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HONG KONG ， 港 SHANGHAI 上 滷 MACAU 忽鬥

14 September2009

To thelndel紹ndentsh〞eholde。

Dear SirslMadams

              MANDATORY UNCONDITIONAL CASH OFFERB ¥

                    TAIF00K SECURITIES COMPANY LIMITED

                    ON BEHALF OF RIGHT PERFECT LIMl ’ I ’ED

                        FOR ALL THE ISSUED SHARES IN

                SEWCO INTERNATIONAL HOLDINGS LIMITED

                (OTHER THAN THOSE ALRFADY OWNED
                      OR AGREED TO BE ACQUIRED BY
                              RIGHT PERFECT LIMITED

              AND PARTIES ACTING IN CONCERT WITHI 乃

】NTRODUCTION

    As stated in the Joint Announcement dsted 24 August 2009, pursu開t to the Agreement
dated 13 August2009enteredintoamongthe0fferor , theVendorandtheW 劉rranlor, theVelldor
agreed to sell and the offeror agreed to acquire the Sale Shares, representing appro戴mately
6735 % and 56.13% ofthe issued share caPital oftheComPany , respectively, priortoandafter

the completion of the Placing. The total consideration for the Sale Shares 15 HK$120,000,0(X) ,
which was agreed between the offeror and the Vendor after arm,5 length negotiations and
represents HK $0斗0 per SaleS】lare. The tofal consideration was paid by the offeror in full in cash
atCompIetionwhichtookplaceon26August2009 .

    Prior to Completion, neit】ler the offeror nor any parties acting in concert with it had any
Interest in the share caPital or voting rights oftheComPany . UponCompletion , theofferorand

parties acling in concert with it were interested in a total of 300,0(X) ,000 Shares, representing
aPpro痲mately 56.13% ofthe issuedsharecapitaloftheComPanyasattheLatestPracticabIe
Date Pursuant to Rule 26.1 oftheTakeoversCode , uPonCompletio取 theon 絀rorisrequiredto
make a mandatory unconditional general cash offer for all the issued Shares other than those
al。州y owned oragreedtobeacquired勿 the0fferorandpartiesactinginconcertwithit .

    This letter setso嚥 among other thin邵，the佩 ails oftheoffer , Informationontheofferor
and the intention ofthe0fferorregardingtheGr0up . Furtherdetailsofthetermsofthe0fferare
set out in Appendix 1 to the Document (of which this letter forms part) and in the Form of
Acceptance. Capitalised terms used in this letter shall have the same meanin邵 as those defined in
the Documem unless otherwise specified.
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THE OFFER

Principal terms oftheoffer

Taifook Securities 15 making the offer , which 15 unconditional in all respects, on behalf of
the offeror in compliance with the Takeovers Code on the following terms:

For every offer Share . . . . . . . . . . . .．⋯ ⋯ . . . . ．⋯ ⋯ HESO. 4incash

    The offer Shares to be aCquired under the offer shall be fully paid and free from all liens,
charges, encumbra「ces, right ofp肥一emPtion and ally other third party righls of any nature and
together with all rights attaching to them on or after the ComPletion Date, including the rightsto
receive in full all dividends and distributions, if any, declared. made or paid on or after the
Compl叫on Date.

    As at the Latest Practicable Date, the Company had 534,514,000 Shares in issueanddidnot
have any other outstanding oPtions, derivatives, warrants or secdties which are convertible or
exchangeable into Shares.

Comparison ofvalue

    The offer Pri叩 ofHK $0沸 isequaltothepricepersharepaid 勿 theofferortotheVendor
under the Agreement and represents:

(i) a Premium ofaPpro他mately 1429% overtheclosingpriceofHK $0.35pershareas
    quoted on the Stock Exchange on the Last Trading Day;

(11) a premium ofapproximately 14之9% overtheaverageoftheclosingpricesofthe
    Shares as quoted on the Stock Exchange for the 5 trading days up to and including the
    Last Trading Day ofHK $035 pershare ;

(111) a premium of approximately 19斗0% over the average of the closing prices of the

    Shares as quoted on the Stock Exchan邵 for the 10tradlngdaysuPtoandincludingthe
    Last TradingD 叮 ofHK $0335 pershare ;

(iv) a discount ofaPproximately2727% belowtheclosingPriceofHK $055pershareas
    quoted on the Stock Exchange on the Latest Practicable Date; and

(v) a premium of appro必mately 5.26% over the audlted consolidated total equity
    魷tributable to Shareholders of aPProximately HK $0.38 per Share as at 31 December
      2008

V 日I餌e oftheoffet

    on the basis ofthe offerkiceofHK $0磚peroffershareand534 ,514,000Sharesinissue
as attheLatestPracticableDate , theentiremarketcaPitalisationoftheissuedsha 牌caPitalofthe
Company would be HK$213,805,600. Excluding the 300,(X) 0,000 Saie Shares already acquired
勿 the offeror pursuant to the Agreeme叭 234,514,000 Shares will be subjecttotheofferandthe
total consideratlon oftheofferwouldbeHK $93,805,600onthebasisofHK $0斗卯roffershare .
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Fin 認ncial resources availaUe to the ofreror

    Taifook CaPital 15 satisfied that sufficient financiai resources are available to the offerorto
satisfy full acceplances of the offer . The offer will be financed by loan faCilities provided勿
Taifook Securities in addition to the personal resoumes of Mr . Suen. The Sale Shares and all
Shares to be acquired by the offeror in pursuance ofthe0fferarepIedgedassecurityinfavourof
Talfook Sec面 ties for the loan facilities provided 勿 Taifook Sectlritles to the offeror . The
offeror confirms that it does not intend that the payment of interest on, repaymeni oforsecurity
for the liability (contingeni or otherwise）州sing from, the use of the aforesaid facility will
depend to any significant extent on the business ofthe Group.

Stamp duty

    Seller,5 ad valorem stamp duty payable by the Independent Shareholders who accept the
offer and calculated at a rate of 0 .1% of the market value oftheo 月胎r Sbares orconsideration

payable勿 the offeror in respect of the relevant accePtances ofthe offer, whichever 15 higher,
will be deducted from the amount payable by theo 月油0rtotherelevantIndependentShareholder

on acceptance oftheoffer .Theofferorwill ~ geforpaymenioftheseller,sadvaloremstanlp
duty on behalf of the accePting Independent Shareholders and will pay the buyer,5 ad valorem
stalllp duty in connection with the acceptance ofthe0fferandthetransferoftheShares.

Payment

    Payment in cash in respect of acceptances ofthe0fferwillbemadeassoonaspraclicable
but in any event州 thin 10 days ofthe dateonwhichtherelevantdocumentsoftitiearereceived
byt 】le offeror to render each such acceptance complete and vaiid

0 幫e為 e日8 Sh 日reh01ders

    The offer will be in respect ofsecuritiesofacomPanyincorporatedinBermudaandwillbe
subject to the procedural and disclosure requirements of Hong Kong, which may be different
from otherjurisdictions . Shareholders outsideHongKongwishingtop 江rticipateintheofferwill

also be subjectto, and may be limited by, the laws開d regUlations oftheirrespectivejurisdictions
in connection with their participation in the offer .

    The attention of the Shareholders with a registered address in jurisdiction outside Hong
Kong 15 drawn to the section heeded"overseas Shareholders,, in APpendix 1 to the Document.

FUrthCr terms oftheon 袖t

    Further tern1s and conditions of the offer including, among other things, procedures for

acceptance and settleme喊 the acceptance period and細以atlon malters are set out in APpendix Ito
the Docum呱 and in the Fornl ofAcceptance.

INFORMATION ON THE OFFEROR

    The offeror 15 an investment holding company inco啊 rated in the BVI with Iimited liability
and 15 beneficially andwholly- ownedbySmartLegend. SmartLegendisin加rnboneficiallyand
wholly一owned by Mr. Suen, who 15 also the sole di祀ctor oftheo 飛rorandsmartLegend. Asat
theL 咖 st Practicable Date, the offeror was interested in 300,00() ,000 Shares and did 加 t have
叩y princiPal assets orbusinessoperationsOtherthantheenteringintooftheA 驛 ementandthe
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subscriPtion Agreemellt.

    Mr . Suen, aged 48, holds a Master ofBusinessAdministrationde 胛 efromtheUniversitrof
Soutll Australia and 15 a merchant . Mr . Suen 15 an executive director and the chairlllan of China

Yunnan Tin Minerals GrouP Company Limited (stock code: 263), Poly DeveloPment Holdings
Limited (s以 k cede: 1 141) andBEPInternationalHoldingsLimited (stockcode: 2326), allbeing
listed companies in Hong Kong.

Save for the 叩quisition of the Sale Shares Pursuant to the Agreement and the proposed

subscriPtion for3%convertible bonds in an aggregate principai amount ofuPtoHK $120,000,000
Prop0S

0 日己ro

ed to be issued by theC1 to be lssued by the company pursu耐
nor parties acting in concert州 th any of

to the SubscriPtion Agreeme喊 none of the
them has dealt in 翮y Shares or any options,

warranls, derivatives or securities convertible into Shares duringtheRelevantPeriod .

    The offeror , Mr . Suen and parties acling in concert with any one ofthemhavenotentered
into any contracts in relation to the outslanding deriVatives in respect of securities in the
Company nor borrowed or lent any relevant securities (as defined in Note 4 of Rule 22 of the
Takeovers Code) intheCompany .

OFFEROR ,5 INTENTION ON THE GROUP

    It 15 the inteniion ofthe 0fferorthattheGrouPwillcontinueitsexistingPrincipalactivities .
The offeror does not intend to introduce any major changes to the existing operations and

business of the Company or redeplo抑 ent of the assets ofthe Group otherthaninitsordinary
course of business immediately after the offer . The offeror will conduct a morede面 led review
oftheoperationsoftheGrouPwithaviewtoformu1ateasuitablebusinessstrategyfortheGr0uP
and will exPlore other business opportUnities and consider whether any assetsan西 r business
acquisitions by the GrouP will be aPpr0Priate in order to enhance its gr0Wth. As at the Latest
Pr喊 icable Date, the offeror had no intention or plans for any aCquisition or disposal of assets
and/ or business by the GrouP.

    The offeror 15 of the view that the existing business of the GrouP has good potential and
accordingly considers it to be commercially justifiable to increase its shareholding in the
Company ·

PROPOSED CHANGE OF Coh 】POSITION OF THE BOARD

    The Board 15 currently made up of seven Directors, comPrising four executive Directors,
being Ms. Cheung Yan, Priscilla, Ms.CheungM肌 Catherine, Mr . Hul Kwok Chu and險．Sham
Lok Shing, Edward and tbree independent non一executive Directors, being Ms Cyllthia Law, Mr .
Lalll ChinPungandMr .TseweiKin .

    The offeror currently intends to nominate Mr . Lo Ming Chi, Charles, Mr . Sue Ka Lok and
Ms. Chan Yuk Yee as executive Directors, and 臉．Kwok Ming Fai as an independent

non一executive Director. sucha即ointment will take effect from the calendar day immediately
aftertbe despatch oftheResponseDOcumellt.
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The briefbiographies oftheproposednewDirectorsaresetoutbelow :

M計LoMi吧Ch亂Char跑S

    Mr. Lo, JP, aged 59, 15 a certified practising accountant ofCPA Australiaandisafellow
of the Financial Services Institute ofAuslra 】asia. Mr . Lo 15 currently an executive director,
the deputy chairman and the chiefexecutive officerofPoIyDeveloPmentHoldingSLimited
(stock code: 1 141), an executive director ofsunlnnovationHoldin 邵 Limited (stockcode:
547) and an independent non一executive director of Hembly Intemational Holdi鼴5 Limited

蹶 i才霸礬忽鑑撫篡讜羅矗麗羔獸仳默 黑麗f訟
芝鴛〕黜 驟慨黔韶f無妒跚縱豔絮豔聆仳驃狀
盎才觀o=n 響無場驟 去謐 贓鸞他霧讜16\net：驟 r奮霖
1 1 APril 2008, oriental Ginza Holdings Limited (formeriy known as CASH

Management Group Limited and Pricerite Group Limited) (stock code: 996)
November 2003 to 16 November 2006 and Freeman Corporation Limited (formerly

Retail

85 Hansom

Limited) (stock
CompafileS

inveslnlent

are

Code

istCd

(Holdings) Limited and Inner Mongolia Development (HoldingS)
: 279) from 23 SePtember 2004 to 21 August 20() 6. All the aforesaid
on the Stock Exchange. He has extellsive exPerience in financial and

Eastern (Holdings) Limited and

from3

knOWD

)ldings)

services in Australia. Hong Kong and other Asian counlries.

    Save forMLLo ,sroleinPolyDevelopmentHoldingSLimited(ofwhichMr . Suenisan
executive director, chairman and a substantlal shareholder) and Sun Innovation HoldingS
Limited (of which Mr . Suen 15 a colltrolling shareholder) as disclosed above, Mr . LO does

not have any other relationships with any other directors, senior managemeni, or Other
substantial or controlling shareholders ofthe Company·

A介．召謝 犬由LOk

Mr. Sue, aged 44, holds aBachelorofEcono 面csdegreefromtheUnive 為itrofs 舛ney
in Anstralia and a Master of Science in Finance degree from the City University of Hong
Kong. Mr . Sue 15 a fellow member of the Hong Kong Institute of Certified Public
Accounlants, a certified practlsing accountant of CPA Austra】1鳥a fellow member of both
the Hong Kong Institute of Chartered Secretaries and the Institute of Chartered Secretaries
and Adminislrators and a member of the Hong Kong Securities Institute．臉．Sue has
extensive experience in corporate management, finance, accouniing and company secretarial
practice. Mr . Sue 15 an executive director and the chief executive officer of China Yunnan
Tin Minerals Group Company Limited (stock code: 263) and BEP International Holdings
Limited (stock code: 2326) and an executive director ofPolyDeveloPmentHoldingsLimited
(stock code: 1 141), allbeinglistedcompaniesinHongKong -

    Save for Mr Sue,5 role in China Yunnan Tin Minerals GrouP ComP閭y Limited, BEP
htemational Holdings Limited and Poly Development Holdings Limited as disclosed above,
of which Mr . Suen 15 an executive director, chain刀an and a substalltiai or contr0lling
shareholder, Mr . Sue does not have any other relationships with any otller directors, senior
management, or other substantlal or controlling shareholders ofthe Company·



e ) to ifook 大福

      A介 Chan hk Yee

        Ms. Chan，鯧ed 41, holds aM 餡ler ofBusiness Law de胛 e fromMonashUniversityin
    Australia and 15 an associate member of both the Hong Kong InstitUte of Chartered
    Secretafies and the Institute ofChariered Sec州 aries and Administrators . Ms . Chan has over

    l0yearsofexPerienceincorporateedmin1strationandcomPanysecretarialpract1ce.

    人斤乃Fok絨 ngFai

        Mr. Kwok, aged 45, has extensive exPerience in banking, finance and娜 ounting and
    held executive positions at several iniernational financial institutions，叩counting firm and
    listed companies. Mr. Kwokob面ned his Bachelor Degree in Accounting& Economics from
    the University of Sheffield in the United Kingdom and a Master Degree in Business
    Adminislratlon from the University of Adelaide in Austra】ia. He 15 a certified practising
    accountant of CPA Austra】ia and an associate member of the Hong Kong Institute of
    Certified Public Accoun加田ts. Mr . Kwok 15 an executive director of Zhon叫a 】ntemational
    Holdings Limited (stock code: 909) ("Zhongda ,,) and an independent non一executive director
    of China Yunnan Tin Minerals Group Company Limited (stock code: 263) and Incutech
    Investments Limited (stock code: 356), all being listed companies in Hong Kong. Mr . Kwok
    was an independent non一xecutive director ofZhon 叫abefo 肥 hewasre 一designatedas
    executive director ofthe company·

        Save for Mr . Kwok ,5 role in China Yunnan Tin Mine團 5 GrouP ComPany Limitedas
    disclosed above, of which Mr . Suen 15 an executive director, chain刀an and a subslantlai
    shareholder, Mr . Kwok does not have any other relationships with any other directors, seior

    mana齡men鳥or other substantial or colltrolling shareholders oftheCompany·

        Save as disclosed above, the offeror does not intend that there would be閭y material
    changes to the existing management and employees of the GrouP following the closing of
    the offer .

COMPULSORY ACQUISITION

    The offeror and險 ．Suen do not intend to avail any powers of compulsory acquisition of
any Shares after the close ofthe offer .

MAINTAINING THE LISTING STATUS OF THE COMPANY

    The offeror intends to maintaln the listing of the Shares on the Stock Exchange after the
close of the offer . The new Directors to be nominated by the offeror to the Board and the sole

director of the offeror 州11 jointly 助d severally undertake to the Stock Exchangeto細ke
approPriate steps as soon as possible following the close ofthe offertoensurethatasufficient
Public float exists for the Shares.

    The Stock Exchange has stated that if, upon the close of the offer, Iess than the
mini工um pr認cribed percentage apPlicable to the Company , being 250/0 , of the issued
Sbares are held by the public or ifthestockExchangebelievesthat (i ) afalsemarhtexists
or maye註st in the trading oftheshares ; or (ii) thereareinsumcientSharesinPubIichands
to maintain an orderly marht ，化en it will consider exercislngi 鰓 discrelion to susp∥d
tradin 楓in 意he Shares .
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GENERAL

    Acceptance of the offer by any person holding any offer Share(s) will be deemedto
constitute a warranty by such person to the offeror止at such offer Share(s) acquired under the
offer are sold by such person free from all Iiens, claims, charges, encumbrances, equities and
third party rights and together州 th all rights attaching thereto, including the right to receive all
dividends and distributions declare或made or pald on or aner the Completion Date.

    To ensure equality of treatmeni of all Independent Shareholders, those registered
Independent Shareholders who hold any offer s] lare(s) as nominee( s) for more than one
beneficial owners should, as far as practicable, treat the holding of each beneficial owner
separately. In order for the beneficial owners of the offer Shares whose investznentsare

registered in the names of nominees to accePt the offer, it 15 essential that they provide
instrUctions to their nominees oftheir intentions with regard totheoffer .

Stockbrokers, banks and others who deal in relevant securities of the Compally on behaif of
clients have a general duty to ensure, 50 far as they are able, that those clients are aware of the
disclosure obligations attaching to associates and other persons under Rule 22 ofthe Takeovers
Code and those clients are willing to comply with them. Principal traders and deaiers who deal
dlrect】y with investors should, in appropriate cases, likewise draw atteniion to the relevant rules
of the Takeovers Code. However, this does not aPply when the 101al value ofdealings (excluding
stamp duty and commission) in any relevant security undertaken for a client during any seven day
period 15 less than HK $1 million .

    This dispensation does not alter the obligation of Principals, associates and Other persons
themselves to initiate disclosure oftheirowndealings , whatevertotalvalueisinvolved .

Intermediaries are exPeCted to
Therefore , those who deal in relevant

卜operate
S郎 urities

with the Executive in its dealings
should aPpreciate that stockbrokers

inlen刀ediaties will supply the Executive with relevant information as to those由alings,
identities ofclients , as partofthatco 一operation.

ADDITIONAL INFOR 閱 AT10N

ellqUlfleS ·

叩 d other

including

    Your atlention 15 drawn to the Form of Acceptance accomPanying the Document and the
additional information set out in the Document and the appendices which form part of the
Docu 「nent

    You are reminded to carefully read the letter from the Board, the mcommendation of the
Independent Board Colllmittee, the advice of the Independent Financial Adviser and other
information about the Group which will be set out in the Response Document before deciding
Whether or not to accePt the offer .
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        Yours faithfully ,
          For and on behalfof

Taifook SecuriU韶CompanyL 讓mited

  不VIlliamL 卹

人勿na乎ngD斤ector


