THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you
should consult your stockbroker or other registered dealer in securities, bank manager, solicitor,
professional accountant or other professional adviser.
If you have sold or transferred all your shares in Rojam Enter tainment Holdings Limited, you
should at once hand this circular to the purchaser or the transferee or to the bank, stockbroker or
other agent through whom the sale was effected for transmission to the purchaser or the transferee.
The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular,
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 par t of the
contents of this document.

Stock code: 8075
Website: www.rojam.com

DISCLOSEABLE TRANSACTION
CLOSURE OF ROJAM CLUB IN SUZHOU
TERMINATION OF LEASE

This circular will remain on the GEM website at www.hkgem.com on the “Latest Company
Announcements” page for at least 7 days from the date of its posting and on the website of Rojam
Enter tainment Holdings Limited at www.rojam.com.

7 August 2008

CHARACTERISTICS OF GEM

GEM has been positioned as a market designed to accommodate companies to
which a higher investment risk may be attached than other companies listed on the
Stock Exchange. Prospective investors should be aware of the potential risks of
investing in such companies and should make the decision to invest only after due
and careful consideration. The greater risk profile and other characteristics of GEM
mean that it is a market more suited to professional and other sophisticated investors.
Given the emerging nature of companies listed on GEM, there is a risk that
securities traded on GEM may be more susceptible to high market volatility than
securities traded on the Main Board and no assurance is given that there will be a
liquid market in the securities traded on GEM.
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DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions have the following
meanings:
“Announcement”

the announcement dated 18 July 2008 in relation to the
closure of the Disco and the Termination

“AnyMusic”

AnyMusic Limited, a wholly foreign-owned enterprise
established in Shenzhen, PRC acquired by the Group in
October 2007

“associates”

has the meaning given thereto under the GEM Listing Rules

“Board”

the board of Directors

“Company”

Rojam Enter tainment Holdings Limited

“Directors”

the directors of the Company

“Disco”

the Rojam Club in Suzhou operated by the Group until its
closure

“Disco Premises”

the premises at which the Group operated the Rojam Club
in Suzhou until its closure

“Fixed Assets”

fixed assets principally comprising leasehold improvements
and furniture and equipment at the Disco

“GEM”

The Growth Enterprise Market of The Stock Exchange of
Hong Kong Limited

“GEM Listing Rules”

The Rules Governing the Listing of Securities on GEM made
by the Stock Exchange from time to time

“Group”

the Company and its subsidiaries (having the meaning
ascribed to it in the Companies Ordinance (Chapter 32 of
the Laws of Hong Kong))

“HK$” or “Hong Kong dollars”

Hong Kong dollars, the lawful currency of Hong Kong

“Hong Kong”

The Hong Kong Special Administrative Region of the PRC

“Inventor y”

the inventor y of the Disco as at the date of termination of
the Lease (principally comprising liquor and drinks for sale
in the Disco) owned by SRE
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“Landlord”

Suzhou Shengfeng Proper ty Development Co., Ltd., a
company incorporated in the PRC, the landlord of the Disco
Premises and a third par ty independent of the Company
and its connected persons

“Latest Practicable Date”

5 August 2008, being the latest practicable date prior to the
printing of this circular for the purpose of ascertaining cer tain
information for inclusion in this circular

“Lease”

the lease of the Disco Premises under the Lease Agreement

“Lease Agreement”

the lease agreement dated 1 November 2006 entered into
between SRE and the Landlord in respect of the lease of
the Disco Premises

“PRC”

The People’s Republic of China, which, for the purposes of
this circular, does not include Hong Kong, Macau and Taiwan

“REL”

Rojam Enter tainment Limited, a company incorporated in
Hong Kong and a wholly-owned subsidiary of the Company

“RMB” or “Renminbi”

Renminbi, the lawful currency of the PRC

“SFO”

Securities and Futures Ordinance (Chapter 571 of the Laws
of Hong Kong)

“Shareholders”

holders of the Share(s)

“Share(s)”

ordinary share(s) of HK$0.10 each in the issued share capital
of the Company

“SRE”

Shanghai Rojam Enter tainment Company Limited, a limited
liability company incorporated in the PRC and indirectly
held as to 90% by the Company

“Stock Exchange”

The Stock Exchange of Hong Kong Limited

“Termination”

the termination of the Lease Agreement pursuant to the
Termination Agreement

“Termination Agreement”

the agreement dated 18 July 2008 entered into between
SRE and the Landlord in respect of the Termination

For the purpose of illustration only, amounts denominated in Renminbi have been translated into
Hong Kong dollars using the conversion rate of one Renminbi to 1.0499 Hong Kong dollars, unless
otherwise indicated.
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7 August 2008
To the Shareholders
Dear Sir or Madam,

DISCLOSEABLE TRANSACTION
CLOSURE OF ROJAM CLUB IN SUZHOU
TERMINATION OF LEASE
INTRODUCTION
Reference is made to the Company’s announcement dated 18 July 2008 in which the Company
announced the closure of its Rojam Club in Suzhou with effect from 19 July 2008 and the termination
of the lease for the premises at which the Group operated the Disco with effect from 28 July 2008.
The termination of the Lease pursuant to the Termination Agreement constitutes a discloseable
transaction for the Company under Chapter 19 of the GEM Listing Rules.
The purpose of this circular is to provide you with fur ther information in relation to the
closure of the Disco and the Termination. This circular also includes details required to be given to
the Shareholder s pursuant to Rule 19.64 of the GEM Listing Rules in respect of discloseable
transaction.
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CLOSURE OF ROJAM CLUB IN SUZHOU AND TERMINATION OF LEASE
The Disco Premises are leased by SRE, an indirect subsidiar y of the Company, from the
Landlord, an independent third par ty, pursuant to a lease agreement entered into on 1 November
2006. Pursuant to the Lease Agreement, SRE agreed to pay monthly rent of RMB116,933.60
(equivalent to approximately HK$122,768.59) and monthly management fees of RMB5,554.35
(equivalent to approximately HK$5,831.51) to the Landlord. The Lease Agreement is for a term
expiring on 31 October 2012.
On 18 July 2008, SRE entered into an agreement with the Landlord in respect of the
termination of the Lease Agreement with effect from 28 July 2008. Pursuant to the Termination
Agreement, SRE will forfeit its initial deposit of RMB233,867.20 (equivalent to approximately
HK$245,537.17) and is required to pay a penalty for early termination of the Lease of RMB858,760.38
(equivalent to approximately HK$901,612.52). The amounts payable by the Group pursuant to the
Termination Agreement will be paid in cash funded from the Group’s internal resources. In addition,
the Fixed Assets and the Inventor y of the Disco shall be transferred to the Landlord upon the
Termination at no consideration. Pursuant to the Termination Agreement, the Landlord agreed to
waive SRE’s obligation under the Lease Agreement to reinstate the Disco Premises to their original
condition.
In addition, subject to finalisation of its discussions with the employees of the Disco, SRE
currently expects to pay an aggregate of approximately RMB100,000 (equivalent to approximately
HK$104,990) to such employees in respect of the cessation of their employment with the Group.
The Fixed Assets
The Fixed Assets principally comprise leasehold improvements in respect of and furniture and
equipment located in the Disco. According to the Company’s audited financial statements as at 31
March 2008, the operating results of the Disco was poor and the management estimated that the
Fixed Assets would no longer generate economic benefits to the Group in the future. For that
reason, the amount of the Fixed Assets of HK$7,181,000 was fully impaired in the Group’s audited
financial statements for the year ended 31 March 2008, and therefore no value is attributed to the
Fixed Assets in the Company’s financial statements as at 31 March 2008.
The Inventory
The Inventor y principally comprises liquor and drinks for sale in the Disco. The net book
value of the Inventor y transferred to the Landlord upon the Termination was approximately
RMB8,405.04 (equivalent to approximately HK$8,824.45).
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Financial Information on the Rojam Club in Suzhou
The following table shows cer tain financial information of the Disco for the period from
1 April 2007, when it was first opened, to 31 March 2008:
Period from 1 April 2007
to 31 March 2008
Approximate
HK$(’000)
Percentage of
(audited)
Group’s results
Turnover
Net profit/(loss) before taxation
Net profit/(loss) after taxation
Net asset/(liabilities) value

496
(13,712)
(13,712)
(14,891)

7.42%
N/A
N/A
N/A

Financial and Operational Impact on the Group
The Group expects to recognize an unaudited loss of approximately HK$1,260,964.14 in the
accounts of the Group as a result of the Termination. Such loss comprises (a) the initial deposit of
approximately HK$245,537.17 forfeited to the Landlord upon Termination, (b) the penalty for early
termination of the Lease of approximately HK$901,612.52 paid to the Landlord upon Termination,
(c) the net book value of the Inventor y of approximately HK$8,824.45 transferred to the Landlord
upon Termination, and (d) the expected compensation to the employees of the Disco of approximately
HK$104,990.00. As referred to above, the amount of the Fixed Assets of HK$7,181,000 transferred
to the Landlord upon Termination was fully impaired in the Group’s audited financial statements for
the year ended 31 March 2008, and therefore no fur ther impairment is necessar y in respect of the
Fixed Assets. There is neither any goodwill nor intangible assets attributable to the Disco in the
Company’s financial statements and therefore no goodwill or intangible asset will be impaired or
written off in respect of the closure of the Disco.
As a result of the Termination, the assets of the Group will be reduced by approximately
HK$1,260,964.14 (subject to audit), and there will be no impact on the net book value of the
liabilities of the Group. As the Group has been loss making prior to the Termination, the Termination
will not have any material impact on the earning of the Group.
INFORMATION ON THE COMPANY AND SRE
The Company was incorporated in the Cayman Islands on 29 February 2000 as an exempted
company with limited liability under the Companies Law (Revised) of the Cayman Islands. The
Shares were listed on GEM on 31 May 2001. The Company is an investment holding company.
Following the closure of the Disco, the Group will be principally engaged in the development and
licensing of software and technology for use in connection with the provision of value-added
telecommunication ser vices in the PRC, as well as licensing to use and distributing content in digital
form through mobile phone, the internet and other digital media in the PRC and Taiwan.
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SRE, an indirect subsidiar y of the Company, is a limited liability company incorporated in the
PRC on 13 November 1993. SRE operated the Disco before its closure.
INFORMATION ON THE LANDLORD
The Landlord is a company incorporated in the PRC and the landlord of the Disco Premises.
To the best of the Directors’ knowledge, information and belief having made all reasonable enquir y,
the Landlord and the ultimate beneficial owner of the Landlord are third parties independent of the
Company and connected persons of the Company. The Directors understand that the Landlord’s
principal business activities include real estate development. As far as the Directors are aware, the
Landlord has no relationship with Shanghai Lixin Proper ty Co., Ltd., the then landlord of the
premises in which the Group previously operated the Rojam Disco in Shanghai.
REASONS FOR AND BENEFITS OF THE TERMINATION AGREEMENT
The Disco has faced intense competition since it was soft-opened in April 2007. Since its
soft-opening, the Disco has not contributed any significant revenue to the Group. After the Disco’s
first-month of operation, the management reviewed the market position of the Disco and took
steps, including modifying the fittings and employing additional promotion and marketing initiatives,
to increase the revenue of the Disco. The Disco re-opened in early August 2007. However, the
revenue generated by the Disco did not significantly increase. The turnover generated from the
Disco was approximately HK$496,000 for the year ended 31 March 2008, representing only 7.42%
of the turnover of the Group for the year ended 31 March 2008. The net loss attributable to the
Disco was approximately HK$13.7 million for the year ended 31 March 2008, which included the
full impairment loss on the Fixed Assets of approximately HK$7,181,000 for the year ended 31
March 2008.
The Directors anticipate that market competition in Suzhou would continue to have a
negative impact on the operations of the Disco in the future. The Directors consider that it is in the
best interests of the Company and its shareholders to cease the operations of the Disco and enter
into the Termination Agreement to terminate the Lease Agreement with effect from 28 July 2008.
Following cessation of operation of the Disco, the Group will principally focus on the business
of digital distribution of music through AnyMusic, which the Group acquired in October 2007, and
its newly set-up Taiwan branch of REL, a wholly owned subsidiar y of the Company. The Group
believes that both AnyMusic and Taiwan branch businesses will provide a steady source of income to
the Group. The Group completed the acquisition of AnyMusic on 31 October 2007 and the
business had not yet made much contribution to the results of the Group for the year ended 31
March 2008. However, the Directors anticipate that as the Group refocuses its operations on the
music industry in the PRC as well as that of Taiwan, this business will make a significant contribution
to the Group’s revenue in the future and will be the principal revenue driver of the Group. In
par ticular, the Directors anticipate that the closure of the loss-making Disco will free up management
time to focus on the expansion of this business.

–6–

LETTER FROM THE BOARD OF DIRECTORS

The Board considers the terms of the Termination Agreement were agreed with the Landlord
based on arm’s length negotiations taking into account the terms of the Lease Agreement. The
Directors (including the independent non-executive Directors) consider that the closure of the
Disco, the termination of the Lease Agreement, and the terms of the Termination Agreement, are
fair and reasonable and in the best interests of the Company and its shareholders as a whole.
Going forward, the Group will actively pursue business oppor tunities that will allow it to
expand its enter tainment and digital distribution of music related businesses in Asia.
GENERAL
The termination of the Lease pursuant to the Termination Agreement constitutes a discloseable
transaction for the Company under Chapter 19 of the GEM Listing Rules.
There is no prior transaction of similar nature with the Landlord which requires aggregation
for the purpose of Rule 19.22 of the GEM Listing Rules.
Your attention is drawn to the additional information contained in the appendix to this
circular.
Yours faithfully,
By order of the Board
ROJAM ENTERTAINMENT HOLDINGS LIMITED
Hidenori Nakai
Chairman
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APPENDIX

1.

GENERAL INFORMATION

RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full responsibility,
includes par ticulars 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:

2.

(a)

the information contained in this circular is accurate and complete in all material
respects and not misleading;

(b)

there are no other matters the omission of which would make any statement in this
circular misleading; and

(c)

all opinions expressed in this circular have been arrived at after due and careful
consideration and are founded on bases and assumptions that are fair and reasonable.

DIRECTORS’ AND CHIEF EXECUTIVES’ INTERESTS IN SECURITIES

As at the Latest Practicable Date, the interests or shor t positions of the Directors and chief
executives of the Company in the Shares, underlying Shares and debentures of the Company or any
of its associated corporations (within the meaning of Par t XV of the SFO) which were notified to
the Company and the Stock Exchange pursuant to Divisions 7 and 8 of Par t XV of the SFO
(including interests and shor t positions which they were taken or deemed to have under such
provisions of the SFO), or which were required, pursuant to Section 352 of the SFO, to be entered
in the register referred to therein, or which were required, pursuant to Rules 5.46 to 5.67 of the
GEM Listing Rules, to be notified to the Company and the Stock Exchange, were as follows:
Long position in the Shares

Name of Director

Capacity in which
the shares are held

Mr. Takeyasu Hashizume

Beneficial owner

Number of shares
(Long position)

Approximate
shareholding in
the Company

6,658,000

0.35%

Save as disclosed above, as at the Latest Practicable Date, none of the Directors and chief
executives of the Company had or was deemed to have any interests or shor t positions in the
Shares, underlying Shares and debentures of the Company or any of its associated corporations
(within the meaning of Par t XV of the SFO) which were notified to the Company and the Stock
Exchange pursuant to Divisions 7 and 8 of Par t XV of the SFO (including interests and shor t
positions which they were taken or deemed to have under such provisions of the SFO), or which
were required, pursuant to Section 352 of the SFO, to be entered in the register referred to
therein, or which were required, pursuant to Rules 5.46 to 5.67 of the GEM Listing Rules, to be
notified to the Company and the Stock Exchange.
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Save as disclosed herein, none of the Directors has any interest, direct or indirect, in any
asset which have since 31 March 2008, being the date to which the latest published audited
accounts of the Company were made up, up to the Latest Practicable Date, been acquired or
disposed of by, or leased to, any member of the Group, or are proposed to be acquired or
disposed of by, or leased to, any member of the Group.
As at the Latest Practicable Date, save as disclosed herein, none of the Directors is materially
interested in any contract or arrangement subsisting at the date of this circular which is significant in
relation to the business of the Group.
3.

SUBSTANTIAL SHAREHOLDERS’ AND OTHER PERSONS’ INTERESTS IN
SECURITIES

So far as is known to any Director or chief executive of the Company, as at the Latest
Practicable Date, Shareholders (other than Directors or chief executive of the Company) who had
interests or shor t positions in the Shares or underlying Shares which would fall to be disclosed to
the Company under the provisions of Divisions 2 and 3 of Par t XV of the SFO, or who was
interested in 10% or more of the nominal value of any class of share capital carrying rights to vote
in all circumstances at general meetings of any other member of the Group, or any options in
respect of such capital, or which were recorded in the register required to be kept by the Company
under Section 336 of the SFO were as follows:

Name of Shareholder

Capacity in which
the Shares are held

Number of Shares
(Long position)

Approximate
Shareholding in
the Company

Yoshimoto Fandango Co., Ltd.
(formerly known as Fandango, Inc.)

Beneficial owner

866,522,167

44.99%

Yoshimoto Kogyo Co., Ltd.

Interest of a controlled
corporation

866,522,167
(Note)

44.99%

Faith, Inc.

Beneficial owner

558,574,000

29.00%

Note:

Yoshimoto Fandango Co., Ltd. is a wholly owned subsidiar y of Yoshimoto Kogyo Co., Ltd. Accordingly,
Yoshimoto Kogyo Co., Ltd. was interested in 866,522,167 Shares by attribution.

Save as disclosed above, as at the Latest Practicable Date, the Company has not been
notified by any persons (other than Directors or chief executives of the Company) who had
interests or shor t positions in the Shares or underlying Shares which would fall to be disclosed to
the Company under the provisions of Divisions 2 and 3 of Par t XV of the SFO, or who was
interested in 10% or more of the nominal value of any class of share capital carrying rights to vote
in all circumstances at general meetings of any other member of the Group, or any options in
respect of such capital, or which were recorded in the register required to be kept by the Company
under Section 336 of the SFO.
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DIRECTORS’ INTEREST IN COMPETING BUSINESS

As at the Latest Practicable Date, none of the Directors or the management shareholders (as
defined in the GEM Listing Rules) of the Company had an interest in a business, which competed or
might compete with the business of the Group or had any other conflict of interests with the
Group.
5.

LITIGATION

As at the Latest Practicable Date, neither the Company nor any of its subsidiaries is engaged
in any litigation or arbitration of material impor tance and there is no litigation or claim of material
impor tance known to the Directors to be pending or threatened by or against the Company or any
of its subsidiaries.
6.

DIRECTORS’ SERVICE CONTRACTS

Each of the executive and independent non-executive Directors has entered into a ser vice
agreement with the Company.
Each of the service agreements with Mr. Takeyasu Hashizume, Mr. Seiichi Nakaoda, Mr. Kwong
Pui Kei and Mr. Chan Hing Keung, Wilson is of an initial term of two year s. In the case of
Mr. Takeyasu Hashizume, his ser vice agreement commenced on 27 Februar y 2003; in the case of
Mr. Seiichi Nakaoda, his service agreement commenced on 6 February 2001; in the case of Mr. Kwong
Pui Kei, his ser vice agreement commenced on 14 September 2004, in the case of Mr. Chan Hing
Keung, Wilson, his ser vice agreement commenced on 1 May 2008. Each of the ser vice agreements
with Mr. Hidenori Nakai, Mr. Wang Kefei, Mr. Etsuro Tojo, Ms. Etsuko Hoshiyama and Mr. Hiroshige
Tonomura is of an initial term of three years. In the case of Mr. Hidenori Nakai, his ser vice
agreement commenced on 10 April 2008; in the case of Mr. Wang Kefei, his ser vice agreement
commenced on 13 December 2007; in the cases of Mr. Etsuro Tojo and Ms. Etsuko Hoshiyama,
their ser vice agreements commenced on 25 July 2007; in the case of Mr. Hiroshige Tonomura, his
ser vice agreement commenced on 20 September 2007. It is provided in each of these ser vice
agreements that their terms of ser vice shall continue until terminated by either par ty giving to the
other not less than three months prior written notice, such notice to expire upon or after the initial
term of two or three years. Up to the Latest Practicable Date, the terms of ser vice agreements for
those Directors whose initial terms have lapsed, remain in force.
Each of Mr. Hidenori Nakai, Mr. Takeyasu Hashizume and Mr. Hiroshige Tonomura does not
receive any remuneration in their capacity as Director. Mr. Wang Kefei receives an emolument of
approximately HK$1,458,000 per annum. Mr. Etsuro Tojo receives an emolument of approximately
HK$1,191,000 per annum. Ms. Etsuko Hoshiyama receives an emolument of approximately
HK$960,000 per annum. Pursuant to the ser vice agreement of each of the executive Directors,
each of them is entitled to a discretionar y management bonus, the amount of which shall be
determined by reference to the operating results of the Group and his/her performance. All of the
Directors are entitled to all reasonable out-of-pocket expenses.
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Each of Mr. Seiichi Nakaoda, Mr. Kwong Pui Kei and Mr. Chan Hing Keung, Wilson receives a
director’s fee of HK$5,000 per month from the Company. Their fees are determined by the Board
with reference to the Company’s performance and profitability, as well as the remuneration benchmark
in the industr y and the prevailing market conditions, and were approved by the Shareholders.
Save as disclosed above, none of the Directors has entered into any ser vice agreements with
any member of the Group (excluding contracts expiring or determinable by the Company or any of
its subsidiaries within one year without payment of compensation other than statutory compensation).
7.

GENERAL
(a)

The registered office of the Company is at Cricket Square, Hutchins Drive, P.O. Box
2681, Grand Cayman KY1-1111, Cayman Islands. The head office and principal place of
business of the Company is at Unit 501, 5/F, Lucky Building, 39 Wellington Street,
Hong Kong.

(b)

The branch share registrar of the Company in Hong Kong is Computershare Hong
Kong Investor Ser vices Limited, at Rooms 1806 – 1807, 18th Floor, Hopewell Centre,
183 Queen’s Road East, Wanchai, Hong Kong.

(c)

The compliance officer of the Company is Mr. Wang Kefei. Mr. Wang is the Chief
Executive Officer of the Group.

(d)

The qualified accountant and the company secretar y of the Company is Ms. Etsuko
Hoshiyama. Ms. Hoshiyama is a cer tified public accountant registered with the Hong
Kong Institute of Cer tified Public Accountants and an associate member of the American
Institute of Cer tified Public Accountants.

(e)

The Company has established an audit committee on 21 May 2001 with written terms
of reference in compliance with Rules 5.28 and 5.33 of the GEM Listing Rules. The
primar y duties of the audit committee are to review and super vise the financial
repor ting process and internal control system of the Group. The audit committee
currently comprises three independent non-executive Directors, namely Mr. Seiichi
Nakaoda, Mr. Kwong Pui Kei and Mr. Chan Hing Keung, Wilson, fur ther details of
whom are set out below:
Mr. Seiichi Nakaoda, aged 43, was appointed as an independent non-executive
Director in Februar y 2001. He is a member of the Institute of Cer tified Public
Accountants in Japan and has over 15 years of experience in finance and accounting
practice. Mr. Nakaoda is the managing director of an accounting consultancy firm in
Hong Kong.
Mr. Kwong Pui Kei, aged 46, was appointed as an independent non-executive
Director in September 2004. Mr. Kwong is a fellow member of both the Association of
Char tered Cer tified Accountants and the Hong Kong Institute of Cer tified Public
Accountants and has over 18 years of experience in finance and accounting practice.
Mr. Kwong is practicing in his own accountancy firm.

– 11 –

APPENDIX

GENERAL INFORMATION

Mr. Chan Hing Keung, Wilson, aged 51, was appointed as an independent nonexecutive Director in May 2008. Mr. Chan graduated from the University of Western
Sydney in 1996 with a master degree in Applied Finance. Mr. Chan has extensive
experience in accounting, financial controlling and logistics management. Mr. Chan held
senior positions in a multi-national fast moving consumer goods distributing company
which was listed in Hong Kong. Mr. Chan is currently the managing director of a
private finance and marketing advisor y company.
(f)

The authorised share capital of the Company is HK$500,000,000 divided into
5,000,000,000 Shares of HK$0.10 each. As at the Latest Practicable Date, the issued
share capital of the Company was HK$192,611,440.30 divided into 1,926,114,403
Shares of HK$0.10 each.

(g)

Dealings in the shares of the Company may be settled through the Central Clearing
and Settlement System established and operated by Hong Kong Securities Clearing
Company Limited, and investors should seek the advice of their stockbroker or other
professional adviser for details of those settlement arrangements and how such
arrangements will affect their rights and interests.

(h)

The English text of this circular shall prevail over the Chinese text.
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