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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.

This announcement is for information purpose only and does not constitute an invitation or offer to acquire, 
purchase or subscribe for securities of Gay Giano International Group Limited.

GAY GIANO INTERNATIONAL GROUP LIMITED
(Incorporated in Bermuda with limited liability)

(Stock Code: 686)

PLACING OF OPTIONS
AND

RESUMPTION OF TRADING

Financial Adviser and Placing Agent

PLACING OF OPTIONS

The Board is pleased to announce that the Company entered into the Placing Agreement with the Placing 
Agent on 14 September 2007 pursuant to which the Company appointed the Placing Agent to procure, on 
a best effort basis, not less than six independent Placees to subscribe for up to 40,026,000 call options 
at HK$0.01 of each Option subject to the terms and conditions set out in the Placing Agreement. Upon 
exercise of each Option, the Placee will be able to subscribe for one Subscription Share at an initial 
subscription price of HK$2.80.

Upon full exercise of the subscription rights attaching to the Options, a total of 40,026,000 new Shares 
will be issued and allotted by the Company, representing (i) 20% of the issued share capital of the 
Company as at the date of passing of the resolution to approve the Issue Mandate; (ii) approximately 
19.17% of the existing issued share capital of the Company as at the date of this announcement; and 
(iii) approximately 16.08% of the issued share capital of the Company as enlarged by the issue of the 
Subscription Shares. The Options will be granted and the Subscription Shares will be issued under the 
Issue Mandate. As at the date of this announcement, the Issue Mandate had not been utilized.

The gross proceeds and the net proceeds from exercise of all subscription rights under the Options are 
estimated to be approximately HK$112.07 million and HK$111.74 million respectively. In addition, the 
Company will be able to raise a sum of HK$400,260 by the issue of the Options and the Deposit of 
approximately HK$11.21 million will be received by the Company upon signing of the Option Agreements. 
The Company intends to apply the net proceeds for any possible diversified investment projects in any 
business which are expected to improve the profitability and/or broaden the revenue stream of the Group, 
as and when the Board considers appropriate and in the interests of the Company and the Shareholders 
as a whole and as general working capital. As at the date of this announcement, the Company had not 
identified any specific investment projects.
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SUSPENSION AND RESUMPTION OF TRADING

At the request of the Company, trading in Shares on the Stock Exchange was suspended from 9:30 a.m. 
on Monday, 17 September 2007 pending the release of this announcement. Application has been made 
by the Company to the Stock Exchange for resumption of trading in Shares on the Stock Exchange with 
effect from 9:30 a.m. on Wednesday, 19 September 2007.

THE PLACING AGREEMENT

Date: 14 September 2007

Parties: (1) The Company, as issuer; and

 (2) Baron Capital, as the Placing Agent.

To the best of the Directors’ knowledge, information and belief having made all reasonable enquiries, 
the Placing Agent and its ultimate beneficial owners are independent third parties not connected with the 
Company or any Connected Persons of the Company.

The Company agrees to place the Options and the Placing Agent agrees, as agent of the Company and 
on a best effort basis, to procure (by itself or through its sub-placing agents) not less than six selected 
Placees to subscribe for the Options at the Issue Price subject to the terms and conditions set out in the 
Placing Agreement. The Placing Agent shall procure each of the Placees to execute a separate Option 
Agreement with the Company and paid for the relevant Issue Price and the Deposit. The Placees and their 
respective ultimate beneficial owners will be independent third parties not connected with the Company 
or any Connected Persons of the Company. It is expected that none of the individual Placee will become a 
substantial Shareholder (as defined in the Listing Rules) upon the exercise of the subscription rights under 
the Options.

The Placing Agent will receive a commission equal to 0.125% on the aggregate Subscription Price of 
all the Subscription Shares under the Options placed by the Placing Agent (by itself or through its sub-
placing agents), which was arrived at after arm’s length negotiations between the Company and the Placing 
Agent.

Number of Options

A total number of up to 40,026,000 Options will be granted by the Company under the Placing. Upon full 
exercise of the subscription rights attaching to the Options, a total of up to 40,026,000 new Shares will be 
issued and allotted by the Company, representing (i) 20% of the issued share capital of the Company as at 
the date of passing of the resolution to approve the Issue Mandate; (ii) approximately 19.17% of the existing 
issued share capital of the Company as at the date of this announcement; and (iii) approximately 16.08% of 
the issued share capital of the Company as enlarged by the issue of the Subscription Shares. The Options 
will be granted and the Subscription Shares will be issued under the Issue Mandate. As at the date of this 
announcement, the Issue Mandate had not been utilized.
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Completion of the Placing

The completion of the Placing will take place on the second Business Day (or such other date as the parties 
may agree) after the fulfillment of the conditions referred to in the section headed “Conditions precedent” 
in this announcement.

THE OPTION AGREEMENT

The Company will enter into a separate Option Agreement with each of the Placees and set out below is 
the details of the Options.

Grant of Options

The Company shall grant the Options to the Placees in the consideration of HK$0.01 per Option, exercisable 
within the Option Period, such that the Placees shall be entitled to require the Company to allot and issue 
up to a maximum of 40,026,000 new Shares at the Subscription Price on the basis of each Option will 
give the Placee the right to subscribe for one Subscription Share subject to the terms set out in the Option 
Agreement.

The Options can be exercised in whole or in part in relation to all (or part of) the Subscription Shares 
provided that the Subscription Shares subject to a Call Notice shall be 1,000,000 Shares or an integral 
multiple thereof. However, in the cases that the Subscription Shares subject to the Options is less than 
1,000,000 Shares, the Call Notice shall relate to the entire number of such Subscription Shares.

The issue of the Options does not constitute a new class of securities as the Subscription Shares to be 
issued shall rank pari passu in all respects among themselves and with all other Shares in issue on the date 
of allotment and issue of the Subscription Shares.

Option Period

18 months commencing from the date of granting the Options.

Issue Price and Subscription Price

The Issue Price is HK$0.01 per Option.

The Subscription Price is HK$2.80 per Subscription Share which represents:

(i) a premium of approximately 5.66% over the closing price of HK$2.65 per Share as quoted on the 
Stock Exchange on the Last Trading Day;

(ii) a discount of approximately 0.07% to the average closing price of HK$2.802 per Share as quoted on 
the Stock Exchange for the last five consecutive trading days immediately prior to the date of the 
Placing Agreement; and
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(iii) a premium of approximately 1,020% over the audited consolidated net asset value per Share of the 
Company of approximately HK$0.25 as at 31 March 2007 (based on the audited consolidated net 
assets of approximately HK$50,178,000 as at 31 March 2007 and 200,130,000 Shares then in issue, 
as shown in the latest annual report of the Company).

The aggregate of the Issue Price and the Subscription Price represents:

(i) a premium of approximately 6.04% over the closing price of HK$2.65 per Share as quoted on the 
Stock Exchange on the Last Trading Day;

(ii) a premium of approximately 0.29% over the average closing price of HK$2.802 per Share as quoted 
on the Stock Exchange for the last five consecutive trading days immediately prior to the date of the 
Placing Agreement; and

(iii) a premium of approximately 1,024% over the audited consolidated net asset value per Share of the 
Company of approximately HK$0.25 as at 31 March 2007 (based on the audited consolidated net 
assets of approximately HK$50,178,000 as at 31 March 2007 and 200,130,000 Shares then in issue, 
as shown in the latest annual report of the Company).

The Issue Price and the Subscription Price were arrived at after arm’s length negotiations between the 
Company and the Placing Agent. Taking into account (i) the recent market prices of the Shares; (ii) the 
Subscription Price represents a premium over the audited consolidated net asset value per Share as at 31 
March 2007; and (iii) the thin liquidity of the Shares, the Directors are of the view that the Subscription 
Price is fair and reasonable and in the interests of the Company and the Shareholders as a whole.

The Deposit

A sum representing 10% of the Subscription Price shall be paid to the Company by the Placees upon 
signing of the Option Agreements as deposit and part payment of the Subscription Price for the Subscription 
Shares.

The Deposit shall be applied by the Company to set off against the Subscription Price payable by the Placee 
for the relevant Subscription Shares subject to a Call Notice on a pro-rata basis until the Deposit has been 
fully set off against the Subscription Price. For exercise of each Option, additional payment of HK$2.52 
(excluding the Deposit) is required to be made by the Placee for subscription of each Subscription Share. 
The Company shall be entitled to forfeit such part of the Deposit which has not been applied to set off 
against the Subscription Price after the Option Period.

Subscription Shares

The Subscription Shares, when allotted and issued, shall rank pari passu in all respects among themselves 
and with all other Shares in issue on the date of allotment and issue of the Subscription Shares. The 
Subscription Shares will be issued under the Issue Mandate. As at the date of this announcement, the Issue 
Mandate had not been utilized.
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Upon full exercise of the Options, a total of 40,026,000 new Shares will be issued, representing (i) 20% 
of the issued share capital of the Company as at the date of passing of the resolution to approve the Issue 
Mandate; (ii) approximately 19.17% of the existing issued share capital of the Company as at the date of 
this announcement; and (iii) approximately 16.08% of the issued share capital of the Company as enlarged 
by the issue of the Subscription Shares.

Adjustment in relation to the Options

The Subscription Price is subject to certain adjustments as a result of the reorganisation of the share 
capital of the Company or any change in the share capital of the Company, including but not limited to a 
capitalization issue, rights issue, sub-division or consolidation of the Subscription Shares. The Company 
shall appoint auditors or an independent financial adviser of the Company to determine (acting as experts) 
as soon as practicable what adjustment (if any) to the Subscription Price is fair and reasonable to take 
account thereof, and the date on which such adjustment should take effect and upon such determination 
such adjustment (if any) shall be made and shall take effect in accordance with such determination.

Transferability of the Options

No transfer of any Options shall be made to any Connected Person of the Company. Subject to the prior 
written approval of the Board, any Options may be transferred by the Placee to any person in whole 
multiples of 1,000,000 Options (or such lesser number of the Options as may represent the entire remaining 
number of Options held by the Placee).

Completion

Subject to fulfillment of the conditions precedent as detailed below, the granting of the Options will take 
place on the second Business Day thereafter (or such other date as the parties may agree) and the completion 
for the subscription of the Subscription Shares shall take place on the third Business Day after the date of 
the Call Notice (or such other date as the parties may agree).

CONDITIONS PRECEDENT

The Placing Agreement and the Option Agreement are conditional upon the fulfillment of the following 
conditions precedent:

(a) the Listing Committee shall have granted the listing of and permission to deal in the Subscription 
Shares to be issued upon the exercise of the subscription rights attaching to the Options; and

(b) the obtaining by all parties concerned of all necessary consents, approvals or waivers to effect the 
signing and completion of the relevant Agreements.

The relevant parties shall use their reasonable endeavours to ensure that the conditions precedent (a) and 
(b) are fulfilled as early as practicable, both in any event on or before the Long Stop Date or such other 
date as the parties may agree.
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If any of the above conditions are not fulfilled on or before the Long Stop Date or such other date as the 
parties may agree, the Placing Agreement and the Option Agreement will lapse and become null and void 
and the parties shall be released from all obligations thereunder, save the liabilities for any antecedent 
breaches thereof.

SHAREHOLDING STRUCTURE OF THE COMPANY

As at the date of this announcement, the Company had 208,840,000 Shares in issue and save for the Options 
to be granted as disclosed in this announcement, the Company had no other derivatives, options, warrants 
and conversion rights or other similar rights which were convertible or exchangeable into Shares.

The shareholding structure of the Company as at the date of this announcement and immediately upon full 
exercise of the Options is as follows:

As at the date of this 
announcement

Upon full exercise
of the Options

Number of
Shares

Approximate 
percentage

Number of
Shares

Approximate 
percentage

Ti Yu Investments Limited
 (Note) 120,004,000 57.46% 120,004,000 48.22%

Public Shareholders
 Placees — — 40,026,000 16.08%
 Other public Shareholders 88,836,000 42.54% 88,836,000 35.70%

 Sub-total 88,836,000 42.54% 128,862,000 51.78%

Total 208,840,000 100.00% 248,866,000 100.00%

Note:

Ti Yu Investments Limited is a company incorporated in the British Virgin Islands with limited liability and is 
wholly and beneficially owned by Mr. Wong Pak Lam, Louis, an executive Director. Accordingly, Mr. Wong Pak 
Lam, Louis is taken to be interested in the 120,004,000 Shares held by Ti Yu Investments Limited.

REASON FOR ENTERING INTO THE PLACING AGREEMENT

The gross proceeds and the net proceeds from exercise of all subscription rights under the Options are 
estimated to be approximately HK$112.07 million and HK$111.74 million respectively. In addition, the 
Company will be able to raise a sum of HK$400,260 by the issue of the Options and the Deposit of 
approximately HK$11.21 million will be received by the Company upon signing of the Option Agreements. 
The Company intends to apply the net proceeds for any possible diversified investment projects in any 
business which are expected to improve the profitability and/or broaden the revenue stream of the Group, 
as and when the Board considers appropriate and in the interests of the Company and the Shareholders as a 
whole and as general working capital. As at the date of this announcement, the Company had not identified 
any specific investment projects.
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The Directors consider that the grant of the Options provides a good opportunity for the Company to raise 
additional capital for the Company upon the exercise of the Options since it does not have an immediate 
dilution effect on the shareholding of the existing Shareholders as compare with placing of Shares. The 
Directors are of the view that the terms of the Placing Agreement and Option Agreement(s), which were 
arrived at after arm’s length negotiations between the Company and the Placing Agent, are fair and 
reasonable and in the interests of the Company and the Shareholders as a whole.

FUND RAISING ACTIVITIES OF THE COMPANY IN THE LAST TWELVE MONTHS

The Company has not conducted any fund raising activities during the past 12 months immediately prior 
to the date of this announcement.

APPLICATION FOR LISTING

Application will be made to the Listing Committee for the listing of, and permission to deal in, the 
Subscription Shares to be issued upon exercise of the Options. The Options will not be listed on the Stock 
Exchange.

SUSPENSION AND RESUMPTION OF TRADING

At the request of the Company, trading in Shares on the Stock Exchange was suspended from 9:30 a.m. on 
Monday, 17 September 2007 pending the release of this announcement. Application has been made by the 
Company to the Stock Exchange for resumption of trading in Shares on the Stock Exchange with effect 
from 9:30 a.m. on Wednesday, 19 September 2007.

DEFINITIONS

In this announcement, unless the context otherwise requires, the following words and expressions shall 
have the meanings ascribed to them below:

“Baron Capital” or “Placing 
Agent”

Baron Capital Limited, a corporation licensed to carry out Type 1 (dealing 
in securities) and Type 6 (advising on corporate finance) regulated 
activities under the Securities and Futures Ordinance (Chapter 571 of the 
Laws of Hong Kong) and the financial adviser and the placing agent to 
the Company in respect of the Placing

“Board” board of Directors (including independent non-executive Directors)

“Business Day(s)” a day (other than Saturday and days on which a tropical cyclone warning 
No.8 or above or a “black rainstorm warning signal” is hoisted in Hong 
Kong at any time between 9:00 a.m. and 5:00 p.m.) on which banks are 
open in Hong Kong for general banking business

“Call Notice” the notice(s) to be served by the Placee(s) for the exercise of the Options 
during the Option Period
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“Company” Gay Giano International Group Limited, a company incorporated in 
Bermuda with limited liability, the issued Shares of which are listed on 
the main board of the Stock Exchange

“Connected Person(s)” has the meaning ascribed thereto under the Listing Rules

“Deposit” up to HK$11,207,280 to be paid by the Placees to the Company as deposit 
and part payment of the Subscription Price for the Subscription Shares, 
being 10% of the total Subscription Price

“Director(s)” the directors of the Company

“Hong Kong” the Hong Kong Special Administrative Region of the People’s Republic 
of China

“Issue Mandate” a general mandate given to the Directors pursuant to a resolution passed 
at the annual general meeting of the Company held on 25 September 
2006, pursuant to which a maximum of 40,026,000 new Shares may fall 
to be allotted and issued by the Company (whether pursuant to an option 
or otherwise)

“Issue Price” the price for the issue of Options, being HK$0.01 per Option

“Last Trading Day” 14 September 2007, being the last trading day prior to the suspension 
of trading in Shares with effect from 9:30 a.m. on 17 September 2007 
pending the issue of this announcement

“Listing Committee” the Listing Committee of the Stock Exchange

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

“Long Stop Date” 30 September 2007 (or such other date as the parties may agree)

“Option(s)” up to 40,026,000 call options granted by the Company to the Placees for 
the allotment and issue of the Subscription Shares

“Option Agreement(s)” an agreement to be entered into between the Company and each of the 
Placees in relation to the grant of the Options by the Company to the 
Placees for the subscription of the Subscription Shares

“Option Period” the period of 18 months commencing from the date of granting the 
Options
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“Placee(s)” independent individual, institutional or other professional investor(s) 
procured by the Placing Agent to subscribe for the Options subject to the 
terms and conditions of the Placing Agreement

“Placing” the placing of the Options at the Issue Price pursuant to the Placing 
Agreement

“Placing Agreement” an agreement entered into between the Company and Baron Capital dated 
14 September 2007 in relation to the Placing

“Share(s)” share(s) of HK$0.10 each in the issued share capital of the Company

“Shareholder(s)” holder(s) of the Shares

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Subscription Price” up to HK$112,072,800, equivalent to an initial subscription price of 
HK$2.80 per Subscription Share

“Subscription Share(s)” up to 40,026,000 new Shares to be allotted and issued upon exercise 
of the subscription rights under the Option(s) pursuant to the Option 
Agreement(s)

“HK$” Hong Kong dollars, the lawful currency of Hong Kong

“%” per cent.

By order of the Board
Gay Giano International Group Limited

Wong Pak Lam Louis
Chairman

Hong Kong, 18 September 2007

As at the date of this announcement, the executive Directors are Mr. Wong Pak Lam, Louis, Mr. Wong Kin 
Tung and Mr. Wong Kwong Lung, Terence and the independent non-executive Directors are Mr. Chan Ka 
Ling, Edmond, Mr. Lo Wa Kei, Roy and Mr. Ching Kwok Ho, Samuel.
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