Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no responsibility for the
contents of this announcement, make no representation as to its accuracy or completeness and expressly disclaim any liability
whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this
announcement.

NOVO GROUP LTD.
R ERHAERSF

(Incorporated in Sngapore with limited liability)
(Company Registration No. 198902648H)

Hong Kong Stock Code: 1048
Singapore Stock Code: MR8

MAJOR TRANSACTIONS IN RELATION TO THE
ADDITIONAL CAPITAL INJECTION TO A JOINT VENTURE
COMPANY AND THE SHAREHOLDER'S LOAN

Reference is made to the Company’s announcemesd d&t March 2011 regarding the formation of a

joint venture to engage in the manufacture and etadg of ETP products.

The Board is pleased to announce that after tigenfyehours on 28 June 2011, Novo ETP, Tong Chang
and Idowell entered into the Supplemental JVA teadand vary the terms of the JVA, pursuant to
which (i) Novo ETP and Tong Chang agree to contelia the registered share capital of Newco on a

pro-rata basis of US$5,700,000 and US$300,000 c&sply and such that the registered capita

of

Newco shall increase by US$6,000,000 to US$13,800,8nd (ii) Novo ETP agrees to contributel to

Newco a Shareholder’'s Loan for an amount not exogeldS$2,500,000 within 12 months from t

he

date of the Supplemental JVA. Upon completion ef Additional Capital Injection, the equity interest

in Newco by the Group and Tong Chang shall rema85% and 5% respectively.

As the Additional Capital Injection and the Shaleleos Loan when aggregated with the Initial

Capital Contribution exceed 25% but less than 1@@%he applicable ratios under Rule 14.07 of
Listing Rules, the transactions under the SuppléahedVA constitute major transactions of t

the
he

Company under Chapter 14 of the Listing Rules amdsabject to notification, announcement and

Shareholders’ approval.

The Supplemental JVA further revised the exerciseepof the 10% Call Option so that it sh

all

increase to US$675,000 for each of the 5% sharetpld be acquired by Tong Chang from Ngvo

ETP after Phase 1A and Phase 1B as a result afichease in registered capital of Newco. The g

rant

of 10% Call Option shall constitute exempt notif@aktransaction(s) as each of the applicable

percentage ratios are less than 5% under Chaptafrtihé Listing Rules.

The exercise of the 20% Call Option by Tong Changubject to compliance with the applica
requirements of the Listing Rules at the time &f éixercise.

ble




A circular setting out, among others, details & Supplemental JVA will be despatched to Sharehold-
ers in due course upon clearance of the circulathbyingapore Exchange Securities Trading Limited
and the Stock Exchange.

INTRODUCTION

On 12 March 2011, Novo ETP, a wholly-owned subsydiaf the Company, has entered into the JVA
with Tong Chang and ldowell, pursuant to which, Nipvo ETP and Tong Chang shall incorporate
Newco in the PRC with the primary aim to manufaet&TP in the PRC and marketing of the ETP
products in the PRC as well as the overseas mar&atk (i) Idowell shall be the technical service
provider to Newco. It is expected that Newco spadduce 60,000 tons ETP per annum in Phase 1A and
up to 150,000 tons ETP per annum after the conguleif Phase 1A and 1B, and further up to 300,000
tons ETP per annum in Phase 2. Newco shall congidether to proceed to Phase 2 after completion of
Phase 1B, and the parties shall enter into a sepageement if Phase 2 is to proceed, subject to
compliance with the Listing Rules.

The registered capital of Newco is US$7,500,00@ylnth Novo ETP and Tong Chang have contributed
US$7,125,000 (representing 95% equity interestemw®d which was financed by internal resource) and
US$375,000 (representing 5% equity interest in Ngwespectively.

After the trading hours on 28 June 2011, Novo ETBng Chang and Idowell entered into the
Supplemental JVA for the purposes of increasingdhisting registered share capital of Newco from
US$7,500,000 to US$13,500,000 and that the Groaj sbintribute to Newco a Shareholder’s Loan for
an amount not exceeding US$2,500,000 within 12 hwofrom the date of the Supplemental JVA.

SUPPLEMENTAL JVA

Date

28 June 2011

Parties

(1) Novo ETP, as one of the joint venture part

(2) Tong Chang, as one of the joint venture par

(3) Idowell, as technical service provider to Ne

To the best of the Directors’ knowledge, informatiand belief having made all reasonable enquiries,

each of Tong Chang and Idowell and their respectiltanate beneficial owners are third parties
independent of the Company and its connected pgrson



Subject matter

As at the date of this announcement and beforexkeution of the Supplemental JVA, Newco has total
amount of registered capital of US$7,500,000 ardvwthole amount has been fully paid up. Pursuant to
the Supplemental JVA, (i) Novo ETP and Tong Chamgea to contribute to the registered share capital
of Newco on a pro-rata basis of US$5,700,000 an$i308,000 respectively and such that the registered
capital of Newco shall increase by US$6,000,000U&$13,500,000; and (ii) Novo ETP agrees to

contribute to Newco a Shareholder’s Loan for an amaot exceeding US$2,500,000 within 12 months

from the date of the Supplemental JVA.

Total investment in Newco in Phase 1A shall noteext approximately US$41,650,000. Further
investment in Phase 1B shall not exceed approxignat8$10,800,000. Further investment in Phase 2
shall subject to the performance of Phase 1A and 1B

The initial contribution to the registered capitdlthe Newco, being not less than 15% of the rdspec
contribution in the Newco committed to be contrdaitoy Novo ETP and Tong Chang, shall be paid
within 90 days upon the approval from PRC authesifind the balance of the total registered caghtall

be paid by Novo ETP and Tong Chang in proportiothiwi2 years upon the completion of the payment
for the initial contribution.

The amount of the Additional Capital Injection ati® Shareholder’s Loan is determined after arm’s
length negotiations between Tong Chang and Novo ®illR? reference to the expected future funding
requirements of Newco. The Additional Capital Itjec and the Shareholder’s Loan to be contributed b
the Company shall be satisfied by internal resaiarel through bank borrowings.

After the Additional Capital Injectiorthe equity interest in Newco by the Group and T@mgng shall
remain at 95% and 5% respectively.

The Supplemental JVA further revised the exerciseepof the 10% Call Option so that it increases to
US$675,000 for each of the 5% shareholding to leieed by Tong Chang from Novo ETP after each of
Phase 1A and Phase 1B as a result of the increasgistered capital of Newco. The grant of the 10%
Call Option shall on its own and in aggregate atutst exempt notifiable transaction(s) as eachhef t
applicable percentage ratios are less than 5% uDlogpter 14 of the Listing Rules.

The exercise of the 20% Call Option by Tong Chasigsuibject to compliance with the applicable
requirements of the Listing Rules at the time &f ¢éixercise.

Conditions

The Supplemental JVA is conditional upon the Conypatstaining the shareholders’ approval by way of
poll of the relevant resolution(s) and compliangthwhe relevant requirements under Listing Rules.

INFORMATION ON TONG CHANG AND IDOWELL
Tong Chang is a company incorporated in the PRCeagged in the business of manufacturing and

trading of ETP and similar products. Idowell isR®incorporated company which engaged in the busi-
ness of ETP manufacturing technology service.



INFORMATION ON THE GROUP

The Group is principally engaged in trading andritigtion of steel products and related raw malgria
The Group will continue its trading and distributtiof steel products and related raw materials,raad
keting of the ETP in the PRC as well as the oversearkets under the JVA, for the canned food indus-
tries and in chemical industries. The Group withgd more efforts in the existing businesses and wil
further look for new investment opportunities.

FINANCIAL EFFECTS OF THE ADDITIONAL CAPITAL INJECTI ON AND THE SHARE-
HOLDER’S LOAN

The Additional Capital Injection and the Sharehokl€oan will be funded by internal resources af th
Group and the bank borrowings, and the Directoraatcexpect the Additional Capital Injection ane th
Shareholder’s Loan will have any adverse impadhenGroup’s net assets and earnings per share.

REASONS FOR THE ADDITIONAL CAPITAL INJECTION AND TH E SHAREHOLDER'S
LOAN

Newco is a limited company incorporated in the PR 17 March 2011 for the purpose of (a)
manufacturing of ETP in the PRC and marketing ef HTP products in the PRC as well as the overseas
markets; and (b) engage in any and all other cdsdactivities or businesses, which are relategcty

and indirectly, to the attainment and continuatadnthe foregoing purposes. Upon completion of the
Additional Capital Injection, the equity interestNewco by the Group and Tong Chang shall remain at
95% and 5%.

The Company is principally engaged in trading aistrithution of steel products and related raw mater
als. Apart from the core business of steel prodaontsrelated businesses, the Group shall via Nemeo
ter into electrolytic tin plate manufacturing ananketing businesses that are not only complememtary
the Group’s existing business, but also have goodtt potential.

The Group through Newco will undertake a developnpeoject at Taizhou, the PRC which involves the
development and construction plan at the site ofgXiiua Shi, Jiangsu province, the PREE], T #x&
() relating to the production of 60,000 tons ETP aenum in Phase 1A and up to 150,000 tons
ETP per annum after the completion of Phase 1AJdhdNewco shall consider whether to proceed to
Phase 2 after completion of Phase 1B, and sepagatement(s) will be entered into if Phase 2 ibeo
proceeded, subject to compliance with the ListingeR.

Up to the date of this announcement, Newco (asolar), Novo ETP (as mortgagor) and the Company
(as 100% guarantor) have received indicative tdreets) from bank(s) for a US$24,000,000 term loan
facilities to be granted to Newco and the proceddshich is expected to be used to finance the ldeve
opment, construction and production costs at Phasef Newco. As at the date of this announcement,
negotiations between the Group and bank(s) fotdimas and conditions of the term loan are stillernd
going and no agreement has been entered into regatite aforesaid loan. Newco may further borrow
from bank(s) for an amount not exceeding RMB40,000,to finance the development of Phase 1B of
Newco.



To facilitate the development of the Taizhou projaed provides greater financial flexibility, thest of
investment is expected to increase up to US$410680n Phase 1A and up to US$10,800,000 in Phase
1B under the Supplemental JVA and that adjustmettie registered capital of Newco is by referemce t
the PRC regulation which require the registeredtabim be made up at least 1/3 of the total investt
provided that the total investment is over US$30,000. The Shareholder’s Loan shall finance part of
the investment cost in Phase 1A according to thdifig requirements of the Taizhou project.

It is anticipated that the Company would benefiinirgood return from the aforesaid development at
Taizhou, the PRC. The development at the site nfXua Shi, Jiangsu province, the PRCE] T &k

B/ ) is expected to further benefit the Group fromdtsporate strategy for continuous growth and
development via vertical and horizontal integrationthe long run, the Group will benefit from tpeo-
vision of steady cash flow by the aforesaid profemtn the trading and manufacturing of ETP products
As such, the Directors, including the independeot-aexecutive Directors, consider that the Additiona
Capital Injection is in the interests of the Compand the Shareholders as a whole.

The Directors, including the independent non-exgeudirectors, consider that the Supplemental J¥YA i
on normal commercial terms and the terms of thepleupental JVA are fair and reasonable and in the
interests of the Company and its shareholdersidsote.

LISTING RULES IMPLICATIONS

As the Additional Capital Injection and the Shaileleos Loan when aggregated with the Initial Cdpita
Contribution exceed 25% but less than 100% of pgieable percentage ratios under Rule 14.07 of the
Listing Rules, the transactions under the SuppléahedVA constitute major transactions for the
Company under Chapter 14 of the Listing Rules ared sabject to notification, announcement and
Shareholders’ approval.

The grant of the 10% Call Option shall constituteerapt notifiable transaction(s) as each of the
applicable percentage ratios are less than 5% uDlolgpter 14 of the Listing Rules.

The grant of the 20% Call Option shall constitutecéifiable transaction of the Company under Chapte
14 of the Listing Rules and therefore the exeroisthe 20% Call Option shall be subject to compi@an
with the applicable requirements of the Listing &uat the time of the exercise.

A circular setting out, among others, details & Bupplemental JVA will be despatched to Sharehslde
in due course upon clearance of the circular bySimgapore Exchange Securities Trading Limited and
the Stock Exchange.

DEFINITIONS

In this announcement, the following expressionseh#ive following meanings unless the context
otherwise requires:

“Additional Capital Injection”  the proposed contribution to the registered shapgataof Newco b
Novo ETPand Tong Chang on a pro-rata badi$J8$5,700,000 ar
US$300,000, respectively, pursuant to the SuppléathéA



“10% Call Option”

“20% Call Option”

“‘Company”

“Board”
“connected person(s)”
“Director(s)”

‘ETP”

“Group”

“Ildowell”

the right granted to Tong Chang under the JVA &edSupplemetal
JVA to further acquire an aggregate of 10% sharehaddiragmn Nov(
ETP (apart from the 5% shareholdings initially hbidit), the exer-
cise price of which shall increase to US$675,008eurthe Supple-
mental JVAfor each of the 5% shareholding to be acquired afel
of Phase 1A and Phase 1B as a result of the ireirasgistered cap-
ital of Newco in consideration of Tong Chang’s exige towards th
successful implementation of the respective phaktdwe ETP project

the right granted to Tong Changder the JVA and the Suppleme
JVA to acquire an additional 20% shareholdinggaft from the 5¢
shareholdings initially held by it and the 10% Calbtion) within 4
years after the signing of acceptance of protofml the ETF
production line in relation to the ETP project aftér the completic
of Phase 1A and 1B at a price to be agreed upon by NEW® an
Tong Chang in consideration of Tong Chang’s expettwards th
successful implementation of the respective phaktdse ETP project

Novo Group Ltd., a company incorporated in Singapwhos share
are listed on the Singapore Exchange SecuritieslifigaLimitec
(Singapore Stock Code: MR8) and the Stock Exchdhigamg Kong
Stock Code: 1048)

the board of Directors of the Company

has the meaning ascribeidutoder the Listing Rules
the director(s) of the Company
electrolytic tin plate to be manufactured by Newtthe PRC and
marketing of the ETP in the PRC as well as the smas markets
under the JVA and the Supplemental JVA, for theneanfood indus-
tries and in chemicahdustries

the Company and its subsidiaries

BN YR TR R g AR A ] (Shanghai Idowell Steel Engi-
neering And Equipment Co., Ltd*), a company regeden
the PRC with limited liability



“Initial Capital Contribution”

“JVA”

“Listing Rules”

“Newco”

“Novo ETP”

‘PRC”

“Shareholder(s)”

“Shareholder’s Loan”

“Stock Exchange”

US$7,500,000, beitige initial registered share capital of Newco un-
der the JVA, of which the Group and Tong Chang raréributed
US$7,125,000 (being 95% of the equity interest efvisio) and
US$375,000 (being 5% of the equity interest of N@wespectively,
details of which were set out in the Company’s amoement dated
15 March 2011

a legally binding joint venture framework agreememntered into
between Novo ETP, Tong Chang, and Idowell on 12cka011

the Rules Governing the Listing®écurities on the Stock Exchange

a joint venture company, namef§fi)li 7] £ B ER ) A TR A ]
(Novowell ETP Limited*) incorporated in the PRC @&id March 2011
with limited liability for the manufacturing of ETProducts, of whicl
Novo ETF owns as to 95% and Tong Chang owns as to 5% &%
date of this announcement

Novo ETP Limite« (FrliE 2t RIARAE) , a company
incorporated in Hong Kong with limited liability dra wholly-owned
subsidiary of the Company

the People’s Republic of China (for the purposén &announcemer
excluding Hong Kong, Taiwan and the Macao Specthh/istrative
Region of the People’s Republic of China)

the holder(s) of the share(s) of the Company

a shareholder’s loan for an amount not exceedin§2,590,000 to be
contributed by the Group to Newco within 12 morftiosn the date of
the Supplemental JVA

The Stock Exchange of Hong Kong Limited

“Singapore Exchange SecuritiesSingapore Exchange Securities Trading Limited

Trading Limited”

“Supplemental JVA”

“Tong Chang”

u%n

a legally binding supplemental joint venture franoekvagreement (to
amend and vary the terms of theA) entered into between Novo
ETP, Tong Chang, and Idowell on 28 June 2011

EEEEEZFEATRE/E (Shanghai Tong Chang Industrial Co.,
Ltd.*), a company registered in the PRC with limitediliy

per cent



‘RMB” Renminbi, the lawful currency of the PRC

“US$” United States Dollar

By order of the Board
Novo Group Ltd.
Yu Wing Keung, Dicky
Chairman
Hong Kong, 28 June 2011

As at the date of this announcement, the Board comprises three executive Directors, being Mr. Yu Wing
Keung, Dicky, Mr. Chow Kin Wa, Mr. Chow Kin San and three independent non-executive Directors,
being Mr. Foo Teck Leong, Mr. Tang Chi Loong and Mr. Tse To Chung, Lawrence.

*  For identification purpose only



