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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 whole or any part of the contents of this announcement.  

This announcement is for information purposes only and does not constitute an invitation or offer to acquire, 

purchase or subscribe for securities of Easyknit Enterprises Holdings Limited or Easyknit International 

Holdings Limited.  

 

JOINT ANNOUNCEMENT 

 
Easyknit Enterprises Holdings Limited 

永義實業集團有限公司永義實業集團有限公司永義實業集團有限公司永義實業集團有限公司* 

(Incorporated in Bermuda with limited liability) 

(Stock code: 0616) 

 

(1) VERY SUBSTANTIAL 

ACQUISITION AND 

CONNECTED TRANSACTION 

 IN RELATION TO THE  

PURCHASE OF 

 THE TARGET GROUP; 

 

(2) PROPOSED CAPITAL 

REORGANISATION; 

 

 (3) CHANGE IN BOARD LOT SIZE;  

 

AND 

 

(4) PROPOSED RIGHTS ISSUE ON THE 

BASIS OF EIGHT RIGHTS SHARES 

FOR EVERY ONE ADJUSTED SHARE 

HELD AT THE RECORD DATE 

  
 

Easyknit International Holdings Limited 

永義國際集團有限公司永義國際集團有限公司永義國際集團有限公司永義國際集團有限公司* 
(Incorporated in Bermuda with limited liability) 

(Stock Code: 1218) 

 

(1) VERY SUBSTANTIAL DISPOSAL 

 IN RELATION TO THE  

SALE OF 

 THE TARGET GROUP; 

 

AND 

 

(2) MAJOR TRANSACTION  

IN RELATION TO THE  

FULL ACCEPTANCE OF  

ALLOTMENT UNDER THE 

PROPOSED RIGHTS ISSUE OF 

EASYKNIT ENTERPRISES HOLDINGS 

LIMITED 

 

 

 

Underwriter of the proposed Rights Issue 

  
 
 

* for identification only 
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THE S&P AGREEMENT 

 

The EE Board and EI Board are pleased to announce that on 5 September 2014, after trading 
hours, Easyknit Enterprises and the Vendor (being a wholly-owned subsidiary of Easyknit 
International) entered into the S&P Agreement, pursuant to which Easyknit Enterprises has 
conditionally agreed to acquire and the Vendor has conditionally agreed to sell the Sale 
Share, representing the entire issued share capital of the Target Company at the consideration 
of HK$340.0 million. Upon Completion, the Target Company will become a subsidiary of 
Easyknit Enterprises. 
 
The Target Company is a company incorporated in the BVI and a directly held wholly-owned 
subsidiary of the Vendor. The Target Company is an investment holding company and 
through its wholly-owned subsidiary, holds 100.0% interest in the Site, being a parcel of land 
located at No. 14 and 16 Inverness Road, Kowloon Tong, Kowloon, Hong Kong.  
 
An initial deposit of HK$30.0 million had been paid by Easyknit Enterprises to the Vendor 
upon signing of the S&P Agreement and the remaining balance of the Consideration of 
HK$310.0 million will be satisfied in full by Easyknit Enterprises, which is intended to be 
financed by the net proceeds from the proposed Rights Issue upon Completion by cash. 

 

PROPOSED CAPITAL REORGANISATION 

 

The EE Board proposes to put forward to the EE Shareholders a proposal to effect the Capital 
Reorganisation which will comprise: 
 
(i) Share Consolidation: that every ten (10) issued and unissued Existing Shares be 

consolidated into one (1) Consolidated Share; 

 

(ii) Capital Reduction: that (i) the issued share capital of Easyknit Enterprises be reduced 
by the cancellation of the paid-up capital of Easyknit Enterprises to the extent of 
HK$0.09 on each of the then issued Consolidated Shares in the share capital of 
Easyknit Enterprises such that the par value of each issued Consolidated Share will be 
reduced from HK$0.10 to HK$0.01; (ii) the authorised share capital of Easyknit 
Enterprises be reduced by reducing the par value of all Consolidated Shares in the 
authorised share capital of Easyknit Enterprises from HK$0.10 each to HK$0.01 each, 
resulting in the reduction of the authorised share capital of Easyknit Enterprises from 
HK$200,000,000 divided into 2,000,000,000 Consolidated Shares to HK$20,000,000 
divided into 2,000,000,000 Adjusted Shares; and (iii) the credit amount arising from 
the reduction of the issued share capital of Easyknit Enterprises be transferred to the 
contributed surplus account of Easyknit Enterprises; and 
 

(iii) Authorised Capital Increase: that the authorised share capital of Easyknit Enterprises 
be increased from HK$20,000,000 divided into 2,000,000,000 Adjusted Shares to 
HK$200,000,000 divided unit 20,000,000,000 Adjusted Shares. 
 

The Capital Reorganisation is conditional upon, inter alia, the approval of the EE 
Shareholders at the SGM of Easyknit Enterprises. 
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CHANGE IN BOARD LOT SIZE 

 

The EE Board also proposes to change the board lot size for trading in the Existing Shares 
from 5,000 Existing Shares to 1,000 Adjusted Shares subject to and after the Capital 
Reorganisation becoming effective. 
 

PROPOSED RIGHTS ISSUE 

 

Easyknit Enterprises proposes to raise approximately HK$315.1 million, before expenses, by 
way of Rights Issue of 450,132,472 Rights Shares at the Subscription Price of HK$0.70 per 
Rights Share on the basis of eight (8) Rights Shares for every one (1) Adjusted Share held at 
the Record Date and payable in full on acceptance. The estimated net proceeds from the 
Rights Issue will be approximately HK$312.0 million and HK$310.0 million are intended to 
be used in relation to the purchase of the Sale Share and the remaining amount of the 
proceeds (if any) for general working capital purposes of Easyknit Enterprises.  
 
As at the date of this announcement, Easyknit International, through Landmark Profits and 
Goodco, is interested in 230,451,381 EE Shares, representing approximately 41.0% of the 
total issued share capital of Easyknit Enterprises. Each of Landmark Profits and Goodco has 
irrevocably undertaken to Easyknit Enterprises and the Underwriter that the EE Shares 
beneficially owned by them will not be disposed of or transferred from the date of the 
undertaking, being the date of the Underwriting Agreement, to the Record Date and that the 
Rights Shares to be allotted in respect of those Adjusted Shares will be taken up in full, 
representing a total of 184,361,096 Rights Shares. Landmark Profits and Goodco will not 
apply for any excess Rights Shares. The subscription moneys payable by Landmark Profits 
and Goodco to Easyknit Enterprises pursuant to the Undertakings will be set off against the 
remaining balance of HK$310.0 million owed by Easyknit Enterprises to Easyknit 
International pursuant to the S&P Agreement. Landmark Profits, Goodco, Easyknit 
International and Easyknit Enterprises have agreed to the set-off arrangements.  
 
The Rights Issue will be underwritten by the Underwriter, conditional upon, inter alia: (i) 
approval having been obtained at the SGM of Easyknit Enterprises from the Independent EE 
Shareholders for the S&P Agreement, the proposed Rights Issue and transactions 
contemplated thereunder; and (ii) the Capital Reorganisation becoming effective. Further 
details of the underwriting arrangement are set out in the paragraph headed “Underwriting 
Agreement for the Rights Issue” in this announcement. If the conditions are not fulfilled (or 
waived, where applicable) or the Underwriting Agreement is terminated, the Rights Issue will 
not proceed. 

 

WARNING OF THE RISK OF DEALING IN THE EE SHARES, THE ADJUSTED 

SHARES AND NIL-PAID RIGHTS SHARES 

 

The EE Share(s) are expected to be adjusted and dealt in on an ex-rights basis from 

Wednesday, 22 October 2014. Dealings in the Rights Shares in the nil-paid form will 

take place from Wednesday, 29 October 2014 to Wednesday, 5 November 2014 (both 

dates inclusive). If the conditions of the Rights Issue are not fulfilled or the 

Underwriting Agreement is terminated, the Rights Issue will not proceed.  
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Any EE Shareholders or other persons dealing in Adjusted Shares up to the date on 

which all the conditions to which the Rights Issue is subject to are fulfilled (and the date 

on which the Underwriter’s right of termination of the Underwriting Agreement ceases) 

and any persons dealing in the nil-paid Rights Shares during the period from 

Wednesday, 29 October 2014 to Wednesday, 5 November 2014 (both dates inclusive) 

will bear the risk that the Rights Issue may not become unconditional and may not 

proceed. If in any doubt, investors should consult their professional advisers. 

 

LISTING RULES IMPLICATIONS 

 

Easyknit Enterprises 

 

As of the date of this announcement, Easyknit International, through Goodco and Landmark 
Profits, its wholly-owned subsidiaries, has indirect interests of approximately 41.0% of the 
issued share capital of Easyknit Enterprises. As such, the purchase of the Target Group 
constitutes a connected transaction under Chapter 14A of the Listing Rules on Stock 
Exchange. Further, as the relevant percentage ratios calculated pursuant to Rule 14.07 of the 
Listing Rules in respect of the Consideration exceeds 100.0%, it also constitutes a very 
substantial acquisition of Easyknit Enterprises under Rule 14.08 of the Listing Rules.  
 
The number of Rights Shares to be issued pursuant to the Rights Issue represents eight times 
Easyknit Enterprises’ issued share capital after the Capital Reorganisation and approximately 
88.9% of Easyknit Enterprises’ adjusted and enlarged issued share capital immediately 
following the Capital Reorganisation coming into effect and the completion of the Rights 
Issue. As the Rights Issue will increase the issued share capital of Easyknit Enterprises by 
more than 50.0%, pursuant to Rule 7.19(6)(a) of the Listing Rules, the Rights Issue is subject 
to the approval from Independent EE Shareholders at the SGM of Easyknit Enterprises. 
 
In consideration of the above, the S&P Agreement, the proposed Rights Issue and 
transactions contemplated thereunder is subject to the reporting, announcement and 
shareholders’ approval requirements under the Listing Rules. In accordance with the Listing 
Rules, Goodco, Landmark Profits and their respective associates will abstain from voting on 
the resolution(s) to approve the S&P Agreement, the proposed Rights Issue and transactions 
contemplated thereunder at the SGM. 
 

Easyknit International 

 
As the relevant percentage ratios calculated pursuant to Rule 14.07 of the Listing Rules in 
respect of the Consideration exceeds 75.0%, sale of the Target Company will constitute a 
very substantial disposal of Easyknit International under Rule 14.08 of the Listing Rules. It is 
subject to the reporting, announcement and shareholders’ approval requirements under the 
Listing Rules. 

 

The aggregate consideration for the subscription in full for the entitlement of Easyknit 
International under the proposed Rights Issue and the subscription under the previous rights 
issue of Easyknit Enterprises as announced on 3 October 2013 exceeds 25.0% but is less than 
100.0% of the applicable percentage ratios (as defined under the Listing Rules) and therefore 
this subscription constitutes a major transaction for Easyknit International under Chapter 14 
of the Listing Rules and is therefore subject to the reporting, announcement and shareholders’ 
approval requirements under the Listing Rules. 
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DESPATCH OF THE CIRCULARS 

 

An EE Circular containing, inter alia: (i) further information of the proposed Capital 
Reorganisation, the S&P Agreement, the proposed Rights Issue and transactions 
contemplated thereunder; (ii) the Valuation Report and the financial information of the Target 
Group; (iii) a letter of recommendation from the Independent Board Committee in respect of 
the S&P Agreement, the proposed Rights Issue and transactions contemplated thereunder;  
(iv) a letter of advice from the independent financial adviser to the Independent Board 
Committee and the Independent EE Shareholders on the S&P Agreement, the proposed 
Rights Issue and transactions contemplated thereunder; and (v) a notice of the SGM, will be 
despatched to the EE Shareholders on or before Friday, 26 September 2014. 
 
An EI Circular containing, inter alia, (i) further information the S&P Agreement and the 
transactions contemplated thereunder; (ii) further information on the subscription of the 
Rights Shares, (iii) the Valuation Report; and (iv) a notice of the SGM, will be despatched to 
the EI Shareholders on or before Friday, 26 September 2014. 

 

The EE Board and EI Board are pleased to announce that on 5 September 2014, after trading 

hours, Easyknit Enterprises and the Vendor (being a wholly-owned subsidiary of Easyknit 

International) entered into the S&P Agreement, pursuant to which Easyknit Enterprises has 

conditionally agreed to acquire and the Vendor has conditionally agreed to sell the Sale Share, 

representing the entire issued share capital of the Target Company at the consideration of 

HK$340.0 million. Upon Completion, the Target Company will become a subsidiary of 

Easyknit Enterprises.  

THE S&P AGREEMENT 

Date:  5 September 2014 (after trading hours)  

Parties Purchaser: Easyknit Enterprises 

Vendor: Easyknit Properties Holdings Limited, a wholly-owned 

subsidiary of Easyknit International engaged in investment 

holding 

As at the date of this announcement, Easyknit International, through its 

wholly-owned subsidiaries, Landmark Profits and Goodco, is interested in 

230,451,381 EE Shares, representing approximately 41.0% of the issued share 

capital of Easyknit Enterprises.  

As at the date of this announcement, Easyknit International held an 

outstanding convertible note in a principal amount of HK$20,000,000 which is 

convertible into EE Shares during the five-year period commencing from 27 

March 2014 at the prevailing conversion price of HK$0.642 per EE Share. 
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Assets to be acquired 

Pursuant to the S&P Agreement, Easyknit Enterprises has conditionally agreed to acquire and 

the Vendor has conditionally agreed to sell the Sale Share, upon the terms contained therein. 

Upon Completion, the Target Company will cease to be a subsidiary of Easyknit International. 

The Target Company 

The Target Company is an investment holding company, which through its wholly-owned 

subsidiary, holds 100.0% interest in the Site, being a parcel of land located at No. 14 and 16 

Inverness Road, Kowloon Tong, Kowloon, Hong Kong with a total registered site area of 

approximately 8,441.5 sq.ft., which is currently permitted to develop for residential use with 

a maximum gross floor area of approximately 25,323 sq. ft. 

The unaudited consolidated net profits of the Target Group before and after taxation and 

extraordinary items for each of the two financial years immediately preceding the S&P 

Agreement are as follows: 

 For the year ended 31 March 

 2014 2013 

 HK$’000 HK$’000 

Unaudited consolidated net profits:   
 
Before and after taxation and 
extraordinary items 

 
            1,287  

              
555  

   
The Site is preliminarily valued at the existing market value of HK$340.0 million as at 31 

August 2014 by Vigers Appraisal & Consulting Limited, an independent valuer. A Valuation 

Report of the Site performed by Vigers Appraisal & Consulting Limited will be contained in 

the respective Circulars to be despatched to the EE Shareholders and EI Shareholders.  

Consideration 

The Consideration for acquiring the Sale Share is HK$340.0 million. Easyknit Enterprises 

has paid to the Vendor an initial deposit of HK$30.0 million upon entering into the S&P 

Agreement. The balance of HK$310.0 million will be satisfied in full by Easyknit Enterprises 

which is intended to be financed by the net proceeds from the proposed Rights Issue upon 

Completion by cash. 

The Consideration was determined after arm’s length negotiations between Easyknit 

Enterprises and the Vendor with reference to the location of the Site and the Preliminary 

Valuation of HK$340.0 million indicated by Vigers Appraisal & Consulting Limited.  

Taking into consideration the above, the EE Directors (other than the members of the 

Independent Board Committee whose view will be set out in the EE Circular to be 

despatched to the EE Shareholders after receiving the advice of the independent financial 

adviser) are of the view that the Consideration is fair and reasonable. 
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Based on the unaudited consolidated accounts for the year ended 31 March 2014 of the 

Target Group, the EI Group is expected to record an estimate gain of approximately HK$25.0 

million upon disposal of the Target Group. The actual amount of gain to be recognised would 

be subject to the operating results of the Target Company for the period from 1 April 2014 

upto the date of Completion, recognition of the expenses to be incurred in relation to the 

disposal of the Target Group and the review by Easyknit International’s auditors. Taking into 

consideration of the above, the EI Board (including the independent non-executive EI 

Directors) is of the view that the Consideration is fair and reasonable. 

Terms of payment 

(a) an initial deposit of HK$30.0 million (the “Initial Deposit”) has been paid by 

Easyknit Enterprises to the Vendor upon signing of the  S&P Agreement; and 

 

(b) the remaining balance of the Consideration of HK$310.0 million will be satisfied in 

full by Easyknit Enterprises which is intended to be financed by the net proceeds from 

the proposed Rights Issue upon Completion by cash.  

Conditions precedent 

Completion is conditional upon the following conditions (the “Conditions”) having been 

fulfilled or waived (as the case may be): 

(a) The respective obligations of the parties to effect completion of the sale and purchase 
of the Sale Share are conditional upon the following: 
 

(i) Easyknit Enterprises being satisfied with its “due diligence” review of the 
legal and financial affairs of the Target Group; 
 

(ii) Easyknit Enterprises having received the sums payable to it in the Rights Issue 
that is the subject of the Underwriting Agreement; 

 

(iii) the approval of the S&P Agreement and the transactions contemplated 
thereunder, by the EE Shareholders (other than those who are required by the 
Listing Rules to abstain from voting) as required under the Listing Rules 
having been obtained; and 

 

(iv) the approval of the S&P Agreement and the transactions contemplated 
thereunder, by the EI Shareholders (other than those who are required by the 
Listing Rules to abstain from voting) as required under the Listing Rules 
having been obtained. 

 

(b) Each party shall use its reasonable endeavours and co-operate to ensure the fulfilment 
of the Conditions by 31 December 2014. The Vendor shall use all reasonable 
endeavours to assist Easyknit Enterprises in connection with the due diligence review 
to be conducted and, in particular, shall procure  that all information and documents 
relating to the Vendor and the Target Group required pursuant to the Listing Rules, 
and other applicable rules, codes and regulations whether in connection with the 
preparation of all circular, reports, documents, independent advice or otherwise are 
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duly given promptly to Easyknit Enterprises, the Stock Exchange, and/or other 
relevant regulatory authorities. 

 
(c) If the Conditions have not been fulfilled (or, where applicable, waived by Easyknit 

Enterprises) on or before 31 December 2014 (or such other date as may be agreed by 
the Vendor and Easyknit Enterprises) and either the Vendor on the one hand or 
Easyknit Enterprises on the other hand, gives notice to terminate the S&P Agreement, 
the S&P Agreement shall thereupon terminate. 

 

(d) If the S&P Agreement is terminated, the Vendor shall refund the Initial Deposit in full 
without interest to Easyknit Enterprises within five (5) Business Days next following 
the date of the relevant notice. Thereafter, the parties shall have no further claims 
against each other under the S&P Agreement for costs, damages compensation or 
otherwise, save in respect of antecedent breaches. 

 

Completion 

 

Completion shall take place on the third Business Day after the date on which the 
abovementioned conditions have been satisfied or, if applicable, waived by Easyknit 
Enterprises or such other date as Easyknit Enterprises and the Vendor may agree in writing. 
 

PROPOSED CAPITAL REORGANISATION 

The EE Board proposes to put forward to the EE Shareholders a proposal to effect the Capital 
Reorganisation which will comprise: 
 
(i) Share Consolidation: that every ten (10) issued and unissued Existing Shares be 

consolidated into one (1) Consolidated Share; 

 

(ii) Capital Reduction: that (i) the issued share capital of Easyknit Enterprises be reduced 
by the cancellation of the paid-up capital of Easyknit Enterprises to the extent of 
HK$0.09 on each of the then issued Consolidated Shares in the share capital of 
Easyknit Enterprises such that the par value of each issued Consolidated Share will be 
reduced from HK$0.10 to HK$0.01; (ii) the authorised share capital of Easyknit 
Enterprises be reduced by reducing the par value of all Consolidated Shares in the 
authorised share capital of Easyknit Enterprises from HK$0.10 each to HK$0.01 each, 
resulting in the reduction of the authorised share capital of Easyknit Enterprises from 
HK$200,000,000 divided into 2,000,000,000 Consolidated Shares to HK$20,000,000 
divided into 2,000,000,000 Adjusted Shares; and (iii) the credit amount arising from 
the reduction of the issued share capital of Easyknit Enterprises be transferred to the 
contributed surplus account of Easyknit Enterprises; and 
 

(iii) Authorised Capital Increase: that the authorised share capital of Easyknit Enterprises 
be increased from HK$20,000,000 divided into 2,000,000,000 Adjusted Shares to 
HK$200,000,000 divided into 20,000,000,000 Adjusted Shares. 
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Effects of the Capital Reorganisation 

As at the date of this announcement, Easyknit International held an outstanding convertible 

note in principal amount of HK$20,000,000 which is convertible into EE Shares during the 

five-year period commencing from 27 March 2014 at the prevailing conversion price of 

HK$0.642 per EE Share.  

With the exception of the above, as at the date of this announcement, Easyknit Enterprises 

does not have any outstanding share options granted under any of its share option scheme or 

any other derivatives, options, warrants and conversion rights or other similar rights which 

are convertible or exchangeable into EE Shares. 

Based on Easyknit Enterprises’ existing authorised share capital of HK$200,000,000, 

represented by 20,000,000,000 Existing Shares and the existing issued share capital of 

HK$5,626,656.07, represented by 562,665,607 Existing Shares, upon completion of the 

Capital Reorganisation, the authorised share capital of Easyknit Enterprises will remain at 

HK$200,000,000, represented by 20,000,000,000 Adjusted Shares, and the issued share 

capital will be HK$562,665.59 represented by 56,266,559 Adjusted Shares. 

Any fraction of Adjusted Shares arising from the Capital Reorganisation will be aggregated 
and sold (if a premium, net of expenses, can be obtained) for the benefit of Easyknit 
Enterprises. The Adjusted Shares will rank pari passu in all respects with each other. 
The effect of the Capital Reorganisation is summarised below: 
 

 Prior to the Capital 

Reorganisation 

Immediately following the 

Capital Reorganisation 

becoming effective (Note) 

 

Par value of each Existing Share / 
Adjusted Share in issue 
 

HK$0.01 HK$0.01 

Number of authorised Existing 
Shares / Adjusted Shares 
 

20,000,000,000 20,000,000,000 

Authorised share capital 
 

HK$200,000,000 HK$200,000,000 

Number of Existing Shares / 
Adjusted Shares in issue 
 

562,665,607 56,266,559 

Issued and fully paid-up share 
capital 

HK$5,626,656.07 HK$562,665.59 

 
Note: The issued share capital of Easyknit Enterprises immediately after the Capital Reorganisation 

becoming effective is presented on the assumption that no further EE Shares would be issued or repurchased 

between the date of this announcement and the date of the SGM of Easyknit Enterprises. Any fraction arising 

from the Capital Reorganisation is not shown in the table. 
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Based on 562,665,607 Existing Shares in issue as at the date of this announcement, a credit of 

approximately HK$5.06 million will arise as a result of the Capital Reorganisation and will 

be transferred to the contributed surplus account of Easyknit Enterprises. The EE Board 

intends to apply the credit amount arising from the Capital Reduction to set-off the 

accumulated losses of Easyknit Enterprises.  

Implementation of the Capital Reorganisation will not, of itself, alter the underlying assets, 

business operations, management or financial position of Easyknit Enterprises or the 

proportionate interests of the EE Shareholders, except for the payment of the related expenses. 

The EE Board believes that the Capital Reorganisation will not have any adverse effect on 

the financial position of the EE Group and the EE Board believes that on the date the Capital 

Reorganisation is to be effected, there will be no reasonable grounds for believing that 

Easyknit Enterprises is, or after the Capital Reorganisation would be, unable to pay its 

liabilities as they become due. No capital will be lost as a result of the Capital Reorganisation 

and, except for the expenses involved in relation to the Capital Reorganisation which are 

expected to be insignificant in the context of the net asset value of Easyknit Enterprises, the 

net asset value of Easyknit Enterprises will remain unchanged before and after the Capital 

Reorganisation becoming effective. The Capital Reorganisation does not involve any 

diminution of any liability in respect of any unpaid capital of Easyknit Enterprises or the 

repayment to the EE Shareholders of any paid-up capital of Easyknit Enterprises nor will it 

result in any change in the relative rights of the EE Shareholders. 

Details of the arrangements with regard to parallel trading arrangements, odd lot matching 

services and the free exchange of share certificates will be included in the EE Circular to be 

despatched to the EE Shareholders. 

Reasons for the Capital Reorganisation 

 

The Capital Reorganisation (together with the decrease in board lot size detailed in the 

section headed “Change in board lot size” below) is expected to bring about a corresponding 

upward adjustment in the trading price of the Adjusted Share and an increase in trading price 

per board lot, and hence reduce the overall transaction and handling costs for dealing in the 

Adjusted Shares. The Capital Reorganisation will provide greater flexibility for equity fund 

raising of Easyknit Enterprises in the future. The credit arising from the Capital Reduction 

will enable Easyknit Enterprises to set-off its accumulated loss, thus allowing greater 

flexibility for Easyknit Enterprises for future distributions to the EE Shareholders or in any 

manner permitted by the laws of Bermuda and the bye-laws as and when the EE Board 

considers appropriate.  

 

In view of the above, the EE Board believes that the Capital Reorganisation is beneficial to 

Easyknit Enterprises and EE Shareholders as a whole. 

 

The issued Adjusted Shares will rank pari passu in all respects with each other, and the 

Capital Reorganisation will not result in any change in the relative rights of EE Shareholders. 

Any fractional entitlements to the Adjusted Shares will be aggregated and sold (less expenses) 

for the benefit of Easyknit Enterprises.  
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Conditions of the Capital Reorganisation 

 

The Capital Reorganisation is conditional upon, inter alia, the following:  

 

(a)  the passing of the necessary resolutions by the EE Shareholders at the SGM of 

Easyknit Enterprises to approve the Capital Reorganisation;  

 

(b)  compliance with the relevant legal procedures and requirements under the Listing 

Rules and the Companies Act to effect the Capital Reorganisation; and  

 

(c)  the Listing Committee of the Stock Exchange granting the listing of, and permission 

to deal in, the Adjusted Shares. 

  

Expected effective date of the Capital Reorganisation 

 

Subject to the above conditions being fulfilled, the Capital Reorganisation is expected to 

become effective on Tuesday, 21 October 2014.  

 

Listing and dealings  

Application will be made to the Listing Committee of the Stock Exchange for the granting of 

the listing of, and permission to deal in, the Adjusted Shares arising from the Capital 

Reorganisation.  

 

The Adjusted Shares will be identical in all respects and rank pari passu in all respects with 

each other as to all future dividends and distributions which are declared, made or paid. 

 

Subject to the granting of the listing of, and permission to deal in, the Adjusted Shares on the 

Stock Exchange, the Adjusted Shares will be accepted as eligible securities by HKSCC for 

deposit, clearance and settlement in CCASS with effect from the commencement date of 

dealings in the Adjusted Shares on the Stock Exchange or such other date as determined by 

HKSCC. Settlement of transactions between participants of the Stock Exchange on any 

trading day is required to take place in CCASS on the second trading day thereafter. All 

activities under CCASS are subject to the General Rules of CCASS and CCASS Operational 

Procedures in effect from time to time. 

 

Free exchange of share certificates 

 

Subject to the Capital Reorganisation becoming effective, EE Shareholders may submit 

existing share certificates for Existing Shares to branch share registrar of Easyknit Enterprises 

in Hong Kong, Tricor Secretaries Limited, at Level 22, Hopewell Centre, 183 Queens Road 

East, Hong Kong from Tuesday, 21 October 2014 to Friday 28 November 2014 (both dates 

inclusive) to exchange, at the expense of Easyknit Enterprises, for new certificates for the 

Adjusted Shares. Thereafter, shares certificates for the Existing Shares will be accepted for 
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exchange only on payment of a fee of HK$2.50 (or such higher amount as may from time to 

time be allowed by the Stock Exchange) for each share certificate of the Existing Shares 

cancelled or each new share certificate issued for the Adjusted Shares, whichever number of 

certificates cancelled/issued is higher. The shares certificates for the Existing Shares will be 

valid in the form of existing shares certificates for trading and settlement up to 4:00 p.m., 

Monday, 24 November 2014, being the latest time for trading in board lots of 500 Adjusted 

Shares (or such other date which will be announced by Easyknit Enterprises) but will 

continue to be good evidence of legal title after the Capital Reorganisation has become 

effective and may be exchanged for shares certificates of the Adjusted Shares at any time in 

accordance with the foregoing. 

 

CHANGE IN BOARD LOT SIZE 

The EE Board also proposes to change the board lot size for trading in the Existing Shares 

from 5,000 Existing Shares to 1,000 Adjusted Shares subject to and after the Capital 

Reorganisation becoming effective. 

Odd lots arrangements and matching services 

In order to facilitate the trading of odd lots (if any) of the Adjusted Shares arising from the 

Capital Reorganisation, Get Nice Securities Limited, has been appointed to match the 

purchase and sale of odd lots of the Adjusted Shares at the relevant market price per Adjusted 

Share for the period from 9:00 a.m. on Tuesday, 4 November 2014 to 4:00 p.m. on Monday, 

24 November 2014 (both dates inclusive). Holders of odd lots of the Adjusted Shares should 

note that successful matching of the sale and purchase of odd lots of the Adjusted Shares is 

not guaranteed. Any EE Shareholder, who is in any doubt about the odd lot arrangement, is 

recommended to consult his/her/its own professional advisers. Details of the matching service 

will be provided in the EE Circular to be despatched to the EE Shareholders. 

PROPOSED RIGHTS ISSUE 

Issue statistics 

Basis of the Rights Issue : Eight (8) Rights Shares for every one (1) 
issued Adjusted Share held on the Record 
Date and payable in full on acceptance 
 

Number of Existing Shares in issue at the 
date of this announcement 
 

: 562,665,607 Existing Shares 

Number of Adjusted Shares in issue upon 
the Capital Reorganisation becoming 
effective 
 

: 56,266,559 Adjusted Shares (assuming no 
issue of new EE Shares or no further 
repurchase of EE Shares on or before the 
Record Date) 
 

Number of Rights Shares : 450,132,472 Adjusted Shares 
 

Aggregate nominal value of the Rights 
Shares 

: HK$4,501,324.72 
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Subscription Price : HK$0.70 per Rights Shares 

 
Enlarged issued share capital of Easyknit 
Enterprises immediately upon completion 
of the Rights Issue 
 

: 506,399,031 EE Shares 

Fund raised before expenses : approximately HK$315.1 million 
 

Net price per Rights Share upon full 
acceptance of the relevant provisional 
allotment of Rights Shares (assuming no 
subscription or conversion rights 
attaching to the convertible note are 
exercised on or before the Record Date)  
 

: approximately HK$0.69 per Rights Share 

Underwriter : Get Nice Securities Limited 
 

As at the date of this announcement, Easyknit International held an outstanding convertible 

note in a principal amount of HK$20,000,000 which are convertible into EE Shares during 

the five-year period commencing from 27 March 2014 at the prevailing conversion price of 

HK$0.642 per EE Share.  

With the exception of the above, as at the date of this announcement, Easyknit Enterprises 

does not have any outstanding share options granted under any of its share option scheme or 

any other derivatives, options, warrants and conversion rights or other similar rights which 

are convertible or exchangeable into EE Shares. 

Pursuant to the Undertakings as described in the paragraph headed “Undertakings” of the 

section headed “Underwriting Agreement for the Rights Issue” below, each of Landmark 

Profits and Goodco has irrevocably undertaken to Easyknit Enterprises and the Underwriter 

that the EE Shares beneficially owned by them will not be disposed of or transferred from the 

date of the undertaking to the Record Date and that the Rights Shares to be allotted in respect 

of those Adjusted Shares will be taken up in full.  In addition, Landmark Profits and Goodco 

will not apply for any excess Rights Shares. Accordingly, the estimated net proceeds from the 

Rights Issue will be approximately HK$312.0 million and HK$310.0 million are intended to 

be used in relation to the purchase of the Sale Share and the remaining amount of the 

proceeds (if any) for general working capital purposes of Easyknit Enterprises. The 

subscription moneys payable by Landmark Profits and Goodco to Easyknit Enterprises 

pursuant to the Undertakings will be set off against the remaining balance of HK$310 million 

owed by Easyknit Enterprises to Easyknit International pursuant to the S&P Agreement.  

Landmarks Profits, Goodco, Easyknit International and Easyknit Enterprises have agreed to 

the set-off arrangements.  



 

14 

 

Basis of allotment 

The basis of allotment will be eight (8) Rights Shares for every one (1) Adjusted Share in 

issue and held on the Record Date, and application for all or any part of a Qualifying 

Shareholder’s allotment should be made by completing the PAL and lodging the same with a 

remittance for the Rights Shares being applied therefor.  

Subscription Price 

The Subscription Price for the Rights Shares is HK$0.70 per Rights Share, payable in full 

when a Qualifying Shareholder accepts the allotment under the Rights Issue or applies for 

excess Rights Shares or when a transferee of nil-paid Rights Shares subscribes for the Rights 

Shares. 

The Subscription Price represent:  

(i) a discount of approximately 80.8% to the adjusted closing price of HK$3.65 per 

Adjusted Share, based on the closing price of HK$0.365 per Existing Share as quoted 

on the Stock Exchange on the Last Trading Day and adjusted for the effect of the 

Capital Reorganisation; 

 

(ii) a discount of approximately 80.4% to the adjusted average closing price of HK$3.58 
per Adjusted Share, based on the average closing price of HK$0.358 per Existing 
Share as quoted on the Stock Exchange for the five consecutive trading days up to and 
including the Last Trading Day and adjusted for the effect of the Capital 
Reorganisation; and 

 
(iii) a discount of approximately 32.0% to the theoretical ex-rights price of HK$1.03 per 

Adjusted Share after the Rights Issue, based on the closing price of HK$0.365 per 
Existing Share as quoted on the Stock Exchange on the Last Trading Day and 
adjusted for the effect of the Capital Reorganisation. 

 
Each Rights Share will have par value of HK$0.01.  

The Subscription Price was determined based on arm’s length negotiations between Easyknit 

Enterprises and the Underwriter with reference to (i) the low trading liquidity of the EE 

Shares for the recent 12 months; (ii) the prevailing market price of the EE Shares, which has 

been on a declining trend; (iii) the net loss of the EE Group in the past year; and (iv) the EE 

Directors’ consideration of the future business development of the EE Group.  

The substantial discount to the recent closing price of the EE Shares represented by the 

Subscription Price is made with a view to encourage the Qualifying Shareholders to 

participate in the Rights Issue while maintaining their shareholdings in Easyknit Enterprises 

and taking part in the future growth of Easyknit Enterprises. Given the abovementioned 

factors and as indicated to Easyknit Enterprises during the negotiation of the Underwriting 

Agreement, this level of Subscription Price is necessary to enable the Underwriter and/or the 

sub-underwriters to provide the underwriting commitment. 
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The EE Directors (other than the members of the Independent Board Committee whose view 

will be set out in the EE Circular to be despatched to the EE Shareholders after receiving the 

advice of the independent financial adviser) consider that the terms of the Rights Issue, 

including the Subscription Price, are fair and reasonable and in the interests of Easyknit 

Enterprises and the EE Shareholders as a whole. 

Status of the Rights Shares 

The Rights Shares, when allotted, fully-paid or credited as fully-paid and issued, shall rank  

passu in all respects with the EE Shares then in issue, including as to the right to receive all 

future dividends and distributions which may be declared, made or paid on or after the date of 

allotment of the Rights Shares. Dealings in the Rights Shares will be subject to payment of 

stamp duty in Hong Kong. 

Fractional entitlements to the Rights Issues 

Easyknit Enterprises will not provisionally allot fractions of Rights Shares. All fractions of 

Rights Shares will be aggregated and sold in the market, if a premium (net of expenses) can 

be obtained, for the benefit of Easyknit Enterprises. Any unsold fractions of Rights Shares 

will be available for excess application. 

Qualifying Shareholders 

To qualify for the Rights Issue, investors must be registered as members of Easyknit 

Enterprises and not be a Non-Qualifying Shareholder at the close of business on the Record 

Date. Non-Qualifying Shareholders are Overseas Shareholders whose names appear on the 

register of members of Easyknit Enterprises at the close of business on the Record Date 

whom the EE Board, based on legal opinions to be provided by legal advisers, considers 

necessary or expedient not to offer the Rights Shares on account either of legal restrictions 

under the laws of the relevant place or the requirements of the relevant regulatory body or 

stock exchange in that place will not be regarded as Qualifying Shareholders. 

Easyknit Enterprises is in the process of considering the rights of the Overseas Shareholders 

(if any) and the arrangements in respect of the Rights Issue for them, including whether it is 

feasible to extend the Rights Issue to such EE Shareholders. 

Further information in this connection will be set out in the Prospectus to be despatched to 

the EE Shareholders. 

Easyknit Enterprises retains the right, in its discretion, to make any arrangement to avoid any 

offer of Rights Shares to EE Shareholders (without compliance with registration or other 

legal requirements) outside Hong Kong. 

In order to be registered as members of Easyknit Enterprises at the close of business on the 

Record Date, beneficial owners must lodge any transfers of EE Shares (together with the 

relevant share certificates) with Easyknit Enterprises’ branch share registrar in Hong Kong, 

Tricor Secretaries Limited at Level 22, Hopewell Centre, 183 Queen’s Road East, Hong 

Kong for registration no later than 4:00 p.m. on Thursday, 23 October 2014.  
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Easyknit Enterprises will send the Prospectus Documents to the Qualifying Shareholders only. 

Non-Qualifying Shareholders 

Easyknit Enterprises will send the Prospectus only (without any PAL and EAF) to the Non-

Qualifying Shareholders for their information. 

Arrangements will be made for Rights Shares which would otherwise have been 

provisionally allotted to the Non-Qualifying Shareholders to be sold in the market in their nil-

paid form as soon as practicable after dealings in the nil-paid Rights Shares commence and 

before dealings in nil-paid Rights Shares end, if a premium (net of expenses) can be obtained. 

The proceeds of such sale, less expenses, of more than HK$100 will be paid pro rata to the 

Non-Qualifying Shareholders. Easyknit Enterprises will retain individual amounts of 

HK$100 or less for its own benefit. Any unsold entitlement of Non-Qualifying Shareholders, 

together with any Rights Shares provisionally allotted but not accepted, will be made 

available for excess application on EAFs by Qualifying Shareholders. 

Application for excess Rights Shares 

Qualifying Shareholders may apply, by way of excess application, for any unsold 

entitlements of the Non-Qualifying Shareholders and for any Rights Shares provisionally 

allotted but not accepted. 

Applications for excess Rights Shares can be made only by completing an EAF and lodging 

the same with a separate remittance for the excess Rights Shares being applied for. The EE 

Directors will allocate any excess Rights Shares at their discretion on a fair and equitable 

basis but will give preference to topping-up odd lots to whole board lots. Details of the basis 

of allocation of excess Rights Shares will be disclosed in the Prospectus. 

Investors with their EE Shares held by a nominee should note that the nominee is a single EE 

Shareholder for the purposes of the Rights Issue. Accordingly, investors whose EE Shares are 

registered in the names of nominees should note that the aforesaid arrangement in relation to 

the top-up of odd lots for allocation of excess Rights Shares will not be extended to beneficial 

owners individually. 

Investors with their EE Shares held by a nominee should consider whether they would like to 

arrange for the registration of the relevant EE Shares in the name of the beneficial owner(s) 

prior to the Record Date. 

Investors whose EE Shares are held by nominee(s) and would like to have their names 

registered on the register of members of Easyknit Enterprises, must lodge all necessary 

document with the branch share registrar of Easyknit Enterprises in Hong Kong for 

completion of the relevant registration by 4:00 p.m. on Thursday, 23 October 2014.  

The Latest Time for Acceptance of a payment for the Rights Issue will be 4:00 p.m. on 

Monday, 10 November 2014, or such later date or time as may be agreed between Easyknit 

Enterprises and the Underwriter.  
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Closure of register of members 

The register of members of Easyknit Enterprises will be closed on Friday, 24 October 2014 

and re-opened on Monday, 27 October 2014. No transfers of EE Shares will be made on the 

said date. 

Share certificates and refund cheques for the Rights Shares  

Subject to the fulfilment of the conditions of the Rights Issue, share certificates for all fully-

paid Rights Shares are expected to be posted on or before Wednesday, 19 November 2014 to 

those who have accepted, or (where applicable) applied for, and paid for the Rights Shares, 

by ordinary post at their own risk. 

Refund cheques in respect of wholly or partly unsuccessful applications for excess Rights 

Shares (if any) are expected to be posted on or before Wednesday, 19 November 2014 by 

ordinary post to the applicants at their own risk. 

Conditions of the Rights Issue 

The Rights Issue is conditional upon, among other things, each of the following: 

(i) approval having been obtained at the SGM of Easyknit Enterprises from the 

Independent EE Shareholders for the S&P Agreement, the proposed Rights Issue; and 

transactions contemplated thereunder; 

 

(ii) the Capital Reorganisation becoming effective; 

 

(iii) the registration by and filing with the Registrar of Companies in Hong Kong of the 

Prospectus Documents; 

 

(iv)  the posting of copies of the Prospectus Documents to the Qualifying Shareholders on 

the Posting Date; 

 

(v) compliance with and performance by Easyknit Enterprises of certain undertakings and 

obligations under the terms of the Underwriting Agreement; 

 

(vi) the Listing Committee of the Stock Exchange granting listing of, and permission to 

deal in, the Rights Shares in their nil-paid and fully-paid forms and such listings and 

permission to deal not having been withdrawn or revoked on or before 4:00 p.m. on 

the Settlement Date; 

 

(vii) if required, the Bermuda Monetary Authority granting its consent to the issue of 

Rights Shares; 
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(viii) the EE Shares remaining listed on the Stock Exchange at all times prior to the 

Settlement Date and the listing of the EE Shares not having been withdrawn or the 

trading of the EE Shares not having been suspended for a consecutive period of more 

than five trading days; and 

 

(ix) delivery by Easyknit Enterprises to the Underwriter of irrevocable undertakings by 

Landmark Profits and Goodco to accept their respective entitlement under the Rights 

Issue and fulfilment of their respective obligations under the undertakings. 

The Rights Issue will not proceed if the Underwriting Agreement is terminated. 

In the event that the conditions (i), (ii), (iii) and (iv) above are not fulfilled and/or waived 

(other than condition (i) which cannot be waived in whole or in part by the Underwriter) on 

or before the despatch of the Prospectus Documents or in the event that the conditions (v), (vi) 

and (vii) above have not been satisfied/or waived (other than conditions (v) and (vi) above 

which cannot be waived in whole or part by the Underwriter) on or before 4:00 p.m. on the 

Settlement Date, (or, in each case, such later date as the Underwriter and Easyknit Enterprises 

may agree), all liabilities of the parties to the Underwriting Agreement shall cease and neither 

party shall have any claim against the other (except that certain expenses of the Underwriter 

shall remain payable by Easyknit Enterprises) and the irrevocable undertakings by Landmark 

Profits and Goodco to accept their entitlements under the Rights Issue will lapse and the 

Rights Issue will not proceed. 

Application for listing 

Easyknit Enterprises will apply to the Listing Committee of the Stock Exchange for the 

listing of, and permission to deal in, the Rights Shares (in both nil-paid and fully-paid forms). 

No part of the securities of Easyknit Enterprises is listed or dealt in or on which listing or 

permission to deal is being or is proposed to be sought on any other stock exchange. 

Subject to the granting of the listing of, and permission to deal in, Rights Shares in both nil-

paid and fully-paid forms on the Stock Exchange, Rights Shares in both their nil-paid and 

fully-paid forms will be accepted as eligible securities by HKSCC for deposit, clearance and 

settlement in CCASS with effect from the commencement dates of dealings in Rights Shares 

in both their nil-paid and fully-paid forms on the Stock Exchange or such other date as 

determined by HKSCC. Settlement of transactions between participants of the Stock 

Exchange on any trading day is required to take place in CCASS on the second trading day 

thereafter. All activities under CCASS are subject to the general rules of CCASS and CCASS 

operational procedures in effect from time to time. 

The nil-paid Rights Shares, fully-paid Rights Shares will be traded in board lots of 1,000 

Adjusted Shares.  

Dealings in the Rights Shares in both nil-paid and fully-paid forms which are registered in the 

branch register of members of Easyknit Enterprises in Hong Kong will be subject to the 

payment of stamp duty, Stock Exchange trading fee, transaction levy, investor compensation 

levy or any other applicable fees and charges in Hong Kong. 
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UNDERWRITING AGREEMENT FOR THE RIGHTS ISSUE 

Undertakings 

As at the date of this announcement, Easyknit International, through Landmark Profits and 

Goodco, is interested in 230,451,381 EE Shares, representing approximately 41.0% of the 

total issued share capital of Easyknit Enterprises. As at the date of this announcement, 

Easyknit International also held an outstanding convertible note in principal amount of 

HK$20,000,000 which are convertible into EE Shares during the five-year period 

commencing form 27 March 2014 at the prevailing conversion price of HK$0.642 per EE 

Share.   

Each of Landmark Profits and Goodco has irrevocably undertaken to Easyknit Enterprises 

and the Underwriter that the EE Shares beneficially owned by them will not be disposed of or 

transferred from the date of the undertaking, being the date of the Underwriting Agreement, 

to the Record Date and that the Rights Shares to be allotted in respect of those Adjusted 

Shares will be taken up in full, representing a total of 184,361,096 Rights Shares. Landmark 

Profits and Goodco will not apply for any excess Rights Shares. The subscription moneys 

payable by Landmark Profits and Goodco to Easyknit Enterprises pursuant to the 

Undertakings will be set off against the remaining balance of HK$310 million owed by 

Easyknit Enterprises to Easyknit International pursuant to the S&P Agreement. Landmark 

Profits, Goodco, Easyknit International and Easyknit Enterprises have agreed to the set-off 

arrangements.  

Underwriting Agreement 

Date 
 

: 5 September 2014 

Underwriter : Get Nice Securities Limited  
 

Number of Rights Shares being 
underwritten by the Underwriter 

: All Rights Shares which are not subject to the 
Undertakings, being 265,771,376 Rights Shares 
 

Commission : 1.0% of the aggregate Subscription Price in respect 
of the Rights Shares not subject to the 
Undertakings, as determined on the Record Date 
 

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

reasonable enquiries, the Underwriter and its ultimate beneficial owners are third parties 

independent of Easyknit Enterprises and its connected persons. As at the date of this 

announcement, the Underwriter has no interest in EE Shares. 

The commission rate was determined after arm’s length negotiations between Easyknit 

Enterprises and the Underwriter by reference to the size of the Rights Issue, and the current 

and expected market conditions. The EE Board considers that the terms of the Underwriting 

Agreement, including the commission rate, are fair and reasonable as far as Easyknit 

Enterprises and the EE Shareholders are concerned. 
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Termination of the Underwriting Agreement 

The Underwriter may terminate the arrangements set out in the Underwriting Agreement by 

notice in writing given by it to Easyknit Enterprises at any time prior to 4:00 p.m. on the 

Settlement Date if: 

(a) in the absolute opinion of the Underwriter, the success of the Rights Issue would be 

materially and adversely affected by: 

 

(i) the introduction of any new regulation or any change in existing law or 

regulation (or the judicial interpretation thereof) or other occurrence of any 

nature whatsoever which may in the absolute opinion of the Underwriter 

materially and adversely affect the business or the financial or trading position 

or prospects of the EE Group as a whole or is materially adverse in the context 

of the Rights Issue; or 

 

(ii) the occurrence of any local, national or international event or change (whether 

or not forming part of a series of events or changes occurring or continuing 

before, and/or after the date hereof), of a political, military, financial, 

economic or other nature, or in the nature of any local, national or 

international outbreak or escalation of hostilities or armed conflict, or 

affecting local securities markets which may, in the absolute opinion of the 

Underwriter materially and adversely affect the business or the financial or 

trading position or prospects of the EE Group as a whole; or 

 

(iii) any act of God, war, riot, public disorder, civil commotion, fire, flood, 

explosion, epidemic, terrorism, strike or lock-out which would, in the absolute 

opinion of the Underwriter materially and adversely affect the business or the 

financial or trading position or prospects of the EE Group as a whole; or 

 

(b) any material adverse change in market conditions (including, without limitation, a 

change in fiscal or monetary policy or foreign exchange or currency markets, 

suspension or restriction of trading in securities, and a change in currency conditions 

for the purpose of this clause includes a change in the system under which the value 

of the Hong Kong currency is pegged with that of the currency of the United States of 

America) occurs which in the absolute opinion of the Underwriter makes it 

inexpedient or inadvisable to proceed with the Rights Issue; or 

 

(c)  the Prospectus when published contains information (either as to business prospects 

or the condition of the EE Group or as to its compliance with any laws or the Listing 

Rules or any applicable regulations) which has not prior to the date hereof been 

publicly announced or published by Easyknit Enterprises and which may in the 

absolute opinion of the Underwriter be material to the EE Group as a whole upon 

completion of the Rights Issue and is likely to affect materially and adversely the 

success of the Rights Issue. 
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In addition, the Underwriter has the right to terminate the Underwriting Agreement if any 

material breach of the warranties under the Underwriting Agreement comes to the knowledge 

of the Underwriter. 

Upon the giving of notice of termination, all obligations of the Underwriter under the 

Underwriting Agreement shall cease and neither it nor Easyknit Enterprises shall have any 

claim against the other party in respect of any matter or thing arising out of or in connection 

with the Underwriting Agreement provided that Easyknit Enterprises shall remain liable to 

pay to the Underwriter the fees and expenses payable under it (other than the underwriting 

commission). If the Underwriter exercises such right, the Rights Issue will not proceed. 

WARNING OF THE RISK OF DEALING IN THE EE SHARES, THE ADJUSTED 

SHARES AND THE NIL-PAID RIGHTS SHARES 

The EE Shares are expected to be adjusted and dealt in on an ex-rights basis from 

Wednesday, 22 October 2014. Dealings in the Rights Shares in the nil-paid form will 

take place from Wednesday, 29 October 2014 to Wednesday, 5 November 2014 (both 

dates inclusive). If the conditions of the Rights Issue are not fulfilled or the 

Underwriting Agreement is terminated, the Rights Issue will not proceed.  

Any EE Shareholders or other persons dealing in the Adjusted Shares up to the date on 

which all the conditions to which the Rights Issue is subject to are fulfilled (and the date 

on which the Underwriter’s right of termination of the Underwriting Agreement ceases) 

and any persons dealing in the nil-paid Rights Shares during the period from 

Wednesday, 29 October 2014 to Wednesday, 5 November 2014 (both dates inclusive) 

will bear the risk that the Rights Issue may not become unconditional and may not 

proceed. If in any doubt, investors should consult their professional advisers. 
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EXPECTED TIMTABLE  

The expected timetable is set out below: 

Event 2014  

(Hong Kong time) 

  
Expected date of despatch of the Circulars Friday, 26 September 
  
Latest date for lodging proxy forms for the SGM 9:30 a.m. on Saturday, 

18 October 
  
SGM of Easyknit Enterprises to approve the S&P Agreement, the 
proposed Capital Reorganisation, the proposed Rights Issue and 
transactions contemplated thereunder 

9:30 a.m. on Monday, 
20 October 

  
Release of the SGM results announcement Monday, 20 October 
  
Effective date for the Capital Reorganisation Tuesday, 21 October 
  
Commencement of dealings in the Adjusted Shares 9:00 a.m. on Tuesday,  

21 October 
  
Original counter for trading in existing share certificates in board 
lots of 5,000 Existing Shares temporarily closes 

9:00 a.m. on Tuesday,  
21 October 

  
Temporary counter for trading in Adjusted Shares in board lots of 
500 Adjusted Shares (in the form of existing share certificates) 
opens 

9:00 a.m. on Tuesday,  
21 October 

  
First day of free exchange of existing share certificates for the 
Existing Shares into new share certificates for Adjusted Shares 

9:00 a.m. on Tuesday,  
21 October 

  
Last day of dealings in Adjusted Shares on a cum-rights basis Tuesday, 21 October 
  
First day of dealings in Adjusted Shares on an ex-rights basis Wednesday, 22 October 
  
Latest time for EE Shareholders to lodge transfer of Adjusted 
Shares in order to qualify for the Rights Issue 

4:00 p.m. on Thursday, 
23 October 

  
Closure of register of members of Easyknit Enterprises Friday, 24 October 
  
Record date and time 4:00 p.m. on Friday,  

24 October 
  
Register of members of Easyknit Enterprises re-opens Monday, 27 October 
  
Despatch of Prospectus Documents Monday, 27 October 
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First day of dealings in nil-paid Rights Shares  9:00 a.m. on 
Wednesday, 29 October 

  
Latest time for splitting nil-paid Rights Shares 4:00 p.m. on Friday,  

31 October 
  
Designated broker starts to stand in the market to provide 
matching services for odd lots of Adjusted Shares 

9:00 a.m. on Tuesday,  
4 November  

  
Original counter for trading in Adjusted Shares in new board lots 
of 1,000 Adjusted Shares (in the form of new share certificates) 
re-opens 

9:00 a.m. on Tuesday,  
4 November 

  
Parallel trading in Adjusted Shares (in the form of both existing 
share certificates in board lots of 500 Adjusted Shares and new 
share certificates in board lots of 1,000 Adjusted Shares) 
commences 

9:00 a.m. on Tuesday,  
4 November 

  
Last day of dealings in nil-paid Rights Shares 4:00 p.m. on Wednesday,  

5 November 
  
Latest time for the acceptance of, and payment for, the Rights 
Shares and the application for excess Rights Shares 

4:00 p.m. on Monday, 
10 November 

  
Latest time to terminate the Underwriting Agreement and for the 
Rights Issue to become unconditional 

4:00 p.m. on Friday,  
14 November 

  
Announcement of the results of the Right Issue Tuesday, 18 November 
  
Refund cheques to be despatched in relation to wholly or partially 
unsuccessful applications for excess Rights Shares 

Wednesday, 19 
November 

  
Certificates for fully paid Rights Shares to be despatched Wednesday, 19 

November 
  
Commencement of dealings in fully paid Rights Shares 9:00 a.m. on Thursday, 

20 November 
  
Temporary counter for trading in board lots of 500 Adjusted 
Shares (in the form of existing share certificates) closes 

4:00 p.m. on Monday,  
24 November 

  
Parallel trading in the Adjusted Shares (in the form of new and 
existing share certificates) ends 

4:00 p.m. on Monday,  
24 November 

  
Designated broker ceases to stand in the market to provide 
matching services for the sale and purchase of odd lots of the 
Adjusted Shares 

4:00 p.m. on Monday,  
24 November 
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Last day of free exchange of certificates for the Existing Shares 
into new certificates 

Friday,  
28 November 

  

Date of dealings specified in this announcement refer to Hong Kong local time and are 

indicative only and may be varied by agreement between Easyknit Enterprises and the 

Underwriter. EE Shareholders will be notified of any changes to the expected timetable as 

and when necessary.  Easyknit Enterprises will make further announcement accordingly. 

EFFECT ON THE SHAREHOLDING STRUCTURE OF EASYKNIT ENTERPRISES 

Under the scenarios of (i) the conversion rights attaching to the outstanding convertible note 

are not exercised; and (ii) full exercise of the outstanding convertible note, set out below the 

shareholding structure of Easyknit Enterprises (a) as at the date of this announcement; (b) 

immediately after Capital Reorganisation but before the Rights Issue; (c) immediately after 

Completion assuming all Rights Shares are taken up by Qualifying Shareholder; (d) 

immediately after Completion assuming only Landmark Profits and Goodco take up their 

Rights Shares.  

Scenario 1: no exercise of the outstanding convertible note 

 

As at the date of this 

announcement 

Immediately after the 

Capital Reorganisation 

but before the 

Completion  

Immediately after the 

Completion (all Rights 

Shares are subscribed by 

the Qualifying 

Shareholders) 

Immediately after the 

Completion (only Landmark 

Profits and Goodco have 

subscribed the Rights Shares) 

 No. of 

Existing 

Shares 

% No. of  

Adjusted 

Shares 

% No. of  

Adjusted 

Shares 

% No. of  

Adjusted 

Shares 

% 

 

Landmark Profits 

 
47,140,104 

 

8.38 
 

4,714,010 
 

8.38 
 

42,426,090 
 

8.38 
 

42,426,090 
 

8.38 

Goodco         

 Ordinary EE 
Shares 
 

 

183,311,277 
 

32.58 
 

18,331,127 
 

32.58 
 

164,980,143 
 

32.58 
 

164,980,143 
 

32.58 

Underlying EE 
Shares of the 
outstanding 
convertible notes 
 

31,152,647  To be adjusted  To be adjusted   To be adjusted   

Sub-total 

 

230,451,381 
 

40.96 23,045,137 40.96 207,406,233 40.96 207,406,233 40.96 

Public 

 

        

Underwriter 
 

- 0.00 - 0.00 - 0.00 265,771,376 52.48 

Other public 
Shareholders 

332,214,226 59.04 33,221,422 59.04 298,992,798 59.04 33,221,422 6.56 

 

Total 

 

 
562,665,607 

 
100.00 

 
56,266,559 

 
100.00 

 
506,399,031 

 
100.00 

 
506,399,031 

 
100.00 
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Scenario 2: full exercise of the outstanding convertible note 

 

As at the date of this 

announcement 

Immediately after the 

Capital 

Reorganisation but 

before the Completion  

Immediately after the 

Completion (all Rights 

Shares are subscribed 

by the Qualifying 

Shareholders) 

Immediately after the 

Completion (only 

Landmark Profits and 

Goodco have 

subscribed the Rights 

Shares) 

 No. of  

Existing 

Shares 

% No. of  

Adjusted 

Shares 

% No. of  

Adjusted 

Shares 

% No. of  

Adjusted 

Shares 

% 

 

Landmark 

Profits 

 

 
47,140,104 

 
7.94 

 

 
4,714,010 

 
7.94 

 
42,426,090 

 
7.94 

 
42,426,090 

 
7.94 

Goodco 

 

        

 Ordinary 
EE Shares 
 

 
214,463,924 

 

 
36.12 

 

 
21,446,392 

 
36.12 

 
193,017,528 

 

 
36.12 

 

 
193,017,528 

 

 
36.12 

 
Underlying 
EE Shares 
of the 
outstanding 
convertible 
note 
 

- 0.00 - 0.00 - 0.00 - 0.00 

Sub-total 

 

261,604,028 
 

44.06 
 

26,160,402 
 

44.06 235,443,618 
 

44.06 
 

235,443,618 
 

44.06 
 

Public 

 

        

Underwriter 
 

- 0.00 - 0.00 - 0.00 265,771,376 
 

49.72 

Other public 
Shareholders 

 

332,214,226 55.94 
 

33,221,422 55.94 298,992,798 
 

55.94 
 

33,221,422 
 

6.22 
 

Total 

 

593,818,254 
 

100.00 59,381,824 100.00 534,436,416 
 

100.00 534,436,416 
 

100.00 

 

Following the Rights Issue, Easyknit Enterprises will remain as a subsidiary of Easyknit 

International.  

Pursuant to the Underwriting Agreement, in the event that the Underwriter is called upon to 

subscribe for or to procure subscribers for the Underwritten Shares, the Underwriter shall use 

its best endeavours to ensure that (1) each of the subscribers of the Underwritten Shares 

procured by it shall be third party independent of, not acting in concert (within the meaning 

of the Takeovers Code) with and not connected with Easyknit Enterprises, any of the EE 

Directors or chief executive or substantial shareholders of Easyknit Enterprises or their 

respective associates; and (2) the public float requirements under Rule 8.08 of the Listing 

Rules be fulfilled by Easyknit Enterprises upon Completion of the Rights Issue.  
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Easyknit Enterprises has been informed by the Underwriter that the Underwriter will enter 

into sub-underwriting agreements with sub-underwriters to ensure the fulfilment of its 

obligations to underwrite all Rights Shares which are not subject to the Undertakings, being 

the 265,771,376 Rights Shares together with its obligation, set out above. The Underwriter 

confirms that no subscribers will become a substantial Shareholder of Easyknit Enterprises 

immediately upon Completion of the Rights Issue. 

POSSIBLE ADJUSTMENTS TO THE CONVERTIBLE NOTE 

As at the date of the announcement, the outstanding aggregate principal amount of the 

convertible note amounted to HK$20,000,000 which are convertible to EE Shares during the 

five-year period commencing from 27 March 2014 at the prevailing conversion price in force 

at the time of conversion (if any).  As a result of the proposed Rights Issue, adjustments may 

need to be made to the exercise price and other rights (if any) attached to the conversion 

rights pursuant to the subscription agreement dated 16 January 2014, if necessary. Easyknit 

Enterprises will make further announcement accordingly.  

REASONS FOR AND BENEFITS OF THE S&P AGREEMENT AND THE 

PROPOSED RIGHTS ISSUE 

Easyknit Enterprises 

The S&P Agreement 

The EE Group is principally engaged in property investments, garment sourcing and export 

businesses, investment in securities and loan financing. The EE Group has been continuously 

seeking opportunities to acquire properties in good location and has also been exploring, 

other investment opportunities. Given the Site is located in a traditional residential district 

with good school networks in its neighbourhood and strong demand for upmarket residential 

properties within the proximity, the EE Directors believe that the Site has strong potential for 

redevelopment.  In this regard, the EE Directors are of the view that the acquisition of the 

Site and its redevelopment are in line with the EE Group’s overall business strategy.  

Moreover, as the Site will be a bare site at Completion, it will be readily available for 

development purposes as opposed to the Matheson Street Project, whereby negotiations with 

owners of the properties of No. 11 and 13 Matheson Street for the purchase of their 

respective units are ongoing as at the date of this announcement (please refer to the circular 

dated 30 May 2014 issued by Easyknit Enterprises for further details relating to the Matheson 

Street Project). As such, the EE Directors are of the view that the Site will provide a more 

imminent opportunity for Easyknit Enterprises in respect of a mixed residential and 

commercial property development project. 
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Rights Issue 

Over the past year, Easyknit Enterprises had conducted various equity fund-raising exercise 

for acquisitions and related redevelopment in respect of the Matheson Street Project. Details 

of these fund-raising exercises are set out in the section headed “Fund-raising activities of 

Easyknit Enterprises for the past 12 months” in this announcement. There has been no change 

in the use of the unutilised proceeds from those fund raising activities previously ear-marked 

by Easyknit Enterprises for the Matheson Street Project. Easyknit Enterprises is therefore 

raising funds to complete the purchase of the Target Group.  

The EE Board considers that the Rights Issue will give the Qualifying Shareholders the 

opportunity to maintain their respective pro-rata shareholding interests in Easyknit 

Enterprises. Hence, the EE Board considers that fund raising of this scale through the Rights 

Issue is in the best interests of Easyknit Enterprises and the EE Shareholders as a whole. 

Having considered the above, the EE Directors (other than the members of the Independent 

Board Committee whose view will be set out in the EE Circular to be despatched to the EE 

Shareholders after receiving the advice of the independent financial adviser) are of the view 

that the S&P Agreement and the proposed Rights Issue and the transactions contemplated 

thereunder are fair and reasonable and in the interests of Easyknit Enterprises and the EE 

Shareholders as a whole. 

Easyknit International 

The EI Group is principally engaged in property investments, property development, 

investment in securities and loan financing. The EI Group currently holds various 

commercial, industrial and residential properties in Hong Kong, Singapore and the PRC.  

The EI Group commenced acquiring units at the Site in 2012, which was completed in July 

2013 with demolition works of such building commencing in June 2014 and expected to be 

completed by Completion. The EI Group’s total cost involved to acquire all the units on the 

Site and the demolitions was approximately HK$300 million.  

Currently, other than the Site, the EI Group has two development projects ongoing. The EI 

Directors are of the view that the Site would be more appropriate for development under 

Easyknit Enterprises (in which  Easyknit International has indirect interests of approximately 

41.0%) so as to enhance the overall effectiveness and efficiency in utilising the overall assets 

and resources of the EI Group, which includes the EE Group, since as abovementioned,  the 

Site will be readily available for development purposes as opposed to the Matheson Street 

Project, being a major ongoing project under Easyknit Enterprises as at the date of this 

announcement. 

The net proceeds from the disposal of the Target Group (after netting off the subscription 

moneys relating to the proposed Rights Issue) are estimated to be approximately HK$211.0 

million, which Easyknit International intends to apply to future investment opportunities 

and/or general working capital for the EI Group.  
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Having considered the above together with the Consideration, which was determined after 

arm’s length negotiation between Easyknit Enterprises and the Vendor with reference to the 

Preliminary Valuation, the EI Directors are of the view that the S&P Agreement is fair and 

reasonable and in the interests of Easyknit International and the EI Shareholders as a whole. 

The EI Directors consider (i) the Undertakings and (ii) the set-off arrangements among the 

Vendor, Landmark Profits, Goodco and Easyknit Enterprises to be fair and reasonable and 

believe that the subscription of the Rights Shares pursuant to the Undertakings is in the 

interests of Easyknit International and the EI Shareholders as a whole, in particular, it allows 

Easyknit International to maintain its pro-rata shareholding in Easyknit Enterprises after the 

Rights Issue; and Easyknit Enterprises will be in a position to capture a business opportunity 

associated with its principal activities. 

FUND RAISING ACTIVITIES OF EASYKNIT ENTERPRISES FOR THE PAST 12 

MONTHS  

The following table sets out the fund raising activities of Easyknit Enterprises during the past 

12 months immediately before the date of this announcement: 

Date Fund raising activity Net 

proceeds 

Proposed use of 

proceeds 

Actual use of 

proceeds 

 

11 
September 
2013 

Placing of 329,540,000 
new EE shares under 
general mandate 
 

HK$20.0 
million 

For general 
working capital 

Applied as 
intended 

3 October 
2013 

Rights issue of 
247,163,250 new EE 
shares 

HK$146.0 
million 

HK$102 million 
– for future 
redevelopment 
cost of the 
Matheson Street 
Project 
 
HK$ 44 million 
– for general 
corporate 
purpose 
 

To be applied as 
intended 
 
 
 
 
 
Applied as 
intended 

16 January 
2014 

Issue of convertible note 
with an aggregated 
principal amount of 
HK$100 million which 
may be converted into 
EE Shares at a prevailing 
conversion price of 
HK$0.642 per EE Share 
(subject to adjustment) 
 

HK$98.7 
million 

For the 
acquisition and 
redevelopment 
of the Matheson 
Street Project 
 

To be applied as 
intended 
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Date Fund raising activity Net 

proceeds 

Proposed use of 

proceeds 

Actual use of 

proceeds 

 

6 June 2014 Placing of 65,200,000 
new EE Shares under 
general mandate 
 

HK22.5 
million 

For general 
working capital 

Applied as 
intended 

22 August 
2014 

Placing of 78,000,000 
new EE Shares under 
general mandate 

HK$23.1 
million 

For general 
working capital 

HK$16.0 
million has 
been applied as 
intended; and 
HK$7.1 million 
to be applied as 
intended 

 

LISTING RULES IMPLICATIONS 

Easyknit Enterprises 

As of the date of this announcement, Easyknit International, through Goodco and Landmark 

Profits, its wholly-owned subsidiaries, has indirect interests of approximately 41.0 % of the 

issued share capital of Easyknit Enterprises. As such, the purchase of the Target Group 

constitutes a connected transaction under Chapter 14A of the Listing Rules on Stock 

Exchange. Further, as the relevant percentage ratios calculated pursuant to Rule 14.07 of the 

Listing Rules in respect of the Consideration exceeds 100.0%, it also constitutes a very 

substantial acquisition of Easyknit Enterprises under Rule 14.08 of the Listing Rules. In view 

of the above, the S&P Agreement and transactions contemplated thereunder is subject to the 

reporting, announcement and Independent EE Shareholders’ approval requirements under the 

Listing Rules. 

The number of Rights Shares to be issued pursuant to the Rights Issue represents eight times 

Easyknit Enterprises’ issued share capital after the Capital Reorganisation and approximately 

88.9% of Easyknit Enterprises’ adjusted and enlarged issued share capital immediately 

following the Capital Reorganisation coming into effect and the completion of the Rights 

Issue. As the Rights Issue will increase the issued share capital of Easyknit Enterprises by 

more than 50.0%, the Rights Issue is subject to approval from Independent EE Shareholders 

at the SGM of Easyknit Enterprises, pursuant to Rule 7.19(6) (a) of the Listing Rules. 

In accordance with the Listing Rules, Goodco, Landmark Profits and their respective 

associates will abstain from voting on the resolution(s) to approve the S&P Agreement, the 

proposed Rights Issue and the transactions contemplated thereunder at the SGM of Easyknit 

Enterprises. 
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Easyknit International 

As the relevant percentage ratios calculated pursuant to Rule 14.07 of the Listing Rules in 

respect of the Consideration exceeds 75.0%, sale of the Target Company will constitute a 

very substantial disposal of Easyknit International under Rule 14.08 of the Listing Rules. It is 

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

Listing Rules. 

The aggregate consideration for the subscription in full for the entitlement of Easyknit 

International under the proposed Rights Issue and the subscription under the previous rights 

issue of Easyknit Enterprises as announced on 3 October 2013 exceeds 25.0% but is less than 

100.0% of the applicable percentage ratios (as defined under the Listing Rules) and therefore 

this subscription constitutes a major transaction for Easyknit International under Chapter 14 

of the Listing Rules and is therefore subject to the reporting, announcement and shareholders’ 

approval requirements under the Listing Rules. 

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

reasonable enquiries, no EI Shareholder has a material interest in the very substantial disposal 

of the Target Group and the major transaction relating to the subscription of the Rights 

Shares under the proposed Rights Issue or should the aforesaid very substantial disposal and 

major transaction be put forward to the EI Shareholders for approval at a general meeting of 

Easyknit International be required to abstain from voting on the resolution(s) approving these  

transactions. 

Independent Board Committee and independent financial adviser 

The Independent Board Committee, comprising of Mr. Kan Ka Hon, Mr. Lau Sin Ming and 

Mr. Foo Tak Ching, being all the independent non-executive EE Directors, is established for 

the purpose of, among other things, advising the independent EE Shareholders in respect of 

the S&P Agreement, the proposed Rights Issue and transactions contemplated thereunder. 

Messis Capital Limited has been appointed as the independent financial adviser to the 

Independent Board Committee and the Independent EE Shareholders to advise the 

Independent Board Committee and the Independent EE Shareholders on the S&P Agreement, 

the proposed Rights Issue and transactions contemplated thereunder. 

DESPATCH OF THE CIRCULARS 

An EE Circular containing, inter alia: (i) further information of the proposed Capital 

Reorganisation, the S&P Agreement, the proposed Rights Issue and transactions 

contemplated thereunder; (ii) the Valuation Report and the financial information of the Target 

Group ; (iii) a letter of recommendation from the Independent Board Committee in respect of 

the S&P Agreement, the proposed Rights Issue and transactions contemplated thereunder; (iv) 

a letter of advice from the independent financial adviser to the Independent Board Committee 

and the Independent EE Shareholders on the S&P Agreement, the proposed Rights Issue and 

transactions contemplated thereunder; and (v) a notice of the SGM, will be despatched to the 

EE Shareholders on or before Friday, 26 September 2014. 
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An EI Circular containing, inter alia, (i) further information of the S&P Agreement and 

transactions contemplated thereunder; (ii) further information on the subscription of the 

Rights Shares; (iii) the Valuation Report; and (iv) a notice of the SGM, will be despatched to 

the EI Shareholders on or before Friday, 26 September 2014. 

DEFINITIONS 

The following terms are used in this announcement with the meanings set opposite them 

unless the context requires otherwise: 

“Acceptance Time” or 
“Latest Time for 
Acceptance of a payment 
for the Rights Issue”   

4:00 p.m. on Monday, 10 November 2014 (or such other 
time or date as the Underwriter may agree in writing with 
Easyknit Enterprises as the latest date of acceptance of, and 
payment of, Rights Shares) 
 

“Adjusted Share(s)” ordinary share(s) of par value HK$0.01 each in the share 
capital of Easyknit Enterprises upon the Capital 
Reorganisation becoming effective 
 

“associate(s)” has the meaning ascribed thereto under the Listing Rules 
 

“Authorised Capital 
Increase” 

the proposed increase of authorised share capital of Easyknit 
Enterprises from HK$20,000,000 divided into 2,000,000,000 
Adjusted Shares to HK$200,000,000 divided into 
20,000,000,000 Adjusted Shares  
 

“Business Day(s)” a day (other than a Saturday and Sunday or a day on which a 
black rainstorm warning or tropical cyclone warning signal 
number 8 or above is hoisted in Hong Kong at any time 
between 9:00 a.m. and 12:00 noon and is not lowered at or 
before 12:00 noon) on which banks are open for business in 
Hong Kong 
 

“BVI” the British Virgin Islands 
 

“Capital Reduction” the proposed (i) reduction of the issued share capital of 
Easyknit Enterprises by the cancellation of the paid-up 
capital of Easyknit Enterprises to the extent of HK$0.09 on 
each of the then issued Consolidated Shares such that the 
nominal value of each issued Consolidated Share will be 
reduced from HK$0.10 to HK$0.01; (ii) reduction of the 
authorised share capital of Easyknit Enterprises by reducing 
the par value of all Consolidated Shares in the authorised 
share capital of Easyknit Enterprises from HK$0.10 each to 
HK$0.01 each resulting in the reduction of the authorised 
share capital of Easyknit Enterprises from HK$200,000,000 
divided into 2,000,000,000 Consolidated Shares to 
HK$20,000,000 divided into 2,000,000,000 Adjusted Shares; 
and (iii) the credit amount arising from the reduction of the 
issued share capital of Easyknit Enterprises be transferred to 
the contributed surplus account of Easyknit Enterprises  
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“Capital Reorganisation” the proposed capital reorganisation of Easyknit Enterprises 

involving the Share Consolidation, the Capital Reduction and 
the Authorised Capital Increase 

“CCASS” the Central Clearing and Settlement System established and 
operated by HKSCC 

“Circular(s)” or “EE 
Circular” or “EI Circular”  

the respective circulars of Easyknit Enterprises and Easyknit 
International containing amongst other things, further 
information for the S&P Agreement, the proposed Capital 
Reorganisation, the proposed Rights Issue and transactions 
contemplated thereunder  
 

“Completion”  the completion of the S&P Agreement and the Rights Issue, 
as the context may require 
 

“connected person(s)” has the meaning ascribed thereto under the Listing Rules 
 

“Consideration”  the consideration of the sale and purchase of the Target 
Company 

“Consolidated Share(s)” 
 

ordinary share(s) of par value HK$0.10 each in the share 
capital of Easyknit Enterprises upon the Share Consolidation 
becoming effective  
 

“EAF(s)” the excess application form(s) to be issued in connection 
with the Rights Issue 
 

“Easyknit Enterprises”  Easyknit Enterprises Holdings Limited, an exempted 
company incorporated in Bermuda with limited liability, the 
shares of which are listed on the main board of the Stock 
Exchange 
 

“EE Board” or “Easyknit 
Enterprises Board” 
 

the board of EE Directors 

“EE Director(s)” director(s) of Easyknit Enterprises 
 

“EE Group”  Easyknit Enterprises and its subsidiaries 
 

“EE Shareholder(s)” holder(s) of EE Share(s) 
  
“EE Shares” or “Existing 
Shares”   

ordinary share(s) of par value HK$0.01 each in the capital of 
Easyknit Enterprises before the Capital Reorganisation 
becoming effective, unless otherwise stated 

 
“Easyknit International” 
 

Easyknit International Holdings Limited, an exempted 
company incorporated in Bermuda with limited liability, the 
shares of which are listed on the main board of Stock 
Exchange 
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“EI Board” or “Easyknit  
International Board” 
 

the board of EI Directors 

“EI Director(s)” director(s) of Easyknit International 
 

“EI Group” Easyknit International and its subsidiaries 
 

“EI Share(s)” ordinary share(s) of par value HK$0.10 each in the share 
capital of Easyknit International 
 

“EI Shareholder(s)” holder(s) of EI Share(s)  
 

“Goodco” 
 

Goodco Development Limited, a company incorporated 
in the BVI with limited liability and a wholly-owned 
subsidiary of Easyknit International, being a substantial 
shareholder of Easyknit Enterprises 

 
“HK$” Hong Kong dollars, the lawful currency of Hong Kong 

“HKSCC”  Hong Kong Securities Clearing Company Limited 

“Hong Kong” the Hong Kong Special Administrative Region of the 
PRC 
 

“Independent Board 
Committee” 

 

the independent board committee of the EE Board, 
comprising of Mr. Kan Ka Hon, Mr. Lau Sin Ming and 
Mr. Foo Tak Ching, being all the independent non-
executive EE Directors, established for the purpose of, 
among other things, advising the Independent EE 
Shareholders in respect of the S&P Agreement, the 
proposed Rights Issue and transactions contemplated 
thereunder  

“Independent EE  
Shareholders” 

 

the EE Shareholder(s), other than (i) Easyknit 
International, Landmark Profits and Goodco and their 
respective associates; (ii) those who are connected, 
interested or involved in the sale and purchase of the 
Target Company and the proposed Rights Issue; and (iii) 
those who are required to abstain from voting at the 
SGM of Easyknit Enterprises to be convened to approve 
the  S&P Agreement, the proposed Rights Issue and 
matters relating thereunder 

 
“Landmark Profits”  Landmark Profits Limited, a company incorporated in the 

BVI with limited liability, and a wholly-owned 
subsidiary of Easyknit International, being a substantial 
shareholder  of Easyknit Enterprises 
 

“Last Trading Day” Friday, 5 September 2014, being the date of entering into 
the Underwriting Agreement 
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“Latest Time for 
Termination of the 
Underwriting Agreement”  

4:00 p.m. on Friday, 14 November 2014, or such other 
time as may be agreed between Easyknit Enterprises and 
the Underwriter  
 

“Listing  Rules the Rules Governing the Listing of Securities on the 
Stock Exchange 
 

“Matheson Street Project” the redevelopment of the site comprising No. 11, 13 and 
15 Matheson Street 
 

“Non-Qualifying 
Shareholder(s)” 

Overseas Shareholder(s) (if any) in respect of whom the 
EE Directors, based on legal opinions to be provided by 
legal advisers, consider it necessary or expedient not to 
offer the Rights Shares to such Overseas Shareholder(s) 
on account either of restrictions under the laws of the 
relevant place or the requirements of a relevant 
regulatory body or stock exchange in that place 
 

“Overseas Shareholder(s)”  shareholder(s) whose name(s) appear on the register of 
members of Easyknit Enterprises at the close of business 
on the Record Date and whose address(es) as shown on 
such register is/are in a place(s) outside Hong Kong or 
Bermuda 
 

“PAL(s)” the provisional allotment letter(s) for the Rights Issue 
 

“Posting Date” Monday, 27 October 2014 or such other day as may be 
agreed between Easyknit Enterprises and the 
Underwriter, being the date of despatch of the Prospectus 
Documents 
 

“PRC” the People’s Republic of China 
 

“Preliminary Valuation the preliminary valuation of the existing market value of 
the Site indicated by Vigers Appraisal & Consulting 
Limited 

 
“Prospectus” the prospectus to be issued by Easyknit Enterprises in 

relation to the Rights Issue 
 

“Prospectus Documents the Prospectus, the PAL(s) and the EAF(s) 
 

“Qualifying Shareholder(s)” EE Shareholder(s), other than the Non-Qualifying 
Shareholders, whose name(s) appear on the register of 
members of Easyknit Enterprises at the close of business 
on the Record Date 
 



 

35 

 

 

“Record Date” Friday, 24 October 2014 or such other date as the 
Underwriter may agree in writing with Easyknit Enterprises 
as the date by reference to which entitlements to the Rights 
Issue are expected to be determined 
 

“Rights Issue” the proposed issue of the Rights Shares by way of rights to 
the Qualifying Shareholders for subscription on the terms 
to set out in the Prospectus Documents and summarised 
herein 
 

“Rights Share(s)” 450,132,472 Adjusted Shares proposed to be offered to the 
Qualifying Shareholders for subscription on the basis of 8
Rights Shares for every one Adjusted Share held at the 
Record Date pursuant to the Rights Issue 
 

“S&P Agreement”  
 

the sale and purchase agreement dated 5 September 2014 
entered into between Easyknit Enterprises and the Vendor 
in relation to the sale and purchase of the Sale Share 
 

“Sale Share” 
 

one share of US$1.00 in the issued share capital of the 
Target Company, representing the entire issued share 
capital of the Target Company 
 

“Settlement Date” Tuesday, 11 November 2014, being the first Business Day 
following the Acceptance Date or such later date as Easyknit 
Enterprises and the Underwriter may agree 
 

“SFO” The Securities and Futures Ordinance (Chapter 571 of the 
laws of Hong Kong) 
 

“SGM(s)” the respective special general meeting of Easyknit 
Enterprises and Easyknit International to be convened and 
held to consider and approve, among other things, the  S&P 
Agreement, the proposed Capital Reorganisation and the 
proposed Rights Issue 
 

“Share Consolidation” the proposed consolidation of every ten (10) issued and 
unissued Existing Shares into one (1) Consolidated Share  
 

“Site” a parcel of land located at No. 14 and 16 Inverness Road, 
Kowloon Tong, Kowloon, Hong Kong, with a total 
registered site area of approximately 8,441.5 sq.ft. 
 

“sq. ft.” square foot/feet 
 

“Stock Exchange” The Stock Exchange of Hong Kong Limited  

“Subscription Price” HK$0.70 per Rights Share 
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“subsidiary(ies)”  has the meaning ascribed thereto under the Listing Rules 

“substantial shareholder(s)” has the meaning ascribed thereto under the Listing Rules 
 

“Target Company” Kingbest Capital Holdings Limited, an indirectly held 
wholly-owned subsidiary of Easyknit International, 
incorporated in the British Virgin Islands with limited 
liability  
 

“Target Group” the Target Company and its subsidiaries 
 

“Takeovers Code” The Code on Takeovers and Mergers and Share Buy-backs 
 

“Undertakings” the conditional irrevocable undertakings dated 5 September
2014 from Landmark Profits and Goodco to Easyknit 
Enterprises and the Underwriter as described in the section 
headed “Undertakings”  in this announcement 
 

“Underwriter”  Get Nice Securities Limited, a licensed corporation to carry 
out business in Type 1 (dealing in securities), Type 4 
(advising on securities), Type 6 (advising on corporate 
finance) and Type 9 (asset management) regulated activities 
under the SFO 
 

“Underwriting Agreement” the underwriting agreement, dated 5 September 2014, 
entered into between Easyknit Enterprises and the 
Underwriter in relation to the underwriting and certain 
arrangements in respect of the Rights Issue 
 

“Underwritten Shares” 265,771,376 Rights Shares, being all the Rights Shares 
other than the Rights Shares to be provisionally allotted to 
and accepted by Landmark Profits and Goodco pursuant to 
the Undertakings under the Underwriting Agreement 
 

“Valuation Report” the valuation report to be prepared and issued by Vigers
Appraisal & Consulting Limited, an independent 
professional valuer, in respect of the Preliminary Valuation 
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“Vendor” Easyknit Properties Holdings Limited, a wholly-owned 
subsidiary of Easyknit International, a company 
incorporated in the BVI with limited liability 
 

“%” percentage 
 

 

 
By Order of the EE Board 

Easyknit Enterprises Holdings Limited 

Kwong Jimmy Cheung Tim 

Chairman and Chief Executive Officer 

 
By Order of the EI Board 

Easyknit International Holdings Limited 

Kwong Jimmy Cheung Tim 

President and Chief Executive Officer 

 

 

Hong Kong, 5 September 2014 

 

As at the date hereof, the board of directors of Easyknit Enterprises comprises Mr. Kwong Jimmy Cheung Tim, 

Ms. Lui Yuk Chu and Ms. Koon Ho Yan Candy as executive directors; Mr. Tse Wing Chiu Ricky and Mr. Lai 

Law Kau as non-executive directors; and Mr. Kan Ka Hon, Mr. Lau Sin Ming and Mr. Foo Tak Ching as 

independent non-executive directors.  

As at the date hereof, the board of directors of Easyknit International comprises Mr. Kwong Jimmy Cheung Tim, 

Ms. Lui Yuk Chu and Ms. Koon Ho Yan Candy as executive directors; Mr. Tse Wing Chiu Ricky and Mr. Lai 

Law Kau as non-executive directors; and Mr. Tsui Chun Kong, Mr. Jong Koon Sang and Mr. Hon Tam Chun as 

independent non-executive directors. 

 


