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MAJOR TRANSACTION

IN RELATION TO

ACQUISITION OF PROPERTY

ACQUISITION

The Board is pleased to announce that, on 25 July 2018, the Purchaser, an indirect

wholly-owned subsidiary of the Company, and the Vendor entered into the Agreement,

pursuant to which the Vendor has agreed to sell, and the Purchaser has agreed to

purchase the Property at the Consideration of HK$49,000,000.

LISTING RULES IMPLICATIONS

As one or more of the applicable percentage ratios (as defined under Rule 14.07 of the

Listing Rules) in respect of the Acquisition are more than 25% but less than 100%, the

Acquisition constitutes a major transaction for the Company under the Listing Rules

and is subject to the reporting, announcement and shareholders’ approval

requirements under Chapter 14 of the Listing Rules.

To the best of the knowledge, information and belief of the Directors, after having

made all reasonable enquiries, no Shareholders or any of their respective associates

have any material interest in the Acquisition. As such, no Shareholders is required to

abstain from voting if an extraordinary general meeting is convened for the approval

of the Acquisition.
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Pursuant to Rule 14.44 of the Listing Rules, a written shareholders’ approval may be

accepted in lieu of holding a general meeting. Max Fortune, being the controlling

shareholder (as defined under the Listing Rules) of the Company holding 720,000,000

Shares, which represent 72% of the total number of issued Shares as at the date of this

announcement, has given a written approval to the Acquisition. Accordingly, no

extraordinary general meeting will be convened for the approval of the Acquisition.

A circular containing, among other information, further details of the Acquisition and

the valuation report of the Property will be despatched to the Shareholders on or

before 15 August 2018.

As Completion of the Acquisition is subject to the fulfillment of the conditions precedent

under the Agreement, the Acquisition may or may not proceed to Completion.

Accordingly, Shareholders and potential investors of the Company are advised to

exercise caution when dealing in the Shares of the Company.

On 25 July 2018, the Purchaser, an indirect wholly-owned subsidiary of the Company,

and the Vendor entered into the Agreement, pursuant to which the Vendor has agreed to

sell, and the Purchaser has agreed to purchase the Property.

AGREEMENT

Date

25 July 2018

Parties

(1) Champion Land International Limited, as Vendor; and

(2) Tiger Champion Limited, as Purchaser.

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

reasonable enquiries, each of the Vendor and its ultimate beneficial owners is an

Independent Third Party.

Property to be acquired

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

to purchase the Property.

The Property is a warehouse located at G/F of Metropolitan Industrial & Warehouse

Building (No. 2), Nos. 216–218 Texaco Road, Tsuen Wan, New Territories, Hong Kong,

with a saleable floor area of approximately 9,256 square feet. The Property shall be sold

to the Purchaser on an ‘‘as is’’ basis.
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As at the date of this announcement, the Property is not subject to any tenancy.

Consideration and payment

The Consideration for the Acquisition is HK$49,000,000 and shall be paid or paid by the

Purchaser to the Vendor in the following manner:

(a) a deposit and part payment of the Consideration in the amount of HK$4,900,000

(the ‘‘Deposit’’) was paid to the Vendor’s solicitors as stakeholder upon the signing

of the Agreement; and

(b) the balance of the Consideration in the amount of HK$44,100,000 shall be paid by

the Purchaser to the Vendor upon the Completion.

The Consideration was determined after arm’s length negotiations between the Purchaser

and the Vendor with reference to, among others, the preliminary valuation of the

Property of HK$52,000,000 as at 7 May 2018 carried out by Prudential Surveyors (Hong

Kong) Limited, an independent surveyor to the Company. The valuer valued the

Property by direct comparison method which takes into account comparable properties

with similar character, facing aspect, size, view, floor level, location and building

facilities. The Company will include the valuation report of the Property in the circular to

be despatched to the Shareholders.

It is expected that approximately 83% (HK$40,600,000) of the Consideration will be

financed by the proceeds from the share offer of the Company in connection with the

Listing of the Company, while approximately 17% (HK$8,400,000) of the Consideration

will be financed by the internal resources of the Group.

Failure of Completion

If the Purchaser (other than due to the default of the Vendor) fails to complete the

Acquisition in accordance with the terms and conditions of the Agreement, any Deposit

paid by the Purchaser shall be absolutely forfeited to the Vendor who may thereupon, by

notice given to the Purchaser but without tendering an assignment to the Purchaser,

rescind the sale and to recover from the Purchaser liquidated damages and further

damages and/or loss. Notwithstanding the aforesaid, if the Purchaser fails to complete

the Acquisition for failing to obtain the shareholders’ approval or other necessary

approval as required under the Listing Rules in connection with the entering into and

performance of the terms of the Agreement before the stipulated date, the Deposit paid

by the Purchaser shall be refunded and the Purchaser shall settle any stamp duty arising

from the Agreement and the legal fees incurred by the Vendor in connection with the

Agreement.

If the Vendor (other than due to the default of the Purchaser) fails to complete in

accordance with the terms and conditions of the Agreement, any Deposit paid shall

forthwith be returned to the Purchaser but without prejudice to the right of the Purchaser
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to recover from the Vendor such damages which the Purchaser may sustain by reason of

the failure on the part of the Vendor to complete and it shall not be necessary for the

Purchaser to tender an assignment to the Vendor.

The Vendor or the Purchaser is not prevented from bringing an action and obtaining a

decree for specific performance either in lieu of or in addition to the aforesaid damages.

Completion

Subject to the satisfaction of the conditions to the Agreement, the Completion shall take

place on or before 7 September 2018.

Vacant Possession

Vacant possession of the Property shall be given to the Purchaser upon Completion.

Stamp Duty

All ad valorem stamp duty on the Agreement shall be borne by the Purchaser.

INFORMATION ON THE VENDOR

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

reasonable enquiries, the Vendor is a company incorporated in Hong Kong and is

principally engaged in property investment.

INFORMATION ON THE GROUP AND THE PURCHASER

The Group is principally engaged in the distribution of third-party branded

petrochemicals, the sales of its self-branded lubricant oil and provision of fleet cards

service in Hong Kong.

The Purchaser is a company incorporated in Hong Kong with limited liability and an

indirect wholly-owned subsidiary of the Company. The Purchaser is principally engaged

in investment holding.

REASONS FOR AND BENEFITS OF THE ACQUISITION

As the Company plans to accelerate its organic growth by improving its capacity of

producing self-branded lubricant oil (especially the lubricant oil for automotive use), the

Directors believe that the Property would serve as a new site with storage facility to place

equipment and tools and repackaging of its self-branded products.

The Directors consider that the terms of the Agreement are on normal commercial terms,

are fair and reasonable and the Acquisition is in the interests of the Company and its

shareholders as a whole.
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LISTING RULES IMPLICATIONS

As one or more of the applicable percentage ratios (as defined under Rule 14.07 of the

Listing Rules) in respect of the Acquisition are more than 25% but less than 100%, the

Acquisition constitutes a major transaction for the Company under the Listing Rules and

is subject to the reporting, announcement and shareholders’ approval requirements under

Chapter 14 of the Listing Rules.

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

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

material interest in the Acquisition. As such, no Shareholders is required to abstain from

voting if an extraordinary general meeting is convened for the approval of the

Acquisition.

Pursuant to Rule 14.44 of the Listing Rules, a written shareholders’ approval may be

accepted in lieu of holding a general meeting. Max Fortune, being the controlling

shareholder (as defined under the Listing Rules) of the Company holding 720,000,000

Shares, which represent 72% of the total number of issued Shares as at the date of this

announcement, has given a written approval to the Acquisition. Accordingly, no

extraordinary general meeting will be convened for the approval of the Acquisition.

A circular containing, among other information, further details of the Acquisition and

the valuation report of the Property will be despatched to the Shareholders on or before

15 August 2018.

DEFINITIONS

In this announcement, the following expressions have the meanings set out below unless

the context otherwise requires:

‘‘Acquisition’’ the acquisition of the Property by the Purchaser from the Vendor

pursuant to the Agreement

‘‘Agreement’’ the sale and purchase agreement dated 25 July 2018 entered into

between the Purchaser and the Vendor in relation to the

Acquisition

‘‘associate(s)’’ has the meaning as ascribed thereto under the Listing Rules

‘‘Board’’ the board of Directors

‘‘Company’’ Vico International Holdings Limited 域高國際控股有限公司

(Stock Code: 1621), a company incorporated in the Cayman

Islands with limited liability, the Shares of which are listed on

the Stock Exchange
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‘‘Completion’’ the completion of the Acquisition in accordance with the terms

and conditions of the Agreement

‘‘connected

person(s)’’

has the meaning as ascribed thereto under the Listing Rules

‘‘Consideration’’ HK$49,000,000, being the total consideration payable to the

Vendor by the Purchaser for the Acquisition

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

‘‘Group’’ the Company and its subsidiaries

‘‘HK$’’ Hong Kong dollar(s), the lawful currency of Hong Kong

‘‘Hong Kong’’ the Hong Kong Special Administrative Region of the People’s

Republic of China

‘‘Independent Third

Party(ies)’’

third party(ies) independent of and not connected with the

Company and its connected person (as defined under the Listing

Rules)

‘‘Listing’’ the listing of the Shares of the Company on the Stock Exchange

on 5 March 2018

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

Exchange

‘‘Max Fortune’’ Max Fortune Holdings Limited 駿朗控股有限公司, a company

incorporated under the laws of the British Virgin Islands with

limited liability and a controlling shareholder (as defined under

the Listing Rules) of the Company, which is owned by Mr. Hui

Yip Ho Eric, Mr. Hui Pui Sing and Ms. Tong Man Wah, the

executive Directors of the Company, as to 30%, 35% and 35%,

respectively

‘‘Property’’ G/F of Metropolitan Industrial & Warehouse Building (No. 2),

Nos. 216–218 Texaco Road, Tsuen Wan, New Territories, Hong

Kong

‘‘Purchaser’’ Tiger Champion Limited 虎卓有限公司, a company incorporated

in Hong Kong with limited liability and an indirect wholly-

owned subsidiary of the Company

‘‘Share(s)’’ ordinary share(s) in the share capital of the Company

‘‘Shareholder(s)’’ holder(s) of the Share(s)
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‘‘Stock Exchange’’ The Stock Exchange of Hong Kong Limited

‘‘subsidiary(ies)’’ has the meaning as ascribed thereto under the Companies

Ordinance (Chapter 622 of the Laws of Hong Kong)

‘‘Vendor’’ Champion Land International Limited 卓聯國際有限公司, a

company incorporated in Hong Kong with limited liability

‘‘%’’ per cent

By order of the Board of

Vico International Holdings Limited

Hui Pui Sing

Chairman and Executive Director

Hong Kong, 25 July 2018

As of the date of this announcement, the executive Directors are Mr. HUI Pui Sing, Ms.

TONG Man Wah, Mr. HUI Yip Ho Eric, Ms. HUI Wing Man Rebecca and Mr. KONG

Man Ho; the non-executive Director is Mr. ONG Chor Wei; and the independent non-

executive Directors are Mr. LAM Kwong Siu, Mr. TSE Yung Hoi and Mr. WONG Hei

Chiu.
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