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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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Sponsor and Financial Adviser
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The Board intends to put forward the Scheme to the Shareholders and the Convertible 
Bonds Proposal to the CB Holders for their consideration and approval.

The Redomicile Proposal will be implemented by way of (a) the Scheme, pursuant 
to which the structure of the Group will be reorganised such that Newco, a company 
proposed to be incorporated in the Cayman Islands with limited liability, will become 
the new holding company of the Group and whereby the Scheme Shareholders 
will receive one Newco Share for every one Scheme Share held at the Record 
Time and become Newco Shareholders thereafter; and (b) the Convertible Bonds 
Proposal, pursuant to which the existing Convertible Bonds will be cancelled and in 
consideration thereof, the CB Holders will receive Newco Convertible Bonds with 
terms similar to those of the Convertible Bonds on a dollar-for-dollar basis.
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A scheme document setting out the details of, among other matters, the Scheme and 
the Convertible Bonds Proposal and containing, inter alia, notices convening the 
Court Meeting, the SGM and the CB Holders’ Meeting will be dispatched to the 
Shareholders and the CB Holders in due course.

Shareholders, CB Holders and potential investors should note that the Redomicile 
Proposal is subject to fulfilment of a number of conditions and may or may not 
proceed. Accordingly, Shareholders, CB Holders and potential investors should 
exercise extreme caution when dealing in the Shares and the Convertible Bonds. 
Shareholders, CB Holders and potential investors are also recommended to consult 
their professional advisers if they are in any doubt as to their rights and the effect of 
the Redomicile Proposal on them.

1. THE REDOMICILE PROPOSAL

As part of the corporate restructuring exercise, the Board proposes (a) a change 
of domicile of the holding company of the Group from Bermuda to the Cayman 
Islands by way of the Scheme, pursuant to which the structure of the Group will 
be reorganised such that Newco, a company proposed to be incorporated in the 
Cayman Islands with limited liability, will become the new holding company of 
the Group and the Scheme Shareholders will receive one Newco Share for every 
one Scheme Share held at the Record Time and become Newco Shareholders 
thereafter; and (b) in consideration of the cancellation of each Convertible Bond in 
issue, the CB Holders will receive one Newco Convertible Bond with terms similar 
to those of the Convertible Bonds on a dollar-for-dollar basis, which will entitle 
the holders thereof to convert the Newco Convertible Bonds into new Newco 
Shares at the initial conversion price of HK$2.00 per Newco Share. Accordingly, 
the Scheme Shareholders and the CB Holders will have the same proportionate 
interests in Newco as they currently hold in the Company upon implementation of 
the Redomicile Proposal.

Pursuant to the Scheme, it is proposed that on the Effective Date:

(a) all the Scheme Shares will be cancelled and extinguished and the authorised 
and issued share capital of the Company will be reduced;

(b) new Shares will be allotted and issued, credited as fully paid, to Newco such 
that the Company will become a wholly-owned subsidiary of Newco; and

(c) in consideration of the cancellation and extinguishment of the Scheme 
Shares, the Scheme Shareholders will receive Newco Shares credited as fully 
paid, on the basis of one Newco Share for every one Scheme Share held as at 
the Record Time.
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On the Effective Date, all outstanding share options granted under the Share 
Option Scheme shall, to the extent that they have not been exercised, lapse and 
terminate.

As a result of the implementation of the Scheme, the Company and all existing 
subsidiaries of the Company will become direct and indirect subsidiaries of Newco 
respectively and Newco will become the ultimate holding company of the Newco 
Group. Upon completion of the Redomicile Proposal, the Newco Shares will be 
listed on the Main Board by way of introduction, whereas the listing of the Shares 
will be withdrawn.

2. CONDITIONS OF THE REDOMICILE PROPOSAL

The Redomicile Proposal will become effective and binding on all the 
Shareholders and the CB Holders upon the following conditions being satisfied on 
or before 30 June 2009 or such other date as the Company and Newco may agree 
and the Court may allow:

(i) the Scheme being approved by a majority in number, representing not less 
than three-fourths in value of the Shareholders present and voting in person 
or by proxy at the Court Meeting convened in accordance with the direction 
of the Court;

(ii) the passing by the Shareholders of a special resolution at the SGM to 
approve the Scheme (and the necessary arrangement(s) to implement the 
Scheme) and the Convertible Bonds Proposal;

(iii) compliance by the Company with the requirements set out in the Companies 
Act in relation to the reduction of share capital;

(iv) the passing by the CB Holders of an ordinary resolution by a majority 
consisting of more than 50% of the votes cast at the CB Holders’ Meeting 
to approve, subject to the condition that the Scheme becomes effective, the 
Convertible Bonds Proposal (and the necessary arrangement(s) to implement 
the Convertible Bonds Proposal);

(v) the Scheme, with or without modification, being sanctioned by the Court 
and a copy of the order of the Court being delivered to and registered by the 
Registrar of Companies in Bermuda;

(vi) the SFC granting the SFC Waiver;

(vii) the Listing Committee granting the approval for the listing of, by way of 
introduction, and permission to deal in, the Newco Shares proposed to be 
issued pursuant to the Scheme and any Newco Shares which may fall to be 
issued pursuant to the exercise of the Newco Convertible Bonds and share 
options to be granted under the Newco Share Option Scheme;
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(viii) all Authorisations (if any) from the relevant authorities in the Cayman 
Islands for, inter alia, the issue of the Newco Shares pursuant to the Scheme, 
the issue of the Newco Convertible Bonds pursuant to the Convertible Bonds 
Proposal and the Newco Shares to be issued pursuant to the exercise of the 
Newco Convertible Bonds and share options to be granted under the Newco 
Share Option Scheme having been obtained; and

(ix) all other Authorisations which may be required under any existing 
contractual arrangements including loan and other finance documentation 
and/or pursuant to any regulatory requirements having been obtained.

As one of the effects of the Redomicile Proposal is that the Company will be 
privatised and at the same time the listing of the Shares on the Stock Exchange 
will be withdrawn, the Scheme, if implemented, is subject to Rule 2.10 of the 
Takeovers Code which imposes more onerous voting requirements than those 
imposed by the Companies Act. As such, the Company has obtained a waiver from 
the SFC from strict compliance with Rule 2.10 of the Takeovers Code on the basis 
that (a) there is no change in the percentage shareholding of any Shareholder in 
the holding company of the Group; (b) there is no acquisition or consolidation 
of control by any person or a group of persons; and (c) the economic interests 
of all the Shareholders and the CB Holders will not be affected as a result of the 
implementation of the Redomicile Proposal.

3. EFFECTS OF THE REDOMICILE PROPOSAL

Financial position

The implementation of the Redomicile Proposal will not, in itself, other than 
by way of payment of the associated expenses, affect the underlying assets, 
business, management or financial position of the Group. The consolidated assets 
and liabilities of the Newco Group immediately upon implementation of the 
Redomicile Proposal are expected to be the same (save for the above mentioned 
payment of the associated expenses) as those of the Group immediately prior to 
the implementation of the Redomicile Proposal.

Business

The business and management of the Group will not be changed by reason 
only of the implementation of the Redomicile Proposal. Immediately following 
the implementation of the Redomicile Proposal, Newco will act as the holding 
company of the Group and the Newco Group will continue to carry on its present 
business activities, being the Forestry and Timber Business, Electronic Component 
Business and Property Investment Business.
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Ownership, voting control and management

Currently the Company has no controlling Shareholder. Based on the notices filed 
pursuant to Part XV of the Securities and Futures Ordinance (Cap. 571 of the Laws 
of Hong Kong), as at the date of this announcement, the single largest Shareholder 
is The Ospraie Portfolio Ltd. holding approximately 5.07% of the issued share 
capital of the Company. Upon implementation of the Redomicile Proposal, the 
Scheme Shareholders and CB Holders will become Newco Shareholders and 
Newco CB Holders and will receive an identical number of Newco Shares and 
Newco Convertible Bonds to the number of the Scheme Shares and Convertible 
Bonds which they held in the Company. The Scheme Shareholders’ proportionate 
interests in Newco will be the same as their existing proportionate interests in the 
Company and in case of the CB Holders (upon the exercise of the Convertible 
Bonds), their proportionate interests in Newco will be the same as their existing 
proportionate interests in the Company. Pursuant to the Scheme, Newco will 
become the holding company of the Company. While the Company will continue 
to hold its existing subsidiaries except for the Forestry and Timber Business, 
Newco will become the ultimate holding company of the Company’s existing 
subsidiaries after implementation of the Redomicile Proposal.

Directors and senior management

As at the date of this announcement, the executive Directors and senior 
management of the Group comprise six members, namely Mr. Sung Yan Wai, Mr. 
Hui Tung Wah, Mr. Lau Tai Hang, Mr. John Henderison, Mr. Chau Chi Piu and 
Ms. Tse Nga Ying. All the current Directors are expected to act as directors of the 
Newco and the Directors have no present intention to make material changes to 
the composition of the Group’s senior management team solely as a result of the 
implementation of the Redomicile Proposal.

Convertible Bonds

As at the date of this announcement, the Company has outstanding Convertible 
Bonds in the principal amount of HK$237,000,000 entitling the CB Holders to 
convert the Convertible Bonds into new Shares at the initial conversion price of 
HK$2.00 per Share (subject to adjustment).

The CB Holders’ Meeting is proposed to be convened and held to consider and 
approve the Convertible Bonds Proposal (and the necessary arrangement(s) to 
implement the Convertible Bonds Proposal). In consideration of the cancellation 
of the existing Convertible Bonds, the CB Holders will receive the Newco 
Convertible Bonds with terms similar to those of the Convertible Bonds on a 
dollar-for-dollar basis, which will entitle the holders thereof to convert the Newco 
Convertible Bonds into Newco Shares at the initial conversion price of HK$2.00 
per Newco Share (subject to adjustment).
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Share option scheme

On 22 March 2002, the Company adopted the Share Option Scheme. As at the 
date of this announcement, the Company has in aggregate 14,758,000 share 
options outstanding under the Share Option Scheme. Pursuant to the terms of the 
Share Option Scheme, the Company shall give relevant notice(s) to the holders of 
the share options in accordance with the terms of the Share Option Scheme and 
thereupon each grantee of the share options shall be entitled to exercise all or any 
of his share options in whole or in part at any time prior to 12 noon (Hong Kong 
time) on the business day (being the day on which the Stock Exchange is open for 
the business of dealing in securities) immediately preceding the date of the Court 
Meeting for the purposes of considering the Scheme. With effect from the date 
of the Court Meeting, the rights of all grantees to exercise their respective share 
options shall be suspended. Upon the Effective Date, all options shall, to the extent 
that they have not been exercised, lapse and terminate. The Board shall endeavour 
to procure that the Shares issued as a result of such exercise of the share options 
under the Share Option Scheme shall for the purpose of the Scheme form part of 
the Scheme Shares on the Effective Date.

It is intended that upon the Scheme becoming effective, the Company will 
terminate the Share Option Scheme and Newco will adopt the Newco Share Option 
Scheme with terms similar to those of the Share Option Scheme of the Company, 
which will comply with the requirements under Chapter 17 of the Listing Rules.

Dividends

It is intended that dividends on the Newco Shares will, as for the Shares, be paid 
in Hong Kong dollars. Similar to the case at present in relation to the Shares, 
dividends on the Newco Shares will likewise be free of any withholding tax under 
the current legislation of the Cayman Islands.
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4. SIMPLIFIED STRUCTURE OF THE GROUP IMMEDIATELY BEFORE 
AND AFTER THE REDOMICILE PROPOSAL

The Group is principally engaged in the Forestry and Timber Business, Electronic 
Component Business and Property Investment Business. Set out below is the 
simplified structure of the Group immediately before and after the implementation 
of the Redomicile Proposal.

 Before implementation of Immediately after implementation
 the Redomicile Proposal of the Redomicile Proposal

  

Newco

(Note 1)

The Company

(Note 2)

Fellow

Subsidiaries

• Electronic

  Component

  Business

• Property

  Investment

  Business

• Forestry and

  Timber Business

Existing/

new 

Forestry 

and Timber 

Businesses 

separated 

from the 

rest of the 

existing 

businesses

“ ” existing holding

“ ” proposed holding

Notes:

1. Listed on the Main Board

2. The listing status of the Company on the Main Board will be withdrawn upon completion of 

the Redomicile Proposal

Pursuant to the Redomicile Proposal, save that the Company will become a 
wholly-owned subsidiary of the newly established Newco, and the Company’s 
existing Forestry and Timber Business will operate under the newly established 
Fellow Subsidiaries, no change will be made to the corporate structure of the 
Group. In particular, the assets held by the Company will be the same under the 
new structure, except for the expenses related to the Redomicile Proposal.

The Company

(Note 1)

• Forestry

  and Timber

  Business

• Electronic

  Component

  Business

• Property

  Investment

  Business
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5. REASONS FOR IMPLEMENTING THE REDOMICILE PROPOSAL

The Group is principally engaged in the Forestry and Timber Business, Electronic 
Component Business and Property Investment Business. Its shareholders’ funds 
based on unaudited accounts as at 30 June 2007 and audited accounts as at 
31 December 2007 were approximately HK$165 million and HK$357 million 
respectively. The original principal business of the Group was manufacture and 
sale of consumer audio and video products, components and other consumer 
products since the listing of the Shares in 1988. During the late 1990’s, the Group 
recorded substantial losses for its then principal business of consumer products 
and components manufacturing, and the Group has diversified into various other 
business since 2000, such as the smart card business and the home furniture 
business, both of which had already been disposed of by the Group.

Given the prolonged unsatisfactory performance of the Group’s businesses, the 
Directors have decided to act more proactively to diversify the Group’s business, 
by entering into the forestry and timber business in the late 2007, which the 
management of the Company considers to be an area of high-growth potential, so 
as to balance and enhance the overall financial performance of the Group to create 
value for the Shareholders. The Group intends to pursue its ambition to become 
one of the major and preferred providers of wood fibre, both hard and soft wood, 
by upgrading its existing Forestry and Timber Business operations and actively 
acquiring new forest concessions and timber-related business.

The Directors consider that different business activities carry different risk profiles 
and may employ different management philosophies despite under the same top 
management. In operating the Group’s existing Electronic Component Business, 
the Group has established particular business models. Many of the business risks 
the Group is currently subject to are particular to the Electronic Component 
Business, including the Product Liabilities as a result of (i) the increasingly 
more stringent environmental control standards as imposed by the European 
Union and other countries; and (ii) the failure of the products of the Group to 
meet the abovementioned environmental control standards. For the year ended 31 
December 2007, the Group had incurred Product Liabilities related expenses of 
approximately HK$46 million. The amount of risks involved in the future Product 
Liabilities is not readily quantifiable.

In view of the Group’s business strategy in relation to the Forestry and Timber 
Business, it is important to insulate the business risks and associated liabilities 
of the Electronic Component Business, in particular the Product Liabilities, from 
the Forestry and Timber Business. Similarly, it may be desirable not to expose 
the Electronic Component Business to the business risks and associated liabilities 
of the Forestry and Timber Business, which carries risk profiles and employs 
management philosophies different from those for the Group’s other existing 
business activities. Therefore, it is in the best interests of the Group and the 
Shareholders to put any future business ventures or new assets under Newco and 
not under the Company.
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In particular, after implementation of the Redomicile Proposal, any new assets 
or businesses that may be acquired by Newco and/or new funding injected into 
Newco will be directly held by Newco or its newly formed subsidiaries and 
therefore they would be protected against any potential claims arising from 
unknown liabilities of the Group. This would not only safeguard the Shareholders’ 
interest but also enhance investors’ interest in investing in Newco, thus facilitating 
future fund raising by Newco.

Although the Directors intend to diversify Newco Group’s business to other related 
sectors, they do not presently have any concrete plan as regards the timing of 
any acquisitions of assets or businesses. In the event of any acquisition, it will be 
effected in accordance with the relevant provisions of the Listing Rules.

It is proposed that Newco be incorporated in the Cayman Islands, being one 
of the jurisdictions specified under the Listing Rules as an acceptable place of 
incorporation for overseas issuers provided certain additional requirements are 
fulfilled. The Directors consider that the Cayman Islands as the appropriate place 
of incorporation of Newco for the following reasons:

(i) it is politically stable, has a common law legal system and is growing 
in importance as an international centre with an increasing number of 
international companies incorporated there;

(ii) incorporating Newco in the Cayman Islands is cheaper and quicker 
than doing so in Bermuda (the only other practicable alternative). The 
incorporation of Newco, the transfer of Newco Shares and the issue of the 
Newco Shares do not require monetary or ministerial approvals under the 
Companies Law. It is also cheaper to maintain a Cayman Islands incorporated 
company than a Bermuda incorporated company;

(iii) a Cayman Islands incorporated company can be operated with fewer 
domestic formalities (and therefore more cost effective) as compared to a 
company incorporated in Bermuda; and

(iv) the Companies Law of the Cayman Islands also provides flexibility on the 
use of share premium by Newco compared with the provisions under the 
Companies Act.
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6. GENERAL MANDATES TO ISSUE AND REPURCHASE SECURITIES IN 
NEWCO

It is proposed that prior to the Effective Date, the directors of Newco will obtain 
general and unconditional mandates to authorise them:

(i) to allot and issue new securities in Newco up to a maximum of 20% of 
the aggregate nominal amount of the share capital of Newco in issue 
immediately following the completion of the allotment and issue to the 
Scheme Shareholders of Newco Shares as contemplated by and pursuant to 
the Scheme;

(ii) to repurchase securities in Newco up to a maximum of 10% of the aggregate 
nominal amount of the share capital of Newco in issue immediately following 
the completion of the allotment and issue to the Scheme Shareholders of 
Newco Shares as contemplated by and pursuant to the Scheme; and

(iii) to allot and issue any further Newco Shares repurchased pursuant to the 
repurchase mandate referred to in (ii) above.

7. GENERAL

Taking into account the background of and the reasons for the implementation 
of the Redomicile Proposal set out above, a change of domicile pursuant to the 
Redomicile Proposal will not affect or prejudice the interests of the Shareholders, 
the CB Holders and the existing creditors because there will not be any material 
change in the business and the underlying net assets or financial position of the 
Group, other than payment of the expenses relating to the Redomicile Proposal.

Application will be made by Newco to the Listing Committee for the grant of 
listing, by way of introduction, of and permission to deal in, the Newco Shares 
and to be issued pursuant to the Redomicile Proposal and any Newco Shares 
which may be issued as a result of the exercise of the Newco Convertible Bonds 
and options to be granted under the Newco Share Option Scheme. Upon the 
Redomicile Proposal becoming effective, the Newco Shares will be listed on 
the Main Board and the existing listing of the Shares on the Main Board will be 
withdrawn.

Subject to the granting of the listing of, and permission to deal in, the Newco 
Shares and any Newco Shares which may be issued as a result of the exercise of 
the Newco Convertible Bonds and options to be granted under the Newco Share 
Option Scheme on the Main Board, the Newco Shares will be accepted as eligible 
securities by HKSCC for deposit, clearance and settlement in CCASS with effect 
from the commencement date of dealings in the Newco Shares or such other date 
as determined by HKSCC. All activities under CCASS are subject to the General 
Rules of CCASS and CCASS Operational Procedures in effect from time to time.
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The Company will issue further announcement(s) about the development of the 
Redomicile Proposal, including the timetable of the Redomicile Proposal and the 
despatch date of the scheme document in relation to the Scheme, in due course. A 
scheme document will be dispatched to the Shareholders and the CB Holders in 
due course setting out, among other things, an explanatory statement in relation 
to the Scheme, the timetable of the Redomicile Proposal, the arrangement for the 
exchange of certificates for Newco Shares and the Newco Convertible Bonds and 
notices convening the Court Meeting, the SGM and the CB Holders’ Meeting, 
together with the forms of proxy for use at the Court Meeting, the SGM and the 
CB Holders’ Meeting.

Shareholders, CB Holders and potential investors should note that the 
Redomicile Proposal is subject to fulfilment of a number of conditions 
and may or may not proceed. Accordingly, Shareholders, CB Holders and 
potential investors should exercise extreme caution when dealing in the Shares 
and the Convertible Bonds. Shareholders, CB Holders and potential investors 
are also recommended to consult their professional advisers if they are in any 
doubt as to their rights and the effect of the Redomicile Proposal on them.

DEFINITIONS

In this announcement, the following expressions have the meaning set out below unless 
the context requires otherwise:

“Authorisations” all necessary authorisations, registrations, filings, 
rulings, consents, permissions and approvals in 
connection with the Redomicile Proposal

“Board” the board of Directors

“Business Day” a day that is not a Saturday, Sunday or public holiday 
in Hong Kong

“CB Holders” holders of the Convertible Bonds

“CB Holders’ Meeting” the meeting of the CB Holders proposed to be 
convened and held to consider and approve the 
Convertible Bonds Proposal

“CCASS” the Central Clearing and Settlement System established 
and operated by HKSCC

“CIMB-GK” CIMB-GK Securities (HK) Limited, the sponsor of 
Newco and the financial adviser to the Company, being 
a corporation licensed to carry out Types 1, 4, and 6 of 
the regulated activities under the Securities and Futures 
Ordinance (Chapter 571 of the Laws of Hong Kong)
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“Companies Act” the Companies Act 1981 of Bermuda (as amended)

“Companies Law” the Companies Law (2007 Revision) of the Cayman 
Islands as amended from time to time

“Company” Omnicorp Limited, an exempted company incorporated 
in Bermuda with limited liability whose Shares are 
listed on the Main Board

“Convertible Bond(s)” the convertible bond(s) issued by the Company 
on 8 November 2007 in the principal amount of 
HK$237,000,000 entitling the CB Holders to convert 
the Convertible Bonds into new Shares at an initial 
conversion price of HK$2.00 (subject to adjustment) 
per new Share pursuant to the terms thereof

“Convertible Bonds Proposal” the proposal under which the existing Convertible 
Bonds will be cancelled and in consideration thereof, 
the CB Holders will receive Newco Convertible Bonds 
with terms similar to those of the Convertible Bonds 
on a dollar-for-dollar basis

“Court” the Supreme Court of Bermuda

“Court Meeting” meeting of the Scheme Shareholders convened in 
accordance with the direction of the Court

“Directors” the directors of the Company

“Effective Date” the date upon which the Scheme, if approved by the 
Court, becomes effective, which is also the day on 
which a copy of the order of the Court sanctioning the 
Scheme under Section 99 of the Companies Act shall 
have been delivered to the Registrar of Companies for 
registration

“Electronic Component the Group’s existing sale of electronic components and
 Business” products business

“Fellow Subsidiaries” the subsidiaries proposed to be established by Newco 
to operate the Group’s existing Forestry and Timber 
Business
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“Forestry and Timber the Group’s existing log harvesting, lumber processing, 
 Business” marketing and sales of logs and lumber products 

business

“Group” or “Newco Group” t h e  C o m p a n y  a n d  i t s  s u b s i d i a r i e s  b e f o r e 
implementation of the Redomicile Proposal or Newco 
and its subsidiaries upon implementation of the 
Redomicile Proposal (as the case may be)

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

“HKSCC” Hong Kong Securities and Clearing Company Limited

“Listing Committee” the Listing Committee of the Stock Exchange

“Listing Rules” the Rules Governing the Listing of Securities on the 
Stock Exchange, as amended from time to time

“Main Board” the stock market operated by the Stock Exchange prior 
to the establishment of the Growth Enterprise Market 
(excluding the options market) and which stock market 
continues to be operated by the Stock Exchange in 
parallel with the Growth Enterprise Market. For the 
avoidance of doubt, the Main Board excludes the 
Growth Enterprise Market

“Newco” an exempted company proposed to be incorporated in 
the Cayman Islands with limited liability and which 
will become the new holding company of the Group 
on the Effective Date, and the shares of which will be 
listed on the Main Board by way of introduction

“Newco CB Holders” holders of the Newco Convertible Bonds

“Newco Convertible Bond(s)” the convertible bond(s) to be issued by the Newco 
upon implementation of the Redomicile Proposal to 
the CB Holders with terms similar to those of the 
Convertible Bonds on a dollar-for-dollar basis, which 
will entitle the holders thereof to convert the Newco 
Convertible Bonds into new Newco Shares at the initial 
conversion price of HK$2.00 per Newco Share (subject 
to adjustment).
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“Newco Share(s)” ordinary share(s) of HK$0.01 each in the share capital 
of Newco

“Newco Share Option the share option scheme of Newco proposed to be
 Scheme” adopted by Newco

“Newco Shareholder(s)” the holder(s) of the Newco Share(s)

“PRC” The People’s Republic of China

“Product Liabilities” compensation paid or to be paid by the Group in 
relation to the Electronic Component Business as a 
result of any successful product liability claims

“Property Investment the Group’s existing property holding and investment
 Business” holding business

“Record Time” currently expected to be 4:00 p.m. (Hong Kong time) 
on the Business Day immediately preceding the 
Effective Date

“Redomicile Proposal” the proposal for the change of the domicile of the 
holding company of the Group from Bermuda to 
the Cayman Islands pursuant to the Scheme and the 
Convertible Bonds Proposal

“Registrar of Companies” the Registrar of Companies in Bermuda

“Scheme” the proposed scheme of arrangement under Section 99 
of the Companies Act

“Scheme Share(s)” issued Share(s) which are subject to the Scheme

“Scheme Shareholder(s)” holder(s) of the Scheme Share(s) as at the Record Time

“SFC” the Securities and Futures Commission of Hong Kong

“SFC Waiver” a waiver by the Executive Director of the Corporate 
Finance Division of the SFC or any delegate of the 
Executive Director of full compliance by the Company 
with Rule 2.10 of the Takeovers Code as a result of 
implementing the Redomicile Proposal
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“SGM” the special general meeting of the Company proposed 
to be convened and held for the purpose of considering 
and approving the Scheme (and the necessary 
arrangement(s) to implement the Scheme) and the 
Convertible Bonds Proposal

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

“Share Option Scheme” the share option scheme of the Company adopted on 
22 March 2002

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

“special resolution” a resolution to be passed by not less than three-fourths 
of the votes cast by the members of the Company 
as, being entitled so to do, vote in person or, where 
proxies are allowed, by proxy, at the SGM

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeovers Code” the Code on Takeovers and Mergers, as amended from 
time to time

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

“%” per cent.

By Order of the Board
OMNICORP LIMITED
Sung Yan Wai, Petrus

Executive Director

Hong Kong, 11 July 2008

The Directors jointly and severally accept full responsibility for the accuracy of the 
information contained herein and confirm, having made all reasonable inquiries, that to 
the best of their knowledge, opinions expressed in this announcement have been arrived 
at after due and careful consideration and there are no other facts not contained herein, 
the omission of which would make any statement in this announcement misleading.

As at the date of this announcement, the Board comprises two executive Directors, 
namely Messrs. Sung Yan Wai Petrus and Hui Tung Wah Samuel and three independent 
non-executive Directors, namely Messrs. Wong Che Keung Richard, Tong Yee Yung 
Joseph and Wong Kin Chi.

* For identification purpose only


