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

This announcement is for information purposes only and does not constitute an invitation 
or a solicitation of an offer to acquire, purchase or subscribe for securities or an invitation 
to enter into an agreement to do any such things, nor is it calculated to invite any offer to 
acquire, purchase or subscribe for any securities.

This announcement does not constitute and is not an offer to sell or a solicitation of any offer 
to buy securities in Hong Kong, the United States or elsewhere. The securities referred to in 
this announcement have not been and will not be registered under the U.S. Securities Act of 
1933, as amended from time to time (the “U.S. Securities Act”) or any state securities laws 
of the United States and may not be offered or sold in the United States absent registration 
under the U.S. Securities Act or except pursuant to an applicable exemption from, or in a 
transaction not subject to, the registration requirements of the U.S. Securities Act. There will 
be no public offering of securities of the Company in the United States. The offering is being 
offered and sold outside the United States in offshore transactions in reliance on Regulation S 
under the U.S. Securities Act.
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PROPOSED SENIOR NOTES OFFERING

Health and Happiness (H&H) International Holdings Limited (the “Company”) proposes 
to conduct an offering of senior notes denominated in U.S. dollars to professional investors 
only (the “Notes”). The Notes will be guaranteed by certain subsidiaries of the Company 
(the “Subsidiary Guarantors”). The Company intends to use the net proceeds of the Notes 
to refinance (i) reference is made to the announcement of the Company dated 27 September 
2021, the outstanding term loan made available pursuant to the US$350,000,000 term loan 
facility agreement dated 27 September 2021 made between the Company as original borrower, 
The Hongkong and Shanghai Banking Corporation Limited as agent and security agent, 
Goldman Sachs (Asia) L.L.C. as mandated lead arranger and affiliates of Goldman Sachs (Asia) 
L.L.C. as the original lenders and (ii) the US$50,000,000 senior revolving credit facility 
drawn pursuant to the syndication, amendment and restatement agreement dated 13 December 
2019 with the Company as original borrower, Goldman Sachs (Asia) L.L.C., The Hongkong 
and Shanghai Banking Corporation Limited and J.P. Morgan Securities (Asia Pacific) Limited 
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as mandated lead arrangers and The Hongkong and Shanghai Banking Corporation Limited 
as agent and as security agent. The Notes will only be offered and sold outside the United 
States in offshore transactions in reliance on Regulation S under the U.S. Securities Act (the 
“Proposed Notes Offering”).

Goldman Sachs (Asia) L.L.C. has been appointed as the sole global coordinator, sole 
lead manager and sole bookrunner (the “Sole Global Coordinator”), and Coöperatieve 
Rabobank U.A., Hong Kong Branch, a branch of Coöperatieve Rabobank U.A. whose 
place of incorporation is the Netherlands and China Construction Bank (Asia) Corporation 
Limited have been appointed as the co-managers (the “Co-Managers”, together with the Sole 
Global Coordinator, the “Initial Purchasers”) in respect of the Proposed Notes Offering. 
Pricing of the Notes, including the offer price and the interest rate, will be determined 
through a book building exercise to be coordinated by the Initial Purchasers. As at the date 
of this announcement, the offer price, the interest rate and other terms and conditions of the 
Notes have yet to be determined, while the aggregate principal amount is expected to be 
US$400,000,000. Upon finalization of the terms of the Notes, the Company, the Subsidiary 
Guarantors and the Initial Purchasers are expected to enter into a purchase agreement (the 
“Purchase Agreement”) and other ancillary documents in relation to the Notes.

Application will be made to The Stock Exchange of Hong Kong Limited (“HKSE”) for the 
listing of, and permission to deal in, the Notes by way of debt issue to Professional Investors 
only. Listing of the Notes on the HKSE is not to be taken as an indication of the commercial 
merits or credit quality of the Notes or the Company or the Subsidiary Guarantors or quality of 
disclosure in this announcement. Hong Kong Exchanges and Clearing Limited and the HKSE 
take no responsibility for any of the statements made, opinions expressed or reports contained 
herein, make no representation as to its accuracy or completeness and expressly disclaim any 
liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any 
part of the contents of this announcement.

As no binding agreement in relation to the Proposed Notes Offering has been entered into as 
at the date of this announcement, the Proposed Notes Offering may or may not materialise.

The completion of the Proposed Notes Offering is subject to various factors, including but not 
limited to, market conditions, corporate needs of the Company and investor interest. Investors 
and shareholders of the Company are urged to exercise caution when dealing in the shares and 
other securities of the Company.
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