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DISCLOSEABLE TRANSACTION
IN RELATION TO THE ACQUISITION OF
ENTIRE ISSUED SHARE CAPITAL
IN LOGON CLEAN ENERGY GROUP LIMITED

THE AGREEMENT

The Board is pleased to announce that, on 11 April 2016 (after trading hours), the
Company entered into the Agreement with the Vendor and the Guarantor, pursuant to
which the Company has agreed to acquire and the Vendor has agreed to sell the Sale
Shares, representing the entire issued share capital of the Target Company, at the
consideration of HK$30,900,000, which will be settled in cash.

GEM LISTING RULES IMPLICATIONS

As the relevant percentage ratios (as defined under the GEM Listing Rules) for the
Agreement are more than 5% but below 25%, the Agreement constitute discloseable
transaction on the part of the Company and are therefore subject to the notification and

announcement requirements of Chapter 19 of the GEM Listing Rules.




INTRODUCTION

The Board is pleased to announce that, on 11 April 2016 (after trading hours of the Stock
Exchange), the Company entered into the Agreement with the Vendor and the Guarantor,
pursuant to which the Company has agreed to acquire and the Vendor has agreed to sell the
Sale Shares, representing the entire issued share capital of the Target Company, at the
consideration of HK$30,900,000, which will be settled in cash.

THE AGREEMENT

The principal terms of the Agreement are summarized as follows:-

Date

11 April 2016 (after trading hours of the Stock Exchange)

Parties

(i) Purchaser: the Company;

(i1) Vendor: Sky Hero Holdings Limited; and
(i11)) Guarantor: Ms. Ding Pingying

To the best knowledge, information and belief of the Directors, having made all reasonable
enquiries, the Vendor, its ultimate beneficial owner(s) and the Guarantor are Independent
Third Parties.

Assets to be acquired

Pursuant to the Agreement, the Company has agreed to acquire and the Vendor has agreed to

sell the Sale Shares, representing the entire issued share capital of the Target Company.

Consideration

The Consideration is HK$30,900,000, which will be settled in cash.

The Consideration will be settled by internal resources of the Group.



The Consideration is determined based on arm’s length negotiations between the Company
and the Vendor with reference to, among others, (i) the fair value of 100% equity interest of
the Target Company of approximately HK$34,000,000 as at 31 March 2016 prepared by an
independent professional valuer, based on a market approach; (ii) the business prospects of
the Target Group in the industry of property management services and car park management

services in the PRC; and (iii) the contracts which have been secured and will be secured.

Profit guarantee

The Vendor irrevocably and unconditionally warrants and guarantees to the Company that the
audited consolidated net profit before tax of the Target Company for the period from the
Completion Date to 30 June 2017 (“2017 Audited Profit”), the financial year ending 30 June
2018 (“2018 Audited Profit”) and the financial year ending 30 June 2019 (“2019 Audited
Profit”) (the 2017 Audited Profit, 2018 Audited Profit and 2019 Audited Profit collectively
referred to as the “Audited Profits”) shall be no less than RMB4,000,000 (“2017
Guaranteed Profit”), RMB5,000,000 (“2018 Guaranteed Profit”) and RMB6,000,000
(“2019 Guaranteed Profit”, together with 2017 Guaranteed Profit and 2018 Guaranteed
Profit, collectively referred to as the “Guaranteed Profits”) respectively.

In case that there is a shortfall in the Guaranteed Profits as mentioned above, the Vendor shall

compensate the Company such amount of cash based on the calculations as set out below:

(i)  For the period from the Completion Date to 30 June 2017

In the event that the actual 2017 Audited Profit is less than 2017 Guaranteed Profit, the

Vendor shall compensate the Company such sum calculated as follows:

In the case that the Target Group has recorded audited net profit before tax:

= 2017 Guaranteed Profit — actual 2017 Audited Profit

or

In the case that the Target Group has recorded audited net loss before tax:

= 2017 Guaranteed Profit + audited net loss before tax of the Target Group



(i)

(iii)

For the financial year ending 30 June 2018

In the event that the actual 2018 Audited Profit is less than 2018 Guaranteed Profit, the
Vendor shall compensate the Company such sum calculated as follows:

In the case that the Target Group has recorded audited net profit before tax:

= 2018 Guaranteed Profit — actual 2018 Audited Profit

or

In the case that the Target Group has recorded audited net loss before tax:

= 2018 Guaranteed Profit + audited net loss before tax of the Target Group

For the financial year ending 30 June 2019

In the event that the actual 2019 Audited Profit is less than 2019 Guaranteed Profit, the
Vendor shall compensate the Company such sum calculated as follows:

In the case that the Target Group has recorded audited net profit before tax:

= 2019 Guaranteed Profit — actual 2019 Audited Profit

or

In the case that the Target Group has recorded audited net loss before tax:

= 2019 Guaranteed Profit + audited net loss before tax of the Target Group

The 2017 Audited Profit, the 2018 Audited Profit or the 2019 Audited Profit shall be
determined in accordance with the Hong Kong Financial Reporting Standards, and shall
be verified by the auditor of the Company within 3 months after the end of each of the
respective period or any other date as agreed between the Vendor and the Company. The
relevant compensation amount shall be settled within seven business days in cash after

determinations of the relevant Audited Profits.

If any two of the Audited Profits shall fall short of the corresponding Guaranteed
Profits, the Company shall have the right at its own discretion to sell the Sale Shares
back (the “Buy-back”) to the Vendor at the Consideration after deducting any
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compensations that may arise from the Guaranteed Profits as aforementioned and paid
by the Vendor, by notice in writing within 14 Business Days upon the determination of
the relevant Audited Profits. The Buy-back shall be completed within 7 Business Days

after issue of such notice and the consideration thereto shall be settled in cash.

The Company will make further announcement(s) on the performance of and any other

material development of the profit guarantee as and when appropriate.

Retained Management

According to the term of the Agreement, the Guarantor and certain key management of the
Target Group will be retained as the director and management of the Target Group upon the
Completion up to 30 June 2019.

Completion

Completion has taken place upon signing of the Agreement.

The Target Company has become a wholly-owned subsidiary of the Company and the
financial results of the Target Group will be consolidated into the Group’s financial
statement.

REASONS FOR AND BENEFITS OF THE ACQUISITION

The Group is principally engaged in the provision of environmental services which include
the provision of cleaning and related services for (i) public area and office cleaning services
which involve cleaning of public areas, carpets, floors, toilets, changing rooms, lifts and
escalators and emptying of garbage bins at commercial buildings, residential complexes,
shopping arcades, hotels and their tenants and public transport facilities such as airport,
ferries, ferry terminal, cargo and logistics centre and depots; (i) overnight kitchen cleaning
services mainly at private club and hotels; (iii) external wall and window cleaning services;
(iv) stone floor maintenance and restoration services; (v) pest control and fumigation
services; (vi) waste management and disposal solutions which mainly involve collection,
transportation and disposal of household waste, construction waste and trade waste and sales
of recyclable waste such as paper, metal and plastic waste collected during our operations;
(vii) housekeeping services where we provide housekeeping services to carry out
professional daily housekeeping and cleaning services at local boutique hotels, hostels and
serviced apartments; (viii) secure and confidential waste destruction for commercial clients;
(ix) sanitation solution for yacht; and (x) cleaning and waste management solution for

renovated apartment. From April 2015, the Group also engaged in the auto beauty service.
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The Target Group is principally engaged in property management services, car park

management services and other related supporting services in Shenzhen, the PRC.

As set out in the announcement of the Company dated 7 March 2016, the Group has
successfully established a joint venture company in Shanghai to perform the environmental
and cleaning business, the geographical coverage of the Group’s businesses has been
successfully expanded into Shanghai, the PRC. Through the Acquisition, the Group can
further expand its existing businesses and the new property management and car park
management business into Shenzhen, the PRC. Through the arrangement of Retained
Management, the Group can continue to develop the Target Group with the assistant of the
Retained Management in managing and operating the Target Group. It is believed the
Acquisition not only brings synergy to the existing and new business of the Company, but
also represents a good opportunity for the Company to expand its geographical coverage and
generate additional income. Though the expanded network in the PRC as mentioned above,
the Directors believe that the Group can accelerate its expansion of the environmental and
cleaning services and the auto beauty services into the PRC. As such, the management of the
Company considers that the Acquisition is beneficial to the Group. The Directors confirmed
that the Group will continue to (i) focus on its existing environmental and cleaning
businesses; (ii) seek suitable investment opportunities as they think fit from time to time; and
(ii1) develop its business portfolio and diversify the revenue stream of the Group which is
expected to increase the Shareholders’ value and benefit the Company and the Shareholders

as a whole.

In view of the above, the Directors consider that the terms of the Acquisition are fair and

reasonable and in the interests of the Company and the Shareholders as a whole.

INFORMATION ON THE VENDOR

The Vendor is principally engaged in investment holding and is wholly-owned by the

Guarantor.

INFORMATION ON THE TARGET GROUP

The Target Company is a company incorporated in the British Virgin Islands with limited
liability with an authorised share capital of USD50,000 divided into 50,000 ordinary shares
of USD1.00 each, of which 50,000 ordinary shares have been issued and fully paid-up as at
the date of this announcement. The Target Company is wholly-owned by the Vendor and is

principally engaged in investment holding.



Set out below are financial information of the Target Group as extracted from its unaudited
financial statements prepared in accordance with the Hong Kong Financial Reporting

Standards for the two financial years ended 31 December 2015:

For the year ended 31 December

2014 2015
Net profit before taxation and
extraordinary items RMB3,865,273 RMB4,598,477
Net profit after taxation and extraordinary
items RMB2,898,955 RMB3,448,857

The net liabilities of the Target Group as at 31 December 2015 according to its unaudited
financial statement is approximately RMB12,867,059.

GEM LISTING RULES IMPLICATIONS

As the relevant percentage ratios (as defined under the GEM Listing Rules) for the
Agreement are more than 5% but below 25%, the Agreement constitute discloseable
transaction on the part of the Company and are therefore subject to the notification and
announcement requirements of Chapter 19 of the GEM Listing Rules.

DEFINITIONS

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

the following meanings:

“Acquisition” the purchase of the Sale Shares by the Company pursuant to
the Agreement

“Agreement” the sale and purchase agreement dated 11 April 2016 and
entered into by the Company, the Vendor and the Guarantor
in respect of the Acquisition

“Board” the board of Directors of the Company

“Business Day(s)” a day (other than a Saturday, Sunday or public holiday in

Hong Kong) on which commercial banks are generally open
for business in Hong Kong
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“Company”

“Completion”

“Completion Date”

“connected person(s)”

“Consideration”

“Director(s)”

GGGEM”

“GEM Listing Rules”

“Group,’

“Guarantor”

“Hong Kong”

“HK$”

“Independent Third
Party(ies)”

6GPRC”

“Retained Management”

PPS International (Holdings) Limited, a company
incorporated in Caymans Islands with limited liability, the
issued Shares of which are listed on GEM

completion of the sale and purchase of the Sale Shares in
accordance with the provisions of the Agreement

the date of the Agreement

has the meaning ascribed to it under the GEM Listing Rules
HK$30,900,000 being the consideration for the Acquisition
director(s) of the Company

the Growth Enterprise Market of the Stock Exchange

Rules Governing the Listing of Securities on the Growth
Enterprise Market

the Company and its subsidiaries

Ms. Ding Pingying, being one of the existing director of the
Target Company and the sole shareholder of the Vendor

the Hong Kong Special Administrative Region of the PRC
Hong Kong dollar, the lawful currency of Hong Kong

a party independent of and not connected with the Company
and its connected persons

the People’s Republic of China, and for the purposes of this
announcement, excludes Hong Kong, Macau Special
Administrative Region of the PRC and Taiwan

the Guarantor and certain key management of the Target
Group as agreed by the Vendor to be retained as the
management of the Target Group upon the Completion



“Sale Shares”

“Share(s)”

“Shareholder(s)”

“Stock Exchange”

“Target Company”

“Target Group”

“Vendor”

6‘%”

Hong Kong, 11 April 2016

50,000 issued and fully-paid ordinary shares of USD1.00
each in the capital of the Target Company, representing the
entire issued share capital of the Target Company

ordinary share(s) of HK$0.001 each in the share capital of
the Company as at the date of this announcement

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

Logon Clean Energy Group Limited, a company
incorporated under the laws of British Virgin Islands with
limited liability, which is wholly-owned by the Vendor

the Target Company and its subsidiaries

Sky Hero Holdings Limited, a company incorporated under
the laws of British Virgin Islands with limited liability,
which wholly owns the Target Company

percentage

By Order of the Board
PPS International (Holdings) Limited
Chan Wai Kit
Chairman and Executive Director

As at the date of this announcement, the Board comprises four executive Directors, Mr. Chan

Wai Kit, Ms. Wang Jun, Ms. Wong Chi Yan and Mr. Zhang Xiaozheng, two non-executive

Directors, Ms. Li Qingchen and Mr. Xu Xiaoping, and three independent non-executive
Directors, Mr. Chow Chun Hin, Leslie, Mr. Chui Chi Yun, Robert and Mr. Huang Ke.



This announcement, for which the 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 the Company. The Directors, having made all
reasonable enquiries, confirm that to the best of their knowledge and belief the information
contained in this 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 announcement misleading.

This announcement will remain on the “Latest Company Announcements” page of the
internet website operated by the Stock Exchange for the purposes of the Growth Enterprise
Market at www.hkgem.com for at least seven days from the day of its posting and will be

published on the website of the Company at www.hkpps.com.hk.

~10 -




<<
  /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 (None)
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHT <>
  >>
  /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 /ConvertToRGB
      /DestinationProfileName (sRGB IEC61966-2.1)
      /DestinationProfileSelector /UseName
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles true
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /NA
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /UseDocumentProfile
      /UntaggedRGBHandling /UseDocumentProfile
      /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


