






The Guangzhou Sinoble Lease Agreement and the Guangzhou Yizuan Lease Agreement will

be entered into as part of the Group Reorganisation, the completion of which is among one

of the pre-conditions for Share Sale Completion. Each of the Guangzhou Sinoble Lease

Agreement and the Guangzhou Yizuan Lease Agreement will constitute a special deal under

the Takeovers Code and require the consent of the Executive. Such consent, if granted, will

be subject to the joint independent financial advisers’ opinion that the respective terms of

each of the Guangzhou Sinoble Lease Agreement and the Guangzhou Yizuan Lease

Agreement are fair and reasonable and the approval by the Independent Shareholders by

way of poll at the EGM.

The transactions contemplated under the Dormitory Lease Agreement will, upon the

completion of the Distribution In Specie, constitute continuing conn











(iv) the legality, validity and completeness of the Group Reorganisation; and (v) any

other matters as required by Resources Rich, in each case relating to the PRC laws

only;

(f) all necessary approvals and consents (including the Bermuda Monetary Authority’s

approval relating to the Distribution In Specie) in respect of the Share Sale

Agreement and the transactions contemplated thereunder required by any member of

the Group and the Vendors being obtained;

(g) no indication from the SFC having received by Resources Rich that the offer price

under the Listco Share Offer would exceed HK$1.23;

(h) the warranties given by the Vendors and Mr. Chan remaining true and accurate in all

material respects and not misleading in any material respect as at the date of Share

Sale Completion by reference to the facts and circumstances subsisting as at the date

of Share Sale Completion; and

(i) the Share Charge having been duly executed by First Prospect.







None of the above conditions can be waived.

The Vendors, Resources Rich and their respective associates and parties acting in concert
will abstain from voting on the relevant resolution regarding the Distribution In Specie
and the Share Premium and Reserve Application, which will be taken by poll at the EGM.

Completion of the Distribution In Specie will not take place unless all the above
conditions precedent of the Distribution In Specie have beenfulfilled. Subject to Share
Sale Completion and completion of the Distribution In Specie, First Prospect will make
the Privateco Offer.

Group structure before and af



The chart below shows in summary the respective group structure of the Privateco Group
and the Remaining Group immediately after completion of the Group Reorganisation,
Share Sale Completion (which is conditionalon completion of the Group Reorganisation)
and completion of the Distribution In Speci































‘‘Dormitory Lease

Agreement’’

the lease agreement to be entered into between Guangzhou Sinoble (as

landlord) and Guangzhou Yizuan (as tenant) in respect of the leasing

of a staff dormitory, which is owned by Guangzhou Sinoble and

currently leased to the staff of the Privateco Group, pursuant to the

Group Reorganisation

‘‘EGM’’ the extraordinary general meeting of the Company to be held to

consider and, if thought fit, approve the resolution(s) in respect of the

Share Premium and Reserve Application, the Distribution In Specie,

the Special Deals and the respective transactions contemplated

thereunder

‘‘Executive’’ the Executive Director of the Corporate Finance Division of the SFC

and any delegate of the Executive Director

‘‘First Prospect’’ First Prospect Holdings Limited, a company incorporated in the BVI

with limited liability which is wholly owned by Mr. Chan as at the

date of this joint announcement

‘‘Group’’ the Company and its subsidiaries as at the date of this joint

announcement

‘‘Group

Reorganisation’’

the proposed reorganisation of the Group, details of which are set out

in the section headed ‘‘Group Reorganisation’’ in this joint

announcement

‘‘Guangzhou Sinoble’’ 廣州億恒� � 有限公司



‘‘Independent Board

Committee’’

an independent committee of the Board comprising all independent

non-executive Directors, namely Mr. Chan Cheong Tat, Mr. Tang

Chiu Ming Frank and Mr. Yu Ming Yang, established for the purpose

of advising the Independent Shareholders in respect of the

Distribution In Specie, the Special Deals, the Listco Offers and the

respective transactions contemplated thereunder

‘‘Independent

Shareholder(s)’’

Shareholder(s) other than First Prospect, Barton, Ms. Chiu, Mr. Yau,

Resources Rich and their respective associates and parties acting in

concert

‘‘Investec’’ Investec Capital Asia Limited, a corporation licensed to conduct Type



‘‘Mr. Yau’’ Mr. Yau Siu Ying John, who owns the entire issued share capital of

Barton, being one of the Vendors of the Sale Shares and also the

guarantor of Barton under the Share Sale Agreement

‘‘Ms. Chiu’’ Ms. Chiu Nga Fong Marisa, being the spouse of Mr. Chan and one of

the Vendors of the Sale Shares under the Share Sale Agreement

‘‘Optima Capital’’ Optima Capital Limited, a corporation licensed to conduct Type 1

(dealing in securities), Type 4 (advising on securities) and Type 6

(advising on corporate finance) regulated activities under the SFO

and the financial adviser to Resources Rich

‘‘Option Share(s)’’ 2,110,000 new Shares to be issued upon exercise of the outstanding

Share Options with an exercise price of HK$1.27 per Share

‘‘PRC’’ the People’s Republic of China, which for the purpose of this joint

announcement excludes Hong Kong, Macau Special Administrative

Region of the People’s Republic of China and Taiwan

‘‘PRC Entities’’ � � 億� � � 有限公司 (translated as Shanghai Yixuan Jewelry

Limited), 廣州� � � � 有限公司 (translated as Guangzhou Huifu

Jewelry Limited), � 東� 億� � 有限公司 (translated as Shangdong

Jiayi Jewelry Limited), � � � 隍� � 有限公司 (translated as Shanghai

Chenghuang Jewelry Limited) and 杭州� 隍� � 有限公司 (translated

as Hangzhou Chenghuang Jewelry Limited), 100%, 51%, 30%, 20%

and 33% equity interests of which are attributed to the Group

respectively as at the date of this joint announcement

‘‘Privateco’’ a company to be incorporated in Bermuda with limited liability

pursuant to the Group Reorganisation for the purpose of holding the

Distributed Businesses and a wholly-owned subsidiary of the

Company immediately prior to completion of the Distribution In

Specie

‘‘Privateco Group’’ Privateco and its subsidiaries

‘‘Privateco Offer’’ the unconditional voluntary cash offer to be made by Investec on

behalf of First Prospect to acquire all the Privateco Shares (other than

those owned or agreed to be acquired by First Prospect and parties

acting in concert with it)

‘‘Privateco Offer

Document’’

the offer and response document (in either composite or separate

form) and the form of acceptance and transfer to be despatched to the

Privateco Shareholders pursuant to the Privateco Offer

‘‘Privateco Share(s)’’ ordinary share(s) of HK$0.01 each in the capital of the Privateco

‘‘Privateco

Shareholder(s)’’

holder(s) of the Privateco Shares

‘‘Record Date’’ a date to be fixed for determining entitlements of the Shareholders to

the Distribution In Specie, which shall be a date falling before the

date of Share Sale Completion
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‘‘Remaining

Businesses’’

the Group’s business of jewelry manufacturing and wholesale

operation in the PRC after the Group Reorganisation and the

Distribution In Specie

‘‘Remaining Group’’ the Company, Remaining Holdco and the Remaining Group Entities

upon completion of the Group Reorganisation and the Distribution

In Specie

‘‘Remaining Group

Entities’’

Sinoble Jewelry Limited, Trendy Jewelry Limited (in the process of

deregistration under section 291AA of the Companies Ordinance

(Cap. 32, Laws of Hong Kong)) and Guangzhou Sinoble

‘‘Remaining Holdco’’ First Corporate International Limited, a company incorporated in the

BVI with limited liability

‘‘Report’’ the report to be provided by an independent accountant to be engaged

jointly by First Prospect and Resources Rich to review the

Completion Accounts

‘‘Resources Rich’’ Resources Rich Capital Limited, a company incorporated in the BVI

with limited liability

‘‘Sale Shares’’ the aggregate interest of 197,142,000 Shares held by the Vendors as at

the date of the Share Sale Agreement

‘‘SFC’’ Securities and Futures Commission of Hong Kong

‘‘SFO’’ the Securities and Futures Ordinance, Chapter 571 of the Laws of

Hong Kong

‘‘Share(s)’’ ordinary share(s) of HK$0.01 in the share capital of the Company





As at the date of this joint announcement, the board of directors of Resources Rich comprises two

directors, namely Mr. Hu Yangjun and Mr. Hu Yishi.

The directors of Resources Rich jointly and severally accept full responsibility for the accuracy of

the information contained in this joint announcement (other than that relating to the Vendors and

the Group) and confirm, having made all reasonable inquiries, that to the best of their knowledge,


