consideration (subject to adjustment) is fair and reasonable and in 
the interests of the Company and its Shareholders as a whole.

Conditions precedent

The Equity Transfer Agreement shall become enforceable and valid on the condition that the 
following conditions precedent being fulfilled or waived (as the case may be):

(1) the Vendor, the Purchaser and the Target Company having signed the Equity Transfer 
Agreement, which has reflected the true intention of the parties, is in compliance with 
the PRC laws and is legally binding and enforceable under the PRC laws;

(2) the Target Company and the Vendor having made true, complete and accurate disclosure 
as to the information as requested by the Purchaser and in relation to the Acquisition;

(3) the Target Company shall have provided full cooperation with the investigation agents 
engaged by the Purchaser in relation to the legal and financial due diligence exercises on 
the Target Company (including but not limited to the business, assets, material contracts, 
business licences, legal and financial structure of the Target Company) and the relevant 
results being satisfactory to the Purchaser;

(4) the Vendor, the Purchaser and the Target Company having obtained all necessary 
consents and authorisations from (i) their respective internal authorities; or (ii) relevant 
parties in accordance with their respective articles of association or relevant agreements;
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(5) (if applicable) the obtaining of all necessary consents, approval or permissions (together 
with the relevant certificates or equivalent documents) from relevant government and 
regulatory authorities in respect of the Acquisition;

(6) The articles of association of the Target Company having been signed and amended by 
the Vendor to reflect the Acquisition and such signing and amendments being approved 
in writing by the Purchaser; and

(7) there is no material adverse change in the financial position, business, assets, operation 
performance or business prospect as stipulated under the Equity Transfer Agreement 
during the period between signing date of the Equity Transfer Agreement and the date of 
Completion.

If any of the above conditions shall not have been fulfilled or waived by the Purchaser on 
or before 31 December 2021 (or the other date as agreed by the Purchaser) (the “Long Stop 
Date”), the Purchaser is entitled to terminate the Equity Transfer Agreement in writing 
within 5 working days after the Long Stop Date and all payments made by the Purchaser to 
the Vendor shall be returned to the Purchaser within 3 working days after such termination, 
failing which, the Vendor shall be subject to a default penalty which is equivalent to 0.05% of 
the unpaid sum on daily basis.

Completion

The Completion shall take place within 30 working days after the Equity Transfer Agreement 
becoming enforceable and valid (or the other date as agreed by the Purchaser) whereby, inter 
alia,

(1) industrial and commercial registration in respect of the Acquisition showing that the 
Purchaser (or the nominee as designated by the Purchaser) being registered as the sole 
shareholder of the Target Company shall be completed;

(2) the change of legal representative(s), directors, supervisor(s), senior management 
as designated by the Purchaser pursuant to the Equity Transfer Agreement shall be 
completed and the same shall have been reflected in the articles of association of the 
Target Company;

(3) the Target Company shall have obtained the new business licence; and

(4) all documents and information of the Target Company (including but not limited to the 
licence, company chop, bank account of the Target Company) shall have been delivered 
to the Purchaser.

Upon Completion, the Target Company will become an indirect wholly-owned subsidiary of 
the Company and its results will be consolidated into the consolidated financial statements of 
the Group.
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Post-Completion Undertaking

The Vendor warrants that the aggregate amount of trade receivable and indebtedness to the 
Target Company as disclosed by the Target Company to the Purchaser is true, valid and 
recoverable (collectively, the “Recoverable Amount”). The Vendor undertakes that it shall 
fully indemnify the Purchaser and hold harmless the Purchaser against all losses arising out of 
the failure of payment of the Recoverable Amount when due after the date of Completion.

INFORMATION OF THE PARTIES

The Purchaser

The Purchaser is a company established in the PRC on 8 April 2018 with limited liability and is 
an indirect wholly-owned subsidiary of the Company. As at the date of this announcement, the 
Purchaser is principally engaged in the distribution of various high-quality fruits in the PRC.

The Vendor

The Vendor is a company established in the PRC on 21 April 1993 with limited liability and is 
principally engaged in air-conditioner engineering design, installation and maintenance. The 
Vendor is owned as to approximately 37.17% by Mr. Kung Chun Lung, approximately 27.08% 
by Ms. Lin Dan Na, approximately 23.25% by Transamerica Trading (HK) Co., approximately 
9.62% by Trade Union Committee of Shenzhen Jinlong Industrial Co., Ltd.* (深圳巿金龍實
業股份有限公司工會委員會) and approximately 2.88% by Guangdong International Trust 
and Investment Corporation Shenzhen Branch* (廣東省國際信托投資公司深圳公司).

Transamerica Trading (HK) Co. is a partnership formed in Hong Kong on 1 April 1988 and 
is principally engaged in trading. As at the date of this announcement, Transamerica Trading 
(HK) Co. is owned by Mr. Kung Ting Yin and Mr. Kung Ting Keung.

Trade Union Committee of Shenzhen Jinlong Industrial Co., Ltd.* (深圳巿金龍實業股份有限
公司工會委員會) is established in the PRC on 9 October 2006 according to the articles of the 
Target Company.

Guangdong International Trust and Investment Corporation Shenzhen Branch* (廣東省國際
信托投資公司深圳公司) is established in the PRC on 19 June 1980 and is a stated-owned 
enterprise.

Mr. Kung Chun Lung is the father of Mr. Kung while Ms. Lin Dan Na, Mr. Kung Ting Yin 
and Mr. Kung Ting Keung are the relatives of Mr. Kung. Accordingly, the Target Company is 
a majority-controlled company (as defined in the Listing Rules) of Mr. Kung Chun Lung, Ms. 
Lin Dan Na, Mr. Kung Ting Yin and Mr. Kung Ting Keung.
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The Target Company

The Target Company is a company established in the PRC on 13 January 2009 with limited 
liability and is wholly-owned by the Vendor. As at the date of this announcement, the Target 
Company is principally engaged in mechanical and electrical equipment installation projects 
(excluding the installation and repair of power facilities); building renovation and decoration 
projects; sales, installation and on-site maintenance of metal and electric material products and 
mechanical equipment (excluding restricted items); sales, installation and on-site maintenance 
of air conditioners; and air-conditioning engineering design.

Financial information of the Target Company

The summary of the unaudited financial information of the Target Company for the financial 
years ended 31 December 2019 and 2020 which was prepared in accordance with PRC 
Accounting Standards for Business Enterprise is as follows:

For the year ended 
31 December 2019

For the year ended 
31 December 2020

Unaudited net loss before and after taxation Approximately 
RMB951,000 
(equivalent to 
approximately 

HK$1,150,710)

Approximately 
RMB112,000 
(equivalent to 
approximately 
HK$135,520)

As at 31 December 2020, the unaudited net l iabili t ies of the Target Company was 
approximately RMB5.7 million (equivalent to approximately HK$6.9 million).

REASONS FOR AND BENEFITS OF THE ACQUISITION

As at the date of this announcement, the Company is an investment holding company and the 
Group is principally engaged in (i) the planting, cultivation and sales of agricultural produce 
in the PRC market; and (ii) the business of distribution of various high-quality fruits in the 
PRC (the “Fruit Distribution Business”).

As disclosed in the interim report of the Company for the six months ended 31 December 
2020, the COVID-19 pandemic and the trade war negotiation between the PRC and the United 
States had slowed down the economic growth of China to a rate of 2.3% in 2020, the market 
demand for high-quality fruits would experience a temporary decline due to consumers’ 
spending sentiment was still sluggish and certain customers of the Fruit Distribution 
Business requested for longer credit periods on sales transactions. While the Group is taking 
precautionary measures to mitigate any possible impact of economic downturn faced by the 
Group, the Group has been actively looking for new business opportunities in order to enhance 
the long-term profitability and sustainability of the Group. As such, the Acquisition represents 
a valuable opportunity to diversify the Group’s business portfolio which enables the Group to 
increase revenue stream and create attractive return to the Shareholders.
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Taking into consideration the reasons for and benefits of the Acquisition to the Company, 
the Directors (excluding Mr. James Francis Bittl who is required to abstain from voting due 
to his relationship with the shareholders of the Vendor but including the independent non-
executive Directors) are of the view that the terms of the Equity Transfer Agreement and the 
Acquisition, including the basis of calculation of the Consideration which has been reached 
after arm’s length negotiations among the parties, are on normal commercial terms, fair and 
reasonable and in the interests of the Company and the Shareholders as a whole. Since Mr. 
James Francis Bittl is a relative of Mr. Kung Chun Lung, Ms. Lin Dan Na, Mr. Kung Ting Yin 
and Mr. Kung Ting Keung, he has abstained from voting on the relevant resolutions in respect 
of the Acquisition. Save as disclosed above, none of the Directors has any material interest in 
the transaction.

LISTING RULES IMPLICATIONS

As one or more of the applicable percentage ratios in respect of the Acquisition is more than 
5% but all of them are less than 25%, the Acquisition constitutes a discloseable transaction 
of the Company under Chapter 14 of the Listing Rules, and is subject to the notification and 
announcement requirements but is exempt from Shareholders’ approval requirement under the 
Listing Rules.

As at the date of this announcement, the Target Company is wholly-owned by the Vendor 
which in turn is owned as to approximately 37.17% by Mr. Kung Chun Lung, approximately 
27.08% by Ms. Lin Dan Na, approximately 23.25% by Transamerica Trading (HK) Co. (which 
in turn is owned by Mr. Kung Ting Yin and Mr. Kung Ting Keung), approximately 9.62% by 
Trade Union Committee of Shenzhen Jinlong Industrial Co., Ltd.* (深圳巿金龍實業股份有限
公司工會委員會) and approximately 2.88% by Guangdong International Trust and Investment 
Corporation Shenzhen Branch* (廣東省國際信托投資公司深圳公司). Mr. Kung Chun Lung 
is the father of Mr. Kung while Ms. Lin Dan Na, Mr. Kung Ting Yin and Mr. Kung Ting 
Keung are the relatives of Mr. Kung. As such, the Target Company is a majority-controlled 
company (as defined in the Listing Rules) of Mr. Kung Chun Lung, Ms. Lin Dan Na, Mr. 
Kung Ting Yin and Mr. Kung Ting Keung and is a connected person of the Company. As all 
of the applicable percentage ratios in respect of the Acquisition are less than 25% and the 
Consideration is less than HK$10,000,000, the Acquisition constitutes a connected transaction 
of the Company under Chapter 14A of the Listing Rules, and is subject to the notification and 
announcement requirements but is exempt from Shareholders’ approval requirement under the 
Listing Rules.

Shareholders and potential investors should note that the Acquisition contemplated 
under the Equity Transfer Agreement is subject to satisfaction of certain conditions 
precedent and it may or may not be completed. Shareholders and potential investors are 
therefore advised to exercise caution when dealing in the Shares.
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DEFINITIONS

In this announcement, unless the context otherwise requires, the following terms shall have 
the following meanings:

“Acquisition” the acquisition of the entire equity interest of the Target 
Company by the Purchaser from the Vendor pursuant to the 
terms and conditions of the Equity Transfer Agreement

“Board” the board of Directors

“Company” Asian Citrus Holdings Limited, a company incorporated in 
Bermuda with limited liability and whose Shares are listed 
on the Main Board of the Stock Exchange (Stock Code: 73)

“Completion” completion of the Acquisition in accordance with the terms 
and conditions of the Equity Transfer Agreement

“connected person” has the meaning ascribed to it under the Listing Rules

“Consideration” the  cons ide ra t ion o f  RMB2,500 ,000 (equ iva len t  to 
approximately HK$3,025,000) (subject to adjustment) 
payable by the Purchaser to the Vendor in respect of the 
Acquisition pursuant to the Equity Transfer Agreement

“Directors” director(s) of the Company

“Equity Transfer Agreement” the equity transfer agreement dated 29 June 2021 entered 
into between the Vendor, the Purchaser and the Target 
Company in respect of the Acquisition

“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)” any person or company and their respective ult imate 
beneficial owner(s) who, to the best of the Directors’ 
knowledge ,  informat ion and be l ie f  having made a l l 
reasonable enquiries, are not connected persons of the 
Company and are third parties independent of the Company 
and its connected persons in accordance with the Listing 
Rules

“Listing Rules” the Rules Governing the Listing of Securities on the Stock 
Exchange
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“Mr. Kung” Mr. Kung Chak Ming, a substantial Shareholder of the 
Company

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

“Purchaser” Shenzhen First Class Fruits Company Limited (深圳巿冠華
水果商城有限公司), an indirect wholly-owned subsidiary of 
the Company established in the PRC with limited liability

“RMB” Renminbi, the lawful currency of the PRC

“Shareholder(s)” the shareholders of the Company

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

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Target Company” Shenzhen Jinlong Construction Engineering Co., Ltd.* (深
圳巿金龍建設工程有限公司), a company established in 
the PRC with limited liability, which is wholly-owned by 
Vendor

“Vendor” Shenzhen Jinlong Air Conditioning Electric Co., Ltd.* (深
圳巿金龍空調電器有限公司), a company established in the 
PRC with limited liability

“%” per cent

For the purpose of illustration only and unless otherwise stated, conversion of RMB into Hong 
Kong dollars in this announcement is based on the exchange rate of RMB1 to HK$1.21. Such 
conversion should not be construed as a representation that any amount has been, could have 
been, or may be, exchanged at this or any other rate.

By order of the Board
Asian Citrus Holdings Limited

Ng Ong Nee
Chairman

Hong Kong, 29 June 2021

As at the date of this announcement, the Board comprises two executive Directors, namely 
Mr. Ng Ong Nee (Chairman and Chief Executive Officer) and Mr. Ng Hoi Yue (Deputy Chief 
Executive Officer); two non-executive Directors, namely Mr. He Xiaohong and Mr. James 
Francis Bittl; and three independent non-executive Directors, namely Mr. Liu Ruiqiang, 
Dr. Lui Ming Wah, PhD, SBS, JP and Mr. Yang Zhen Han.

* For identification purposes only


