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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, 
makes no representation as to its accuracy or completeness and expressly disclaims any liability 
whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the 
contents of this announcement.
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ACQUISITION OF THE ENTIRE INTERESTS OF SHARP WONDER

The Board is pleased to announce that on 6 May 2008, the Purchaser entered into the Provisional 
Acquisition Agreement with the Vendors pursuant to which the Purchaser agreed to purchase the entire 
equity interests of Sharp Wonder. Sharp Wonder is an investment holding company and will indirectly 
hold 80% of the equity interests of each of Larry Jewelry (HK) and Larry Jewelry (Singapore) upon 
the completion of the Reorganisations. The Consideration will be calculated by the formula: (A + 
B) x 80%, where A being the Audited NAV and B being HK$150,000,000, and in any event the 
maximum Consideration will not exceed HK$360,000,000. To the best knowledge, information and 
belief of the Directors, and having made all reasonable enquiries, the Vendors and the Warrantor are 
Independent Third Parties not connected with the Company or any of its subsidiaries or any of their 
respective directors, chief executive or substantial shareholders or any of their respective associates 
as defined in the Listing Rules.
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The Formal Acquisition Agreement shall be entered into between the parties on the 14th Business 
Date after the Purchaser has completed its due diligence exercise or on any earlier or later date as 
agreed between the Purchaser and the Vendors. Further announcement setting out the details of the 
Formal Acquisition Agreement and changes of the material terms of the Provisional Agreement, if 
any, will be published in due course.

The Directors consider that the terms of the Provisional Acquisition Agreement are fair and reasonable 
and in the interest of the Company and the Shareholders as a whole.

As the relevant percentage ratios as set out in Chapter 14 of the Listing Rules are more than 5% but 
less than 25%, the Acquisition, if proceeded with, will constitute a discloseable transaction of the 
Company and is subject to the notification and publication requirements under the Listing Rules.

Upon Completion, the Put Option will be granted to the Corporate Vendor and the Warrantor whereas 
the Buy Option will be granted to the Company. The Put Option and the Buy Option are subject to 
Rule 14.74 and Rule 14.75 of the Listing Rules respectively.

As the relevant percentage ratios as set out in Chapter 14 of the Listing Rules for the Options are more 
than 5% but less than 25%, the Options, subject to the completion of the Acquisition, if proceeded 
with, will constitute a discloseable transaction of the Company and is subject to the notification and 
publication requirements under the Listing Rules.

A circular containing, among others, details of the Provisional Acquisition Agreement, the Formal 
Acquisition Agreement and the Options will be despatched to the Shareholders as soon as practicable 
and in accordance with the Listing Rules.

Completion of the Acquisition is subject to, among other things, due and full compliance with certain 
terms and conditions set out in the Provisional Acquisition Agreement and the Formal Acquisition 
Agreement to be entered into, and is therefore conditional.

WARNING

Shareholders and potential investors should note that the Acquisition, which is subject to a 
number of conditions precedent, may or may not be completed. Shareholders and potential 
investors are reminded to exercise caution when dealing in the securities of the Company.
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ACQUISITION OF THE ENTIRE EQUITY INTERESTS IN SHARP WONDER

On 6 May 2008, the Purchaser entered into the legally binding Provisional Acquisition Agreement with 
the Vendors. Details of the Provisional Acquisition Agreement are set out below:

Provisional Acquisition Agreement

Date:	 6 May 2008

Parties:	 Purchaser:	 Xinyu Hengdeli Finance Limited, a wholly-owned subsidiary of the 
Company

	 Vendors:	 Larry Jewelry (Overseas) Limited, Mr. Chan Hoo Chow, Mr. Chan 
Tzuenn Man, Mrs. Chan Liu Pui Fong and Mr. Chan Ho Kong. To 
the best of the Directors’ knowledge, information and belief after 
having made all reasonable enquiries, the Vendors and the ultimate 
beneficial owners of the Corporation Vendor are Independent Third 
Parties not connected with any of the Directors, chief executives or 
substantial shareholders of the Company or any of its subsidiaries or 
any of their respective associates as defined in the Listing Rules.

	 Warrantor:	 Larry Jewelry Singapore Private Limited. To the best of the Directors’ 
knowledge, information and belief after having made all reasonable 
enquiries, the Warrantor and its ultimate beneficial owners are 
Independent Third Parties not connected with any of the Directors, 
chief executives or substantial shareholders of the Company or any 
of its subsidiaries or any of their respective associates as defined in 
the Listing Rules.

	 Guarantor:	 Mr. Chan Tzuenn Man

Equity interests to be acquired:

Subject to the fulfillment of the conditions precedent as set out below, the Purchaser has agreed to 
purchase the entire equity interests of Sharp Wonder. Sharp Wonder is an investment holding company 
indirectly holding 80% of the equity interests of each of Larry Jewelry (HK) and Larry Jewelry 
(Singapore) after the Reorganisations.

Consideration:

The Consideration will be calculated by the formula: (A + B) x 80%, where A being the Audited 
NAV and B being HK$150,000,000, and in any event the maximum Consideration will not exceed 
HK$360,000,000. The Consideration was determined with reference to price-to-earnings ratio of 7 
times. The Consideration has been determined based on (1) arm’s length negotiations between the 
Purchaser and the Vendors and on normal commercial terms; and (2) by reference to price-to-earnings 
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ratio of companies listed in Hong Kong which engaged in similar business with Larry Jewelry (HK) 
and Larry Jewelry (Singapore). Given the nature of business of Larry Jewelry (HK) and Larry Jewelry 
(Singapore), the Directors consider that the use of price-to-earnings ratio as the basis of calculating the 
Consideration is a more appropriate benchmark than others.

Payment arrangement:

The Consideration will be settled by the Purchaser in the following manner:

(a)	 upon signing of the Provisional Acquisition Agreement, the Purchaser has paid the First Deposit 
to the solicitors of the Vendors who shall keep the First Deposit as stakeholder and release the 
First Deposit, together with the interests thereon, to the Vendors as part of the Consideration upon 
the signing of the Formal Acquisition Agreement;

(b)	 the Second Deposit shall be paid by the Purchaser to the Vendors upon the signing of the Formal 
Acquisition Agreement, which shall be entered into between the parties on the 14th Business 
Date after the Purchaser has completed its due diligence exercise or on any earlier or later date 
as agreed between the Purchaser and the Vendors; and

(c)	 the balance of the Consideration shall be paid by the Purchaser, within 14 Business Days from the 
date of issue of the Audited Completion Accounts by the auditors of the Company, to the Vendors, 
or to the solicitors of the Vendors should the Purchaser fail to receive any written instruction from 
the Vendors within 7 Business Days before the Completion Date stipulating the allocation of the 
balance of the Consideration amongst the Vendors, on the Completion Date.

The Company intends to use its internal resources and bank borrowings to satisfy the Consideration, 
which will be entirely satisfied by cash.

Conditions Precedent

Completion of the Acquisition is conditional upon the fulfillment of the following conditions on or 
before the Conditions Fulfillment Date:

(a)	 the Vendors having completed the Reorganisations;

(b)	 the Purchaser having completed the financial due diligence review on the Larry Jewelry Group 
and the results of such financial due diligence review being found satisfactory by the Purchaser 
in every aspect including the consolidated net profit of Larry Jewelry (HK) and Larry Jewelry 
(Singapore) for the period from 1 January 2007 to 31 December 2007 shall not be less than 
HK$35,000,000 as represented by the Vendors;

(c)	 the Purchaser having completed the legal due diligence review on the Larry Jewelry Group and 
there is no material legal problem; and
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(d)	 no material changes in the senior management structure of the Larry Jewelry Group and no 
action has been conducted adversely affecting the business, assets, properties, financial situation, 
operation and future prospect of the Larry Jewelry Group (in the opinion of the Company) before 
and upon Completion.

The Vendors shall use their best endeavour to procure the fulfillment of the conditions precedent and if 
the Vendors become aware of any matter or reason causing such conditions impossible to be fulfilled, 
they shall inform the Purchaser in writing immediately. If the conditions abovementioned cannot be 
fulfilled or waived by the Purchaser on or before the Conditions Fulfillment Date, the Provisional 
Acquisition Agreement shall be terminated and the Vendors shall forthwith return all payments made by 
the Purchaser under the Provisional Acquisition Agreement together with interests, after which neither 
party under the Provisional Acquisition Agreement shall have any claim against each other.

If the Purchaser refuses to complete the Acquisition in accordance with the Provisional Acquisition 
Agreement after the fulfillment of all the conditions precedent (other than due to the defaults of the 
Vendors), the Vendors shall be entitled to issue a written notice to the Purchaser or to the solicitors 
of the Purchaser to terminate the Provisional Acquisition Agreement forthwith and forfeit the First 
Deposit paid by the Purchaser under the Provisional Acquisition Agreement. After the forfeiture of the 
First Deposit, the obligations of the parties under the Provisional Acquisition Agreement shall cease 
automatically and the Vendors shall have no further claim against the Purchaser.

If the Vendors fail to complete the Acquisition in accordance with the Provisional Acquisition Agreement 
(other than due to the defaults of the Purchaser), the Vendors shall forthwith return the First Deposit 
paid by the Purchaser under the Provisional Acquisition Agreement together with interests and further 
pay to the Purchaser a sum equal to the First Deposit as liquidated damages, after which the obligations 
of the parties under the Provisional Acquisition Agreement shall cease automatically and the Purchaser 
shall have no further claim against the Vendors.

Completion

The Formal Acquisition Agreement, setting out further details of the Acquisition and/or further 
supplemental terms or conditions (if any) based on the Provisional Acquisition Agreement, shall be 
entered into between the parties on the 14th Business Date after the Purchaser has completed its due 
diligence exercise or on any earlier or later date as agreed between the Purchaser and the Vendors.

Completion shall take place on the Completion Date, being the 14th Business Date after the signing of 
the Formal Acquisition Agreement or any later date as agreed between the Purchaser and the Vendors, 
subject to the fulfillment of the conditions set out above.
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Post-Completion Undertakings

Subject to Completion, the Purchaser and the Vendors undertake with each other that:

(a)	 Larry Jewelry (HK) and/or Larry Jewelry (Singapore) shall not establish any new retail outlets 
in the PRC within one year (both dates inclusive) after the Completion Date unless with the 
unanimous consent of their respective shareholders;

(b)	 the number of directors of Larry Jewelry (HK), which shall be not less than three, shall be 
determined by the Purchaser. The Corporate Vendor shall have the right to nominate a person to 
be a director of Larry Jewelry (HK) subject to its holding 20% of the equity interests of Larry 
Jewelry (HK);

(c)	 the number of directors of Larry Jewelry (Singapore), which shall not be less than three, shall 
be determined by the Purchaser. The Warrantor shall have the right to nominate a person to be a 
director of Larry Jewelry (Singapore) subject to its holding 20% of the equity interests of Larry 
Jewelry (Singapore);

(d)	 the Vendors shall not use the names of “Larry Jewelry” and/or “俊文珠寶” and/or “俊文寶石” 
or any similar names in any part of the world after Completion and shall procure the change of 
names of their companies within 10 Business Days after the Completion Date;

(e)	 the Corporate Vendor and the Warrantor shall have the right to sell the entire, but not part, of the 
Minority Interests to the Purchaser at a price being one-fourth of the Consideration during the 
period commencing from the date after the 1st anniversary of the Completion Date and ending 
on the date on which the Profit Guarantee Period ends; and

(f)	 subject to Completion, the Purchaser shall have the right of first refusal to acquire the Minority 
Interests from the Corporate Vendor and the Warrantor after the end of the Profit Guarantee Period. 
The Corporate Vendor and the Warrantor would only dispose of the entire Minority Interests to a 
third party when such third party offers a price higher than that of the Purchaser for acquiring the 
Minority Interests and the Purchaser has confirmed that it will not acquire the Minority Interests 
at the same price offered by such third party.

Restrictions on Vendors

Each of the Vendors undertakes with the Purchaser that:

(a)	 for a period of ten years after the Completion Date, he/she/it will not within the PRC, Hong 
Kong and Singapore either on his/her/its own account or in conjunction with or on behalf of any 
person, firm or company carry on or be engaged, concerned or interested, directly or indirectly, 
whether as shareholder, director, employee, partner, agent or otherwise in carrying any business 
which will directly or indirectly competes with the business carried by Larry Jewelry (HK) and 
Larry Jewelry (Singapore) as at the Completion Date; and
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(b)	 for a period of ten years after the Completion Date, he/she/it will:

(i)	 at reasonable endeavour procure Ka Wah Diamond to confine its business in the wholesale of 
diamonds and not to carry any business which will directly or indirectly competes with the 
business carried by Larry Jewelry (HK) and Larry Jewelry (Singapore) as at the Completion 
Date;

(ii)	 maintain the status quo of the shareholding structure of Ka Wah Diamond;

(iii)	 maintain the power of control in the board of Ka Wah Diamond; and

(iv)	 veto any resolutions of Ka Wah Diamond for engaging in the business which will directly 
or indirectly competes with the business carried by Larry Jewelry (HK) and Larry Jewelry 
(Singapore) as at the Completion Date.

However if Larry Jewelry (HK) and/or Larry Jewelry (Singapore) carries the business of wholesale 
of diamonds, the Vendors shall not be considered as breaching the obligations.

Profit Guarantee by the Vendors

In consideration of the Purchaser entering into the Provisional Acquisition Agreement, the Vendors 
jointly and severally guarantees to the Purchaser that the Guaranteed Profit shall not be less than 
HK$80,000,000 for a period of 24 months commencing from the Completion Date.

In the event that the Guaranteed Profit is less than HK$80,000,000, the Vendors agree to repay to the 
Purchaser an amount being 80% of the shortfall within 7 Business Days after the date of the issue of 
the audited consolidated financial statements of Sharp Wonder by the auditors of the Company.

The profit guarantee by the Vendors in the Provisional Acquisition Agreement shall be released 
automatically if:

(a)	 the Guaranteed Profit achieves the guaranteed amount of HK$80,000,000; or

(b)	 there is any Force Majeure Events during the Profit Guarantee Period affecting the performance 
of Larry Jewelry (HK) and Larry Jewelry (Singapore).

Information on the Larry Jewelry Group

Sharp Wonder is an investment holding company incorporated in the British Virgin Islands and will 
through Better Act and Better Win indirectly hold 80% of the equity interests of each of Larry Jewelry 
(HK) and Larry Jewelry (Singapore) upon the completion of the Reorganisations.

Better Act and Better Win are both intermediate holding companies incorporated in the British Virgin 
Islands. Upon the completion of the Reorganisations, Better Act will directly hold 80% of the equity 



- � -

interests of Larry Jewelry (Singapore) (1% of which will be held on trust by Better Win) and Better 
Win will directly hold 80% of the equity interests of Larry Jewelly (HK) (1% of which will be held in 
trust by Better Act). The principal businesses of Better Act and Better Win are investment holding.

Larry Jewelry (HK) is a company incorporated in Hong Kong and principally engaged in the design, 
trading and retailing of jewelry in Hong Kong. Based on the audited financial statements provided by 
the Vendors, for the financial year ended 31 March 2006, the profit before tax of Larry Jewelry (HK) 
was approximately HK$19,300,000; the profit after tax was approximately HK$15,900,000. Based on 
the unaudited financial information provided by the Vendors, for the financial year ended 31 March 
2007, the profit before tax of Larry Jewelry (HK) was approximately HK$42,600,000; the profit after 
tax was approximately HK$35,100,000. The net assets value of Larry Jewelry (HK) as at 31 March 
2006 and 31 March 2007 was approximately HK$95,500,000 and HK$130,600,000 respectively.

Larry Jewelry (Singapore) is a company incorporated in Singapore on 28 August 2006 and principally 
engaged in the design, trading and retailing of jewelry in Singapore. Based on the unaudited financial 
information provided by the Vendors, for the financial period ended 31 December 2006, the revenue 
of Larry Jewelry (Singapore) was zero, the net loss before and after tax of Larry Jewelry (Singapore) 
was approximately S$2,755 (equivalent to approximately HK$15,700). Based on the unaudited financial 
information provided by the Vendors, for the financial period from 1 January 2007 to 31 December 2007, 
the profit before tax attributable to Larry Jewelry (Singapore) was approximately S$4,900,000 (equivalent 
to approximately HK$27,930,000); the profit after tax attributable to Larry Jewelry (Singapore) was 
approximately S$4,000,000 (equivalent to approximately HK$22,800,000). The net assets value 
of Larry Jewelry (Singapore) as at 31 December 2006 was approximately S$2,754 (equivalent to 
approximately HK$15,700). The net assets value of Larry Jewelry (Singapore) as at 31 December 2007 
was approximately S$5,000,000 (equivalent to approximately HK$28,500,000).

Reasons for the Acquisition

The Directors believe that the acquisition of the Larry Jewelry Group enables the Company to extend 
its retail network to the Hong Kong and Singapore markets and expand its jewelry business to high 
end products at a faster pace and a relatively lower cost when compared to developing the similar retail 
network by the Group itself. The Directors also believe that the Acquisition will further enhance the 
competitiveness of the Group.

The Directors consider that the terms of the Provisional Acquisition Agreement are fair and reasonable 
and in the interest of the Company and the Shareholders as a whole.

Information of the Company and the Purchaser

The Company is a major retailer and distributor of imported medium and high-grade watch and jewelry 
in the PRC. The Group operates retail outlets and boutiques of watches, jewelry and other related 
accessories in various major cities of the PRC and introduces to the market various high-end watch 
and jewelry brands.
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The Purchaser, Xinyu Hengdeli Finance Limited, is a wholly-owned subsidiary of the Company. The 
principal business of the Purchaser is investment holding.

Implications under the Listing Rules

As the relevant percentage ratios as set out in Chapter 14 of the Listing Rules are more than 5% but less 
than 25%, the Acquisition, if proceeded with, will constitute a discloseable transaction of the Company 
and is subject to the notification and publication requirements under the Listing Rules.

Upon Completion, the Put Option will be granted to the Corporate Vendor and the Warrantor whereas 
the Buy Option will be granted to the Company. The Put Option and the Buy Option are subject to 
Rule 14.74 and Rule 14.75 of the Listing Rules respectively.

As the relevant percentage ratios as set out in Chapter 14 of the Listing Rules for the Options are more 
than 5% but less than 25%, the Options, subject to the completion of the Acquisition, if proceeded 
with, will constitute a discloseable transaction of the Company and is subject to the notification and 
publication requirements under the Listing Rules.

As the exercise of the Put Option is at the discretion of the Corporate Vendor and the Warrantor, the 
Put Option will be classified as if the Put Option had been exercised on the grant of the Put Option 
as set out in Rule 14.74 of the Listing Rules. Further announcement will be made by the Company in 
accordance with Chapter 14 of the Listing Rules when such right is exercised by the Corporate Vendor 
and/or the Warrantor pursuant to Rule 14.74 of the Listing Rules.

Whereas the exercise of the Buy Option is at the discretion of the Purchaser, the Buy Option will be 
classified as two separate transactions, that is upon the time of grant and the time of exercise as set out 
in Rule 14.75 of the Listing Rules. If the exercise of the Buy Option constitutes a notifiable transaction 
under the Listing Rules, the Company will have to comply with the relevant provisions under Chapter 
14 of the Listing Rules.

After the completion of the Acquisition, the Corporate Vendor and the Warrantor will become substantial 
shareholders (as defined in the Listing Rules) of the Group who in term are connected persons (as 
defined in the Listing Rules) of the Company. If the Company elects to exercise the Buy Option, the 
Company will be further subject to and has to comply with the provisions under Chapter 14A of the 
Listing Rules.

A circular containing details of the Provisional Acquisition Agreement, the Formal Acquisition Agreement 
and the Options will be despatched to the Shareholders as soon as practicable and in accordance with 
the Listing Rules. Further announcement setting out the details of the Formal Acquisition Agreement 
and changes of the material terms of the Provisional Acquisition Agreement, if any, will be published 
in due course.
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Completion of the Acquisition is subject to, among other things, due and full compliance with certain 
terms and conditions set out in the Provisional Acquisition Agreement and the Formal Acquisition 
Agreement to be entered into, and is therefore conditional.

WARNING

Shareholders and potential investors should note that the Acquisition which is subject to a number 
of conditions precedent, may or may not be completed. Shareholders and potential investors are 
reminded to exercise caution when dealing in the securities of the Company.

DEFINITIONS

“Acquisition”	 the acquisition by the Purchaser of the entire equity interests of Sharp 
Wonder

“Audited NAV”	 the audited net asset value of the Larry Jewelry Group as at Completion 
Date as audited by the auditors of the Company

“Audited Completion 	 the completion accounts (including the balance sheet and profit and 
  Accounts”	 loss accounts of the Larry Jewelry Group) as at Completion Date as 

audited by the auditors of the Company

“Better Act”	 Better Act Group Limited, a company incorporated in the British 
Virgin Islands with limited liability and wholly-owned by Sharp 
Wonder

“Better Win”	 Better Win International Limited, a company incorporated in the 
British Virgin Islands with limited liability and wholly-owned by 
Sharp Wonder

“Board”	 the board of Directors, including independent non-executive Directors, 
of the Company

“Business Day/Date”	 any day/date (excluding a Saturday) on which banks generally are 
open for business in Hong Kong and/or Singapore

“Buy Option”	 means the option mentioned under paragraph (f) under the heading 
“Post-Completion Undertakings” of this announcement

“Company”	 Xinyu Hengdeli Holdings Limited, a company incorporated in the 
Cayman Islands and whose shares are listed on the Stock Exchange
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“Completion Date”	 the date being the 14th Business Date after the signing of the Formal 
Acquisition Agreement or any later days as agreed by the parties 
subject to the fulfillment of the conditions set out above under the 
heading “Conditions Precedent”

“Conditions Fulfillment Date”	 30 September 2008 or such later date as agreed by the parties

“Consideration”	 the consideration for the Acquisition which will be calculated by 
the formula: (A + B) x 80%, where A being the Audited NAV as at 
the Completion Date and B being HK$150,000,000 and in any event 
maximum Consideration will not exceed HK$360,000,000

“Corporate Vendor”	 Larry Jewelry (Overseas) Limited, a company incorporated in Hong 
Kong and will own 20% of the equity interests of Larry Jewelry (HK) 
after the Hong Kong Reorganisation

“Directors”	 the directors of the Company

“Force Majeure Events”	 Force majeure events including war and significant natural disasters

“Formal Acquisition Agreement”	 the conditional agreement for sale and purchase to be entered into 
between the parties in relation to the Acquisition

“First Deposit”	 an amount of HK$10,000,000, being part of the Consideration

“Guaranteed Profit”	 the aggregate amount of the consolidated net profit after tax (including 
minority interest but excluding extraordinary profit) of Larry Jewelry 
(HK) and Larry Jewelry (Singapore) for the Profit Guarantee Period 
as certified by the auditors of the Company

“Group”	 the Company and its subsidiaries

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

“Hong Kong Reorganisation”	 a group reorganisation undergone by Larry Jewelry (HK) at the cost of 
the Vendors such that after the reorganisation, the Corporate Vendor 
and Better Win will beneficially hold 20% and 80%, 1% of which 
shall be held in trust by Better Act, equity interests of Larry Jewelry 
(HK) respectively

“HK$”	 Hong Kong dollar(s), the lawful currency of Hong Kong
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“Independent Third Parties”	 parties which are independent of and not connected with any of the 
directors, chief executives, substantial shareholders or of the Company 
or any of its subsidiaries or any of their respective associates as 
defined in the Listing Rules

“Ka Wah Diamond”	 Ka Wah Diamond Limited, a company incorporated in Hong Kong and 
ultimately owned as to 50% by the Vendors and one of its directors 
being Mr. Chan Tzuenn Man

“Larry Jewelry Group”	 Sharp Wonder and its subsidiaries

“Larry Jewelry (HK)”	 Larry Jewelry Limited, a company incorporated in Hong Kong and 
engaged in the business of design, trading and retailing of jewelry in 
Hong Kong

“Larry Jewelry (Singapore)”	 Larry Jewelry (1967) Pte. Ltd, a company incorporated in Hong Kong 
and engaged in the business of design, trading and retailing of jewelry 
in Singapore

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

“Minority Interests”	 the 20% equity interests of Larry Jewelry (HK) and Larry Jewelry 
(Singapore) respectively held by the Corporate Vendor and the 
Warrantor after the Completion

“Options”	 collectively means the Buy Option and the Put Option

“parties”	 means the parties to the Provisional Acquisition Agreement

“PRC”	 the People’s Republic of China including Hong Kong, Macau Special 
Administrative Region and Taiwan

“Profit Guarantee Period”	 a period of 24 months commencing from the Completion Date (both 
dates inclusive) in respect of the profit guarantee by the Vendors in 
relation to Larry Jewelry (HK) and Larry Jewelry (Singapore) in the 
Provisional Acquisition Agreement

“Provisional Acquisition 	 the conditional provisional acquisition agreement dated 6 May 2008 in
  Agreement”	 relation to the Acquisition

“Purchaser”	 Xinyu Hengdeli Finance Limited, a wholly-owned subsidiary of the 
Company
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“Put Option”	 means the option mentioned under paragraph (e) under the heading 
“Post-Completion Undertakings” of this announcement

“RMB”	 Renminbi, the lawful currency of the PRC

“S$”	 Singapore dollar(s), the lawful currency of Singapore

“Reorganisations”	 collectively the Hong Kong Reorganisation ad the Singapore 
Reorganisation

“Second Deposit”	 an amount of HK$159,200,000, being part of the Consideration

“Share(s)”	 ordinary share(s) of HK$0.01 each in the share capital of the 
Company

“Shareholder(s)”	 holder(s) of Shares

“Sharp Wonder”	 Sharp Wonder Holdings Limited, a company incorporated in the 
British Virgin Islands with limited liability and ultimately owned by 
the Vendors or their nominees

“Singapore Reorganisation”	 a group reorganisation undergone by Larry Jewelry (Singapore) at the 
cost of the Vendors such that after the reorganisation, the Warrantor 
and Better Act will hold 20% and 80%, 1% of which shall be held 
in trust by Better Win, equity interests of Larry Jewelry (Singapore) 
respectively

“Stock Exchange”	 The Stock Exchange of Hong Kong Limited

“Substantial Shareholder”	 has the meaning ascribed to it in the Listing Rules

“Trading Day”	 has the meaning ascribed to it in the Listing Rules

“Vendors”	 the Corporate Vendor, Mr. Chan Hoo Chow, Mr. Chan Tzuenn Man, 
Mrs. Chan Liu Pui Fong and Mr. Chan Ho Kong who to the best of 
the Directors’ knowledge, information and belief after having made 
all reasonable enquiries, are Independent Third Parties not connected 
with any of the Directors, chief executives or substantial shareholders 
of the Company or any of its subsidiaries or any of their respective 
associates as defined in the Listing Rules
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“Warrantor”	 Larry Jewelry Singapore Private Limited, a company incorporated in 
Singapore and will own 20% of the equity interests of Larry Jewelry 
(Singapore) after the Singapore Reorganisation

“%”	 per cent.

For the sake of your easy reference, the exchange rate between Singapore and Hong Kong Dollar 
provided in this announcement is: S$1 = HK$5.70. The provision of such exchange rate does not mean 
that Hong Kong Dollar could be converted into Singapore based on such exchange rate.

By Order of the Board
Mr. Zhang Yuping

Chairman
8 May 2008, Hong Kong

As at the date of this announcement, the Executive Director and Chairman of the Company is Mr. Zhang 
Yuping, the Executive Directors are Mr. Song Jianwen and Mr. Huang Yonghua, the Non-executive 
Directors are Mr. Chen Sheng, Mr. Shen Zhiyuan, Mr. Shi Zhongyang and Mr. Chuang Jian George, 
the Independent Non-executive Directors are Mr. Cai Jianmin, Mr. Wong Kam Fai William and Mr. Liu 
Xueling.


