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(Stock Code: 65)

(1) PROPOSED CANCELLATION OF SHARE PREMIUM ACCOUNT;
(2) PROPOSED CAPITAL REDUCTION AND SUBDIVISION; AND
(3) PROPOSED ADOPTION OF THE AMENDED AND RESTATED

MEMORANDUM AND ARTICLES OF ASSOCIATION

PROPOSED CANCELLATION OF SHARE PREMIUM ACCOUNT

The Board proposes to cancel the entire amount standing to the credit of the share
premium account of the Company to set off against the accumulated losses of the
Company.

PROPOSED CAPITAL REDUCTION AND SUBDIVISION

The Board proposes that (a) the share capital of the Company be restructured in the
following manner: (i) the par value of each issued share of the Company be reduced from
HK$0.50 to HK$0.01 each by cancelling the paid up share capital to the extent of
HK$0.49 on each issued share so that each issued share shall be treated as one fully paid
up share of par value of HK$0.01 each in the share capital of the Company; and (ii)
immediately following the Capital Reduction, each authorised but unissued share of the
Company of par value of HK$0.50 each be subdivided into 50 shares of HK$0.01 par
value each; and (b) the credit arising from the Capital Reduction in the amount of
approximately HK$246,703,811.64 be applied towards offsetting the accumulated losses
of the Company as at the effective date of the Capital Reduction, thereby reducing the
accumulated losses of the Company subject to such conditions as the Court may impose,
and the balance (if any) be transferred to a distributable reserve account of the Company
which may be applied for such purposes as permitted under the Memorandum and Articles
of Association and all applicable laws and rules including the Listing Rules and as the

Board considers appropriate.




The board lot size for trading of the New Shares will remain unchanged at 4,000 shares
upon the Capital Reduction and the Subdivision becoming effective.

As at the date of this announcement, 503,477,166 Shares have been issued and are fully
paid or credited as fully paid. Accordingly, assuming that the nominal or par value of each
of the Shares will be reduced from HK$0.50 to HK$0.01, upon the Capital Reduction and
the Subdivision becoming effective, the authorised share capital of the Company will be
HK$1,000,000,000.00 divided into 100,000,000,000 authorised New Shares of a par
value of HK$0.01 each, of which 503,477,166 New Shares will be in issue and fully paid
or credited and the remainder unissued. The Company’s issued and paid up share capital
of HK$251,738,583.30 will be reduced by HK$246,703,811.64 to HK$5,034,771.66.

The Capital Reduction and Subdivision will take effect, and trading in the New Shares
will commence, upon all the conditions set out in this announcement having been
satisfied. The Capital Reduction and Subdivision will not result in any change in the
rights of the Shareholders.

PROPOSED ADOPTION OF THE AMENDED AND RESTATED MEMORANDUM
AND ARTICLES OF ASSOCIATION

The existing Memorandum and Articles of Association was first adopted on 16 August
2001 with the latest amendments made in 2006. In order to modernise and update as well
as to bring the existing Memorandum and Articles of Association in line with the
amendments to the Listing Rules, new Companies Ordinance (Chapter 622 of the Laws of
Hong Kong) and the Code on Corporate Governance Practices contained in Appendix14 to
the Listing Rules, the Board proposes to seek approval from the Shareholders by way of
the special resolution to adopt the amended and restated Memorandum and Articles of
Association in place of the existing Memorandum and Articles of Association at the EGM.

The adoption of the amended and restated Memorandum and Articles of Association is
subject to the passing of the special resolution by the Shareholders at the EGM.

GENERAL

A circular containing, among other matters, details of the Cancellation of Share Premium
Account, the Capital Reduction and Subdivision, and the proposed adoption of the
amended and restated Memorandum and Articles of Association and a notice convening
the EGM will be despatched to the Shareholders on or before 24 November 2016.




PROPOSED CANCELLATION OF SHARE PREMIUM ACCOUNT

The Board proposes to cancel the entire amount standing to the credit of the share premium

account of the Company to set off against the accumulated losses of the Company.

Effect of the Cancellation of Share Premium Account

As at the date of this announcement, the share premium account of the Company amounted to
HK$293,461,507.63. The audited accumulated losses of the Company were approximately
HK$291,882,864.44 as at 31 December 2015 as shown in the annual report of the Company
for the financial year ended 31 December 2015. The unaudited accumulated losses of the
Company were approximately HK$364,034,858.11 as at 30 September 2016. Upon the
Cancellation of Share Premium Account becoming effective, the accumulated losses of the
Company will be reduced by an amount equal to the entire amount standing to the credit of

the share premium account of the Company.

Conditions for the Cancellation of Share Premium Account

Pursuant to article 6 of the Articles of Association, the Company may from time to time by
special resolution, subject to any confirmation or consent required by the Companies Law,
reduce its share premium account in any manner permitted by the Companies Law. According
to article 146(1) of the Articles of Association, the Company may apply the share premium
account in such manner as permitted by the Companies Law. As advised by the legal advisers
to the Company as to the Cayman Islands law, a reduction of the balance of the share premium
account does not require approval under the Companies Law. However, under the Articles of
Association, the implementation of the Cancellation of Share Premium Account is subject to
approval by the Shareholders at the EGM by way of special resolution. As none of the
Shareholders is interested in the Cancellation of Share Premium Account, no Shareholder is

required to abstain from voting on the Cancellation of Share Premium Account.

Effective date of the Cancellation of Share Premium Account

Assuming the above conditions are fulfilled, it is expected that the Cancellation of Share
Premium Account will become effective on 21 December 2016, which is the next business
day immediately following the date of passing the relevant special resolution approving the

Cancellation of Share Premium Account at the EGM.



PROPOSED CAPITAL REDUCTION AND SUBDIVISION

As at the date of this announcement, the authorised share capital of the Company is
HK$1,000,000,000.00 divided into 2,000,000,000 authorised Shares of a par value of
HK$0.50 each, of which 503,477,166 Shares have been issued and are fully paid or credited
as fully paid.

The Board proposes that:

(a)

(b)

the share capital of the Company be restructured in the following manner: (i) the par
value of each issued share of the Company be reduced from HK$0.50 to HK$0.01 each
by cancelling the paid up share capital to the extent of HK$0.49 on each issued share so
that each issued share shall be treated as one fully paid up share of par value of HK$0.01
each in the share capital of the Company; and (ii) immediately following the Capital
Reduction, each authorised but unissued share of the Company of par value of HK$0.50
each be subdivided into 50 shares of HK$0.01 par value each; and

the credit arising from the Capital Reduction in the amount of approximately
HK$246,703,811.64 be applied towards offsetting the accumulated losses of the
Company as at the effective date of the Capital Reduction, thereby reducing the
accumulated losses of the Company subject to such conditions as the Court may impose,
and the balance (if any) be transferred to a distributable reserve account of the Company
which may be applied for such purposes as permitted under the Memorandum and
Articles of Association and all applicable laws and rules including the Listing Rules and

as the Board considers appropriate.



Effect of the Capital Reduction and the Subdivision

Assuming that no further Share will be issued and allotted or repurchased prior to the
effective date of the Capital Reduction and the Subdivision, the share capital structure of the
Company will be as follows:

Immediately upon the Capital

As at the date of this Reduction and the Subdivision
announcement becoming effective
Nominal or par value HK$0.50 per Share HK$0.01 per New Share
Amount of the authorised share ~ HK$1,000,000,000.00 HK$1,000,000,000.00
capital
Number of authorised shares 2,000,000,000 Shares 100,000,000,000 New Shares
Number of issued shares 503,477,166 Shares 503,477,166 New Shares
Amount of the issued share HK$251,738,583.30 HK$5,034,771.66
capital

Number of unissued authorised 1,496,522,834 authorised 99,496,522,834 authorised New Shares
shares Shares

Amount of unissued authorised  HK$748,261,417 HK$994,965,228.34
share capital

As at the date of this announcement, 503,477,166 Shares have been issued and are fully paid
or credited as fully paid. Accordingly, assuming that the nominal or par value of each of the
Shares will be reduced from HK$0.50 to HK$0.01, upon the Capital Reduction and the
Subdivision becoming effective, the authorised share capital of the Company will be
HK$1,000,000,000.00 divided into 100,000,000,000 New Shares of a par value of HK$0.01
each, of which 503,477,166 New Shares will be in issue and fully paid or credited and the
remainder unissued. The Company’s issued and paid up share capital of HK$251,738,583.30
will be reduced by HK$246,703,811.64 to HK$5,034,771.66.

Pursuant to the terms of the Share Option Scheme, the implementation of the Capital
Reduction and the Subdivision will not result in any adjustment to the (i) number of the
Shares subject to an option under the Share Option Scheme; (ii) subscription price; or (iii)
maximum number of Shares available for subscription in relation to the outstanding options
granted under the Share Option Scheme.



Conditions for the Capital Reduction and the Subdivision

The Capital Reduction and Subdivision are conditional upon:

(1) the passing by the Shareholders at the EGM of a special resolution approving the

Capital Reduction and Subdivision;

(i1) the approval of the Capital Reduction by the Court;

(ii1) the compliance with any conditions which the Court may impose in relation to the

Capital Reduction;

(iv) the registration by the Registrar of Companies of the Cayman Islands of the order of the
Court confirming the Capital Reduction and the minutes approved by the Court
containing the particulars required under the Companies Law with respect to the Capital

Reduction; and

(v) the Listing Committee of the Stock Exchange granting the listing of, and permission to

deal in, the New Shares arising from the Capital Reduction and Subdivision.

The Capital Reduction and Subdivision will take effect, and trading in the New Shares will
commence, upon all the above-mentioned conditions having been satisfied. Upon approval by
the Shareholders of the Capital Reduction and Subdivision at the EGM, the legal advisers to
the Company (as to the Cayman Islands law) will apply to the Court for hearing date(s) to
confirm the Capital Reduction and further announcement(s) will be made by the Company on

the progress of the Capital Reduction as and when appropriate.

Listing and Dealings

An application will be made to the Listing Committee of the Stock Exchange for the granting
of the listing of, and the permission to deal in, the New Shares arising from the Capital
Reduction and Subdivision. No application is required to be sought from any other stock

exchange for the listing of, and permission to deal in, the New Shares.

The New Shares shall rank pari passu in all respects with each other within the same class and
have the same rights and be subject to the restrictions in respect of ordinary shares contained
in the Articles of Association. The Capital Reduction and Subdivision will not result in any

change in the rights of the Shareholders.



Subject to the granting of the listing of, and permission to deal in, the New Shares on the
Stock Exchange, the New 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 New Shares on the Stock Exchange or such other date as determined by
HKSCC. Settlement of transactions between participants of the Stock Exchange on any
trading day is required to take place in CCASS on the second settlement day thereafter. All
activities under CCASS are subject to the General Rules of CCASS and CCASS Operational
Procedures in effect from time to time.

The board lot size for trading of the New Shares will remain unchanged at 4,000 shares upon
the Capital Reduction and Subdivision becoming effective.

Free exchange of share certificates for New Shares

Should the Capital Reduction and Subdivision become effective, Shareholders may, during
business hours from Wednesday, 15 March 2017 to Wednesday, 19 April 2017 (both days
inclusive), submit the Existing Share Certificates to the branch share registrar and transfer
office of the Company in Hong Kong, Tricor Abacus Limited at Level 22, Hopewell Centre,
183 Queen’s Road East, Hong Kong for exchange, at the expense of the Company, for New
Share Certificates. Details of such free exchange of share certificates will be announced as
soon as the effective date of the Capital Reduction is ascertained.

Following the expiry of the period for free exchange of share certificates, Existing Share
Certificates will be accepted for exchange only on payment of a fee of HK$2.50 (or such
amount as may from time to time prescribed in the Listing Rules) payable by the
Shareholders for each Existing Share Certificates or New Share Certificate, whichever
number of certificates cancelled/issued is higher.

All the Existing Share Certificates will continue to be evidence of title to such Shares and be
valid for delivery, trading and settlement purpose.



Reasons for the Cancellation of Share Premium Account, the Capital Reduction and the
Subdivision

The proposed Capital Reduction and Subdivision will enable the nominal value of the Shares
to be reduced from HK$0.50 each to HK$0.01 each. The credit arising from the Cancellation
of Share Premium Account and the Capital Reduction will be applied towards offsetting the
accumulated losses of the Company as at the effective date of the Cancellation of Share
Premium Account and the Capital Reduction respectively, thereby eliminate the accumulated
losses of the Company. The balance of credit (if any) arising from the Capital Reduction will
be transferred to the distributable reserve account of the Company which may be used for
such purposes as permitted under the Memorandum and Articles of Association and all
applicable laws and rules including the Listing Rules and as the Board considers appropriate.
Also, the Board considers that the Capital Reduction and Subdivision will give greater
flexibility to the Company to raise funds through equity fundraising in future given that the
Company is not permitted pursuant to the Articles of Association to issue new Shares

(without order of the Court) below their nominal value.

As such, the Directors are of the view that the Cancellation of Share Premium Account, the
Capital Reduction and the Subdivision are in the best interests of the Company and its
Shareholders as a whole.

Save for applying the credit arising from the Cancellation of Share Premium Account and the
Capital Reduction towards offsetting the accumulated losses of the Company and the
expenses to be incurred in relation to the Cancellation of Share Premium Account, the Capital
Reduction and the Subdivision, the Directors consider that the Cancellation of Share
Premium Account, the Capital Reduction and the Subdivision will have no effect on the
underlying assets, business operations, management or financial position of the Company or
the proportional interests of the Shareholders in the Company. Further, the Cancellation of
Share Premium Account, the Capital Reduction and the Subdivision do not involve either the
diminution of any liability in respect of any unpaid capital of the Company or the repayment
to the Shareholders of any paid-up capital of the Company.



Expected timetable

Set out below is the expected timetable for the implementation of the Cancellation of Share
Premium Account, the Capital Reduction, the Subdivision and the relevant trading
arrangements, which is subject to satisfaction of the conditions set out in the paragraph
headed “Conditions for the Cancellation of Share Premium Account” and “Conditions for the

Capital Reduction and the Subdivision” above:

2016

(Hong Kong dates and time unless otherwise specified)

Despatch of the Circular (including the notice of the
EGM and the related form of proxy) ............ on or before Thursday, 24 November

Latest time for lodging the form of
proxy for the EGM ... ... ... ... . . . . . 11:00 a.m. on Sunday,
18 December

EGM 11:00 a.m. on Tuesday,
20 December

Publication of an announcement of the
result of the EGM ... ... e Tuesday, 20 December

Effective date of Cancellation of Share Premium Account ...... Wednesday, 21 December

The following events are conditional on the results of the EGM and the approval from the

Court and therefore the dates are indicative only and subject to change:

2017

(Hong Kong dates and time unless otherwise specified)

Expected date of registration of a copy of the order from the
Court confirming the Capital Reduction and the minutes
approved by the Court pursuant to the Companies Law ............ Tuesday, 14 March
(Cayman Islands date)



Expected effective date of the Capital Reduction and
SUubdiVISION . ..ottt e, Tuesday, 14 March
(Cayman Islands date), which will take effect
after 4:00 p.m. on 14 March and
before 9:00 a.m. on 15 March in Hong Kong

due to time difference

First day of the free exchange of the Existing Share Certificates
for the New Share Certificates for the New Shares ............. Wednesday, 15 March

Commencement of the dealings in the New Shares ..................... ... 9:00 a.m. on
Wednesday, 15 March

Last day for the free exchange of the Existing Share Certificates
for the New Share Certificates .......... ... ... . . .. 4:30 p.m. on
Wednesday, 19 April

Dates or time specified in this announcement for events in the timetable for (or otherwise in
relation to) the Capital Reduction and the Subdivision are indicative only and may be
extended or varied due to the timetable and availability of the Court, additional time required
for compliance with the regulatory requirements in the Cayman Islands and/or with any
requirements imposed by the Court or varied by the Company. Further announcement(s) will

be made by the Company if there is any change made to the expected timetable.

PROPOSED ADOPTION OF THE AMENDED AND RESTATED MEMORANDUM
AND ARTICLES OF ASSOCIATION

The existing Memorandum and Articles of Association was first adopted on 16 August 2001
with the latest amendments made in 2006. In order to modernise and update as well as to
bring the existing Memorandum and Articles of Association in line with the amendments to
the Listing Rules, new Companies Ordinance (Chapter 622 of the Laws of Hong Kong) and
the Code on Corporate Governance Practices contained in Appendix14 to the Listing Rules,
the Board proposes to seek approval from the Shareholders by way of the special resolution to
adopt the amended and restated Memorandum and Articles of Association in place of the

existing Memorandum and Articles of Association at the EGM.

The adoption of the amended and restated Memorandum and Articles of Association is

subject to the passing of the special resolution by the Shareholders at the EGM.
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GENERAL

Special resolutions will be proposed at the EGM for the Shareholders to consider, and if
thought fit, pass for approving the Cancellation of Share Premium Account, the Capital
Reduction and the Subdivision, and the adoption of the amended and restated Memorandum
and Articles of Association. A circular containing, among other matters, details of the
Cancellation of Share Premium Account, the Capital Reduction and the Subdivision, and the
proposed adoption of the amended and restated Memorandum and Articles of Association and
a notice convening the EGM will be despatched to the Shareholders on or before 24
November 2016.

To the best of knowledge, belief and information of the Directors having made all reasonable
enquiries, no Shareholders will be required under the Listing Rules to abstain from voting at
the EGM.

DEFINITIONS

In this announcement, the following expressions shall have the meanings set out below unless

the context requires otherwise:

“Articles of Association” the articles of association of the Company;

“Board” the board of directors of the Company;

“Cancellation of Share the proposed cancellation of the entire amount standing to
Premium Account” the credit of the share premium account of the Company to

set off against the accumulated losses of the Company as
described in this announcement under the heading
“Proposed Cancellation of Share Premium Account”;

“Capital Reduction” the reduction of the par value of each issued share of the
Company from HK$0.50 to HK$0.01 each by cancelling the
paid up share capital to the extent of HK$0.49 on each
issued share so that each issued share shall be treated as one
fully paid up share of par value of HK$0.01 each in the share
capital of the Company;

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

—-11 -



“Companies Law”

“Company”

“Court”

“Directors”

“EGM”

“Existing Share
Certificate(s)”

“HK$”

“HKSCC”

“Hong Kong”

“Listing Rules”

“Memorandum and Articles

of Association”

“New Share(s)”

“New Share Certificate(s)”

the Companies Law, Cap. 22 (Law 3 of 1961), of the
Cayman Islands as consolidated and revised;

Grand Ocean Advanced Resources Company Limited, a
company incorporated in the Cayman Islands with limited
liability and the issued Shares of which are listed and traded
on the Main Board of the Stock Exchange (Stock Code: 65);
the Grand Court of the Cayman Islands;

the directors of the Company;

the extraordinary general meeting of the Company to be
convened and held for the Shareholders to consider and, if
thought fit, approve, among other things, the Cancellation of
Share Premium Account, the Capital Reduction and the
Subdivision, and the adoption of the amended and restated

Memorandum and Articles of Association;

the certificate(s) for the Share(s);

Hong Kong dollars, the lawful currency in Hong Kong;
Hong Kong Securities Clearing Company Limited;

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

the Rules Governing the Listing of Securities on the Stock
Exchange;

the memorandum and articles of association of the
Company;

the ordinary share(s) with par value of HK$0.01 each in the
share capital of the Company immediately following the

Capital Reduction and the Subdivision becoming effective;

the certificate(s) for the New Share(s);

- 12 -



“Share(s)”

“Shareholder(s)”

“Share Option Scheme”

“Stock Exchange”

“Subdivision”

Hong Kong, 3 November 2016

the ordinary share(s) with par value of HK$0.50 each in the
share capital of the Company prior to the Capital Reduction
and the Subdivision becoming effective;

holder(s) of the issued Share(s) from time to time;

the share option scheme adopted by the Company on 20
August 2009;

The Stock Exchange of Hong Kong Limited; and

the subdivision of each authorised but unissued share of the
Company of par value HK$0.50 each into 50 shares of
HK$0.01 par value each immediately following the Capital
Reduction.

By order of the Board
Grand Ocean Advanced Resources Company Limited
Xu Bin

Chairman and Executive Director

As at the date of this announcement, the Board comprises four executive Directors, namely
Mr. Xu Bin (Chairman), Mr. Zhang Fusheng (Chief Executive Officer), Mr. Ng Ying Kit and
Ms. Huo Lijie; and three independent non-executive Directors, namely Mr. Kwok Chi Shing,
Mr. Huang Shao Ru and Mr. Chang Xuejun.
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