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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.

HONESTY TREASURE INTERNATIONAL HOLDINGS LIMITED
信 寶 國 際 控 股 有 限 公 司

(Incorporated in the Cayman Islands with limited liability)
(Stock code: 600)

SALE AND PURCHASE AGREEMENT

The Board refers to the Company’s announcement dated 28th February, 2006 and wishes to announce
that on 15th March, 2006, the Purchaser entered into the S&P Agreement with the Vendors, pursuant
to which the Purchaser has agreed to purchase and the Vendors have agreed to sell 55% of the
issued quota of CIDCOL (which is inclusive of a 55% interest in the Shareholders’ Loan) for a
consideration of HK$93,800,000 (subject to adjustment).

This announcement is to provide further details to Shareholders and investors regarding, inter alia,
the S&P Agreement and the Convertible Notes.

As completion of the Acquisition is subject to the fulfillment of certain conditions, and hence
may or may not take place, Shareholders and investors are advised to exercise caution when
dealing in the Shares.

The Board refers to the Company’s announcement dated 28th February, 2006 and wishes to announce
that on 15th March, 2006, the Purchaser entered into the S&P Agreement with the Vendors, pursuant to
which the Purchaser has agreed to purchase and the Vendors have agreed to sell 55% of the issued quota
of CIDCOL (which is inclusive of a 55% interest in the Shareholders’ Loan) for a consideration of
HK$93,800,000 (subject to adjustment).

This announcement is to provide further details to Shareholders and investors regarding, inter alia, the
S&P Agreement and the Convertible Notes.

Capitalised terms used herein and not defined shall have the same meaning as in the Company’s
announcement dated 28th February, 2006.

(A) S&P AGREEMENT

Date:

15th March, 2006

Parties:

1. The Purchaser : Fast Action Developments Limited, a wholly owned subsidiary of the Company

2. The Vendors and their respective interest in CIDCOL: Mr. Pedro Chiang (40%), Mr. Law Kar Po
(25%), Mr. Wu Ka I, Miguel (5%), Ms. Leong Lai Heng (5%), Mr. Hoi Man Pak (15%) and Mr. Choy
Wang Kong (10%). Mr. Chiang, Mr. Law, Mr. Wu and Mr. Hoi are directors of the Company. Ms.
Leong is an associate (as defined in the Listing Rules) of a director of the Company.
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Acquisition Target

55% of the issued quota of CIDCOL and the Shareholders’ Loan. CIDCOL holds the Property.

Consideration

The aggregate consideration payable by the Purchaser to the Vendors for the Acquisition is HK$93,800,000
(subject to adjustment), which is inclusive of a 55% interest in the Shareholders’ Loan. The Consideration
shall be satisfied by the issue of the Convertible Notes by the Company at a conversion price of HK$0.148
per Share (subject to adjustment).

Immediately following Completion, unaudited accounts shall be prepared for CIDCOL in respect of the
period ending on the Completion Date. CIDCOL shall calculate the Unaudited NAV. In the event that the
net asset value of CIDCOL as calculated by CIDCOL based on the unaudited accounts of CIDCOL is less
than the Audited NAV for the period ending 31st January, 2006 by more than HK$100,000, then the
Purchase Price shall be adjusted downwards accordingly on a dollar for dollar basis with regards to the
difference between the Audited NAV and Unaudited NAV. As a result, the face value of the Convertible
Notes will also be adjusted accordingly and in this regard, the Vendors agree to deliver the certificates to
the Convertible Notes (or part thereof) to the Company for cancellation, adjustment and re-issue where
necessary. The Board does not believe there will be a material difference between Unaudited NAV and
the Audited NAV.

The Consideration has been arrived at after arm’s length negotiations between the Purchaser and the
Vendors by reference to the unaudited net assets value of CIDCOL as at 31st January, 2006. The Directors
consider the Consideration to be fair and reasonable and in the interest of Shareholders as a whole.

If there are odd lots of shares in the Company resulting from the conversion of the Convertible Notes, the
value of such odd lots shall be satisfied by the Purchaser in cash and the Company shall not be required
to issue any odd lots of shares to the Vendors.

Undertaking and Indemnity

The Vendors have jointly and severally represented and warranted and undertaken to the Purchaser that
they will not convert the Convertible Notes (or part thereof) if the result would be that the Vendors and
the parties acting in concert with them, shall be interested in 30% of the voting rights (or such amount as
may from time to time be specified in the Takeovers Code as being the level for triggering a mandatory
general offer) or more of the then issued share capital of the Company at the date of the relevant
exercise.

The Vendors have agreed to jointly and severally indemnify the Purchaser (for itself and as trustee for
CIDCOL) against all taxation falling on CIDCOL in respect of the period prior to the Completion Date.
Furthermore, the Vendors have agreed to jointly and severally indemnify the Purchaser (for itself and as
trustee for CIDCOL) against all land premium required to be paid by CIDCOL resulting from its acquisition
of the Property.
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Conditions

Completion shall be conditional upon the satisfaction and/or waiver of the conditions precedent set out in
the Company’s announcement dated 28th February, 2006 save with the following amendments:

(a) the deletion of condition b(i); and

(b) the addition of the following condition:

“the Purchaser having received a property valuation from an independent property valuer valuing the
Property at not less than HK$300 million”.

Principal Terms of the Convertible Notes

Amount: HK$93,800,000
(subject to adjustment of the Consideration)

Interest: 2.5% per annum

Conversion Price: HK$0.148 per Share, subject to adjustment.

The Conversion Price is subject to adjustment provisions which are standard
terms for convertible securities of similar nature. The adjustment events will
arise as a result of certain changes in the share capital of the Company including
consolidation or sub-division of Shares, capitalisation of profits or reserves,
capital distributions in cash or specie and rights issue of securities in the Company.

Maturity Date: On the fifth anniversary of the date of the Convertible Notes

Transferability: The Noteholders may transfer or assign the Convertible Notes subject to the
consent of the Company, except in respect of a transfer to wholly owned
subsidiaries or holding companies of the Noteholders. The Board will decide
whether such consent will be given based on the identity of the transferee.

Conversion: Subject to certain restrictions, at any time during the period commencing from
the Commencement Date to the maturity date as mentioned above, the whole or
any part of the principal amount of the Convertible Notes in the amount of
HK$1,000,000 or the multiples thereof may be converted into Shares at the
Conversion Price and if any time, the principal outstanding amount of each
Convertible Notes shall be less than HK$1,000,000, the whole (but not part
only) of the principal amount of each Convertible Note may be converted.

Assuming there is an immediately exercise in full of the conversion rights
attaching to the Convertible Notes in aggregate of HK$93,800,000 at the
Conversion Price by the holder of the Convertible Notes, the Company will
issue an aggregate of 633,783,784 new Shares, representing approximately
26.07% of existing issued share capital of the Company, and approximately
20.68% of the enlarged issued share capital of the Company. The Conversion
Shares will be issued pursuant to the passing of the relevant resolution at the
EGM.
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The Company reserves the right in its absolute discretion not to allot and issue
Shares to the Noteholders if upon such allotment and issue or conversion (as the
case may be), the Noteholders and parties acting in concert with them shall be
interested (whether directly or indirectly) in 30% (or such other amount as may
from time to time be specified in the Hong Kong Code on Takeovers and Mergers
as being the level for triggering a mandatory general offer) or more of the then
issued share capital of the Company at the date of the relevant exercise.

Ranking: The Conversion Shares will rank pari passu in all respects with all the existing
Shares in issue at the date of the conversion of the Convertible Notes.

Redemption: Prior to the maturity of the Convertible Notes, the Noteholders shall not have
the right to require the Company to redeem the whole or part of the outstanding
principal amount of the Convertible Notes.

Unless notice for conversion shall have been previously given by the Noteholders
to the Company, the Company shall have the right to redeem (in amount of not
less than a whole multiple of HK$1,000,000) the whole or part of the outstanding
principal amount of the Convertible Notes (other than the part of the principal
amount of the Convertible Notes which the notice of conversion relates) by
giving the Noteholders not less than 7 days’ prior notice to make such redemption
at any time prior to the maturity of the Convertible Notes. The Company will
have to pay an amount equal to 100% of the outstanding amount of the
Convertible Notes to be redeemed together with the interest accrued thereon up
to and including the date on which payment of such principal amount of the
redeemed Convertible Notes and the interest accrued thereon have been paid by
the Company in full.

Voting: Noteholders shall not be entitled to attend or vote at any meetings of the Company
by reason only of it being the Noteholders.

Listing: No application will be made for the listing of the Convertible Notes on the
Stock Exchange or any other stock exchange. An application will be made for
the listing of the Shares to be issued on exercise of the conversion rights attaching
to the Convertible Notes.

The Shares falling to be allotted and issued upon the conversion of the Convertible Notes will be issued
under a specific mandate and the approval of such mandate will be sought from the Shareholders in the
EGM.

As completion of the Acquisition is subject to the fulfillment of certain conditions, and hence may
or may not take place, Shareholders and investors are advised to exercise caution when dealing in
the Shares.
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3. DEFINITIONS

In this announcement, the following terms shall have the meanings set opposite them unless the context
otherwise requires:

“Audited NAV” the audited net asset value of CIDCOL as at 31st January, 2006;

“Consideration” the consideration for the Acquisition being HK$93,800,000 (subject to adjustment);

“Last Trading Date” 20th February, 2006;

“Purchaser Price” HK$93,800,000; and

“Unaudited NAV” the unaudited net asset value of CIDCOL as at the Completion Date.

By Order of the Board
Honesty Treasure International Holdings Limited

Pedro Chiang
Chairman

Hong Kong, 17th March, 2006

As at the date of this announcement, the Board comprises of Mr. Pedro Chiang, Mr. Law Kar Po, Mr. Wu
Ka I, Miguel, Mr. Hoi Man Pak, Mr. Ung Choi Kun, Mr. Lee Sam Yuen, John, Ms. Law Wing Yee, Wendy,
and Ms. Lee Siu Yuk, Eliza as executive Directors, Mr. Leonel Alberto Alves and Mr. Chui Sai Cheong as
non-executive Directors; and Mr. Lau Wai Ming, Mr. Kwok Hong Yee, Jesse and Mr. Wong King Lam,
Joseph as independent non-executive Directors.

“Please also refer to the published version of this announcement in The Standard”


