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JOINT ANNOUNCEMENT
DISCLOSEABLE TRANSACTION IN RELATION TO
FORMATION OF JOINT VENTURE

FORMATION OF JOINT VENTURE

The China Child Care Board and Food Idea Board are pleased to announce that on 24
November 2017 (after trading hours), Elegant Empire and Avis Glory entered into the JV
Agreement in relation to the formation of the JV Company for the purpose of amongst other
things, regulating the ownership, funding and management in the JV Company. Upon the
formation of the JV Company, the JV Company will be owned as to 50% by Elegant Empire
and 50% by Avis Glory.

IMPLICATIONS UNDER THE LISTING RULES/GEM LISTING RULES

China Child Care

As the applicable percentage ratios (as defined in the Listing Rules) in respect of the
formation of the JV Company contemplated under the JV Agreement exceeds 5% and all
of the percentage ratios are less than 25%, the entering of the JV Agreement constitutes a
discloseable transaction for China Child Care under Chapter 14 of the Listing Rules and is
subject to the notification and announcement requirements under Chapter 14 of the Listing
Rules.

Food Idea is a substantial shareholder of an insignificant subsidiary of China Child Care
under Rule 14A.09 of the Listing Rules, as such Food Idea is not regarded as a connected
person of China Child Care and hence the formation of JV Company does not constitute a
connected transaction of China Child Care under Chapter 14A of the Listing Rules.




Food Idea

As the applicable percentage ratios (as defined in the GEM Listing Rules) in respect of the
formation of the JV Company contemplated under the JV Agreement exceeds 5% and all
of the percentage ratios are less than 25%, the entering of the JV Agreement constitutes a
discloseable transaction for Food Idea under Chapter 19 of the GEM Listing Rules and is
subject to the notification and announcement requirements under Chapter 19 of the GEM
Listing Rules.

FORMATION OF JOINT VENTURE

Background

The China Child Care Board and Food Idea Board are pleased to announce that on 24 November
2017 (after trading hours), Elegant Empire and Avis Glory entered into the JV Agreement in
relation to the formation of the JV Company for the purpose of amongst other things, regulating
the ownership, funding and management in the JV Company. Upon the formation of the JV
Company, the JV Company will be owned as to 50% by Elegant Empire and 50% by Avis
Glory.

The principal terms of the JV Agreement are set out below:

The JV Agreement

Date : 24 November 2017 (after trading hours)
Parties : (1) Elegant Empire, a direct wholly-owned subsidiary of China Child
Care

(i1) Avis Glory, a direct wholly-owned subsidiary of Food Idea

As disclosed in the announcement of China Child Care dated 27 April 2017, Jumbo Excel
became a non-wholly owned subsidiary of China Child Care upon completion of an acquisition.
As at the date of this announcement, Food Idea indirectly controls 50% of shareholding interest
in Jumbo Excel and thus is a substantial shareholder of Jumbo Excel. Jumbo Excel is an
insignificant subsidiary of China Child Care under Rule 14A.09 of the Listing Rules, as such
Food Idea is not regarded as a connected person of China Child Care.



To the best knowledge, information and belief of China Child Care Board and after making
reasonable enquiries, as at the date hereof, Avis Glory and its ultimate beneficial owners are
third parties independent of China Child Care and its connected persons (as defined under the
Listing Rules).

To the best knowledge, information and belief of Food Idea Board and after making reasonable
enquiries, as at the date hereof, Elegant Empire and its ultimate beneficial owners are third
parties independent of Food Idea and its connected persons (as defined under the GEM Listing
Rules).

Ownership of the JV Company

Pursuant to the terms of the JV Agreement, Elegant Empire and Avis Glory agreed to form the
JV Company under the laws of Hong Kong. The JV Company shall be owned as to 50% by each
of Elegant Empire and Avis Glory. Any profit or loss of the JV Company shall be shared in
proportion to the respective shareholding interest in the JV Company.

The JV Company will be accounted for as a jointly-controlled entity of China Child Care and
Food Idea respectively and hence, the revenue, assets and liabilities of the JV Company will not
be included in to the consolidated financial statements of China Child Care Group or Food Idea
Group.

In the event of the transfer of shares in the JV Company by any shareholder, the other
shareholder shall have the pre-emption right to acquire the shares in the JV Company.

Business of the JV Company

The JV Company shall be engaged in the manufacturing and sale of dessert and juice beverages
under the brand of “Lucky Dessert Z¥#C#lf 4~ in the PRC. Elegant Empire and Avis Glory
agree that the JV Company shall, in each year, target to manufacture and sell not more than 50
million bottles of dessert and juice beverages in the PRC.

Food Idea owns 49% shareholding interest of Lucky Dessert (China) Holdings Limited, a
company incorporated in the British Virgin Islands. China Child Care owns 15% of a company
which owns 49% shareholding interest of Lucky Dessert (China) Holdings Limited. Lucky
Dessert (China) Holdings Limited and its subsidiaries are engaged in the dessert catering
business in the PRC under the brand of “Lucky Dessert #$ 58 .



Avis Glory shall (1) procure the JV Company to be licensed to use the brand of “Lucky Dessert
FERCE AL to carry out the business; (ii) provide the JV Company with formulae of dessert and
juice beverages; and (iii) perform quality assurance and quality control throughout the entire
manufacturing process. Elegant Empire shall leverage on its own networking and distribution
channel in the PRC and assist the JV Company to promote and sell the dessert and juice
beverages in the PRC.

Finance of the JV Company

Elegant Empire and Avis Glory agree that initial capital to be contributed to the JV Company by
each of them shall not be more than HK$40 million either in cash or in kind, of which HK$10
million shall be contributed by each party within 3 days after the opening of the JV Company’s
bank account. If any party fails to fulfil this obligation, the JV Agreement shall be terminated
with immediate effect and no party shall have any liability under the JV Agreement (without
prejudice to the rights of either party in respect of antecedent breach of any provisions of the JV
Agreement).

In the event that the JV Company requires further funding for the purpose of carrying out
its business, the JV Company shall be entitled to obtain the shareholder’s loan from Elegant
Empire and Avis Glory, the terms of which to be negotiated and agreed by the relevant parties
in writing.

Composition of the board of directors of the JV Company

The board of directors of the JV company will Comprise 4 directors. Each of Elegant Empire
and Avis Glory shall be entitled to appoint and remove 2 directors. The chairman of the board
of directors of the JV Company shall be one of the directors nominated by Avis Glory but the
chairman shall not have a casting vote in the board meetings of the JV Company. The passing
of the resolutions of the JV Company’s board requires the approval by a majority of the
directors present (including at least one director nominated by Elegant Empire and one director
nominated by Avis Glory).



INFORMATION OF THE PARTIES TO THE JV AGREEMENT

Elegant Empire

Elegant Empire is a company incorporated in the British Virgin Islands with limited liability.
As at the date of this announcement, Elegant Empire is principally engaged in investment
holding.

Elegant Empire is a direct wholly-owned subsidiary of China Child Care which is a company
incorporated in Cayman Islands with limited liability, the issued shares of which are listed on
the Main Board of the Stock Exchange (Stock Code: 1259). As at the date of this announcement,
China Child Care Group is principally engaged in the manufacturing and sale of personal care
products, money lending, operation of an online platform, trading of commodities, investment
in securities, properties holding and investment holding.

Avis Glory

Avis Glory is a company incorporated in the British Virgin Islands with limited liability. As at
the date of this announcement, Avis Glory is principally engaged in investment holding.

Avis Glory is a direct wholly-owned subsidiary of Food Idea which is a company incorporated
in Cayman Islands with limited liability, the issued shares of which are listed on the GEM of
the Stock Exchange (Stock Code: 8179). As at the date of this announcement, Food Idea Group
is principally engaged in catering services and the production, sales and distribution of food
products to supermarket chains in Hong Kong, investment in securities and money lending
business.

REASONS FOR AND BENEFITS OF THE JV AGREEMENT
China Child Care
China Child Care is striving to improve its business operations and financial position by

proactively seeking potential investment opportunities that can diversify China Child Care’s
existing business portfolio, broaden its source of income, and enhance value to its shareholders.



Leveraging on its sales network, since February 2017, China Child Care has commenced the
sale and distribution of beverages business in Guangdong, the PRC. With several months of
operation in this new business, China Child Care Board believes that the further expansion into
the dessert and juice beverages business will strengthen China Child Care Group’s business in
this area, and thus bring an additional stream of profit to China Child Care Group.

China Child Care Board considers that the terms of the JV Agreement are on normal
commercial terms, fair and reasonable and in the interests of China Child Care and its
shareholders as a whole.

Food Idea

By establishing the JV Company, Food Idea can leverage on its experience in the food and
beverage industry and develop its specialty in desserts and further expand into PRC market. As
such, the formation of the JV Company can create an additional stream of profit for the Food
Idea Group and enhance the return to the shareholders of Food Idea.

Food Idea Board considers that the terms of the JV Agreement are on normal commercial terms,
fair and reasonable and in the interests of Food Idea and its shareholders as a whole.

IMPLICATIONS UNDER THE LISTING RULES/GEM LISTING RULES

China Child Care

As the applicable percentage ratios (as defined in the Listing Rules) in respect of the formation
of the JV Company contemplated under the JV Agreement exceeds 5% and all of the percentage
ratios are less than 25%, the entering of the JV Agreement constitutes a discloseable transaction
for China Child Care under Chapter 14 of the Listing Rules and is subject to the notification and
announcement requirements under Chapter 14 of the Listing Rules.

Food Idea is a substantial shareholder of an insignificant subsidiary of China Child Care under
Rule 14A.09 of the Listing Rules, as such Food Idea is not regarded as a connected person of
China Child Care and hence the formation of JV Company does not constitute a connected
transaction of China Child Care under Chapter 14A of the Listing Rules.



Food Idea

As the applicable percentage ratios (as defined in the GEM Listing Rules) in respect of the

formation of the JV Company contemplated under the JV Agreement exceeds 5% and all of the

percentage ratios are less than 25%, the entering of the JV Agreement constitutes a discloseable
transaction for Food Idea under Chapter 19 of the GEM Listing Rules and is subject to the
notification and announcement requirements under Chapter 19 of the GEM Listing Rules.

DEFINITIONS

In this announcement, unless the context otherwise requires, capitalised terms used shall have

the following meanings:

“Avis Glory”

“China Child Care”

“China Child Care Board”

“China Child Care Group”

“Elegant Empire”

“Food Idea”

“Food Idea Board”

“Food Idea Group”

GGGEM”

Avis Glory Limited, a company incorporated in the British
Virgin Islands with limited liability

China Child Care Corporation Limited, a company incorporated
in Cayman Islands with limited liability, the issued shares of
which are listed on the Main Board of the Stock Exchange
(Stock Code: 1259)

the board of directors of China Child Care

China Child Care and its subsidiaries

Elegant Empire Investment Limited, a company incorporated in
the British Virgin Islands with limited liability

Food Idea Holdings Limited, a company incorporated in Cayman
Islands with limited liability, the issued shares of which are
listed on the GEM of the Stock Exchange (Stock Code: 8179)
the board of directors of Food Idea

Food Idea and its subsidiaries

the Growth Enterprise Market of the Stock Exchange



“GEM Listing Rules”

“HK$”

“Hong Kong”

“Jumbo Excel”

“JV Agreement”

“JV Company”

“Listing Rules”

“PRC”

“Stock Exchange”

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

Hong Kong dollar, the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of the PRC;
Jumbo Excel Investment Corporation, a company incorporated
in the British Virgin Islands with limited liability and is a non-
wholly owned subsidiary of China Child Care

the joint venture agreement dated 24 November 2017 entered
into between Elegant Empire and Avis Glory in relation to the
formation of the JV Company

a company to be set up by Elegant Empire and Avis Glory under
the laws of Hong Kong, which will be owned as to 50% by each

of Elegant Empire and 50% by Avis Glory

the Rules Governing the Listing of Securities on the Stock
Exchange

the People’s Republic of China

The Stock Exchange of Hong Kong Limited

“subsidiaries” has the meaning ascribed to it in the Listing Rules/GEM Listing
Rules
By order of the Board By order of the Board
China Child Care Corporation Limited Food Idea Holdings Limited

Tsai Wallen

Chairman

Wong Hoi Yu

Chairman and executive director

Hong Kong, 24 November 2017



As at the date of this joint announcement, China Child Care Board comprises (i) three executive
directors, namely Mr. Tsai Wallen, Mr. Huang Xinwen and Mr. Ma Chi Ming; (ii) two non-
executive directors, namely Mr. Li Zhouxin and Mr. Ren Yunan,; and (iii) three independent
non-executive directors, namely Ms. Chan Sze Man, Mr. Ma Kwun Yung Stephen and Ms. Bu
Yanan.

This joint announcement will remain on the “Latest Listed Company Information” page of the
website of the Stock Exchange at http://www.hkex.com for at least 7 days from the date of its
posting and on the website of China Child Care at http://www.princefrog.com.cn.

As at the date of this joint announcement, Food Idea Board comprises Mr. Wong Hoi Yu and
Mr. Yu Ka Ho as executive directors, and Mr. Li Fu Yeung, Mr. Kwan Wai Yin, William and Mr.

Tam Lok Hang as independent non-executive directors.

This joint announcement, for which Food Idea directors collectively and individually accept
full responsibility, includes particulars given in compliance with the GEM Listing Rules for
the purpose of giving information with regard to Food Idea. The directors of Food ldea,
having made all reasonable enquiries, confirm that to the best of their knowledge and belief,
the information contained in this joint announcement is accurate and complete in all material
respects and not misleading or deceptive, and there are no other matters the omission of which

would make any statement herein or this joint announcement misleading.

This joint announcement will remain on the “Latest Company Announcements” page of the
GEM website at http://www.hkgem.com for at least 7 days from the date of its posting and on
the website of Food Idea at http://www.foodidea.com.hk.




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (Japan Color 2001 Coated)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.6
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
    /CFangSong-Light
    /CGuLi-Bold
    /CGuYin-Bold
    /CHei-UltraBold
    /CHei2-Bold
    /CHei2-Xbold
    /CHei3-Bold
    /CJNgai-Bold
    /CKan-Xbold
    /CNganKai-Bold
    /CO2Yuen-XboldOutline
    /COYuen-Xbold
    /COYuen-XboldOutline
    /CPo-Bold
    /CPo3-Bold
    /CSong3-Medium
    /CSu-Medium
    /CXLi-Medium
    /CXing-Medium
    /CXingKai-Bold
    /CYuen-SemiMedium
    /MBei-Bold
    /MHei-Bold
    /MHei-Light
    /MHei-Medium
    /MHei-Xbold
    /MKai-Medium
    /MKai-SemiBold
    /MLi-Bold
    /MNgai-Bold
    /MSung-Light
    /MSung-Medium
    /MSung-Xbold
    /MYuen-Light
    /MYuen-Medium
    /MYuen-Xbold
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 200
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.40
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 200
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.40
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 300
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (Japan Color 2001 Coated)
  /PDFXOutputConditionIdentifier (JC200103)
  /PDFXOutputCondition ()
  /PDFXRegistryName (http://www.color.org)
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<

  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /NoConversion
      /DestinationProfileName (Japan Color 2001 Coated)
      /DestinationProfileSelector /UseName
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles true
      /MarksOffset 6.000950
      /MarksWeight 0.250000
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /UseName
      /PageMarksFile /RomanDefault
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /LeaveUntagged
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [600 600]
  /PageSize [612.000 792.000]
>> setpagedevice


