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Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited 
take 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.

Jiayuan International Group Limited
佳源國際控股有限公司

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 2768)

LETTER OF INTENT
IN RESPECT OF THE POSSIBLE ACQUISITION

This announcement is made pursuant to Rule 13.09 of the Listing Rules and the Inside 
Information Provisions under Part XIVA (as defined in the Listing Rules) of the SFO.

The Board announces that on 14 December 2017 (after trading hours), the Company 
entered into the non-legally binding LOI with the Sellers in relation to the Possible 
Acquisition.

The Board wishes to emphasise that no binding agreement in relation to the Possible 
Acquisition has been entered into as at the date of this announcement. As such, 
the Possible Acquisition may or may not proceed. If the Possible Acquisition is 
materialised, it may constitute a notifiable transaction on the part of the Company. 
Shareholders and investors are urged to exercise caution when dealing in the 
securities of the Company. Further announcement in respect of the Possible 
Acquisition will be made by the Company in the event that any Formal Agreement 
has been signed.

This announcement is made pursuant to Rule 13.09 of the Listing Rules and the Inside 
Information Provisions under Part XIVA (as defined in the Listing Rules) of the SFO.

The Board announces that on 14 December 2017 (after trading hours), the Company entered 
into the non-legally binding LOI with the Sellers in relation to the Possible Acquisition.
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THE LOI

Date

14 December 2017

Parties

(i) the Company as the purchaser;

(ii) Mrs. Choy Ling Lam as one of the Sellers; and

(iii) Renhe Capital LLC as one of the Sellers.

To the best of the Directors’ knowledge, information and belief and having made all 
reasonable enquiries, the Sellers and their respective ultimate beneficial owner(s) are third 
parties independent of and not connected with the Company and its connected persons.

Renhe Capital LLC is a New York limited liability company which is principally engaged in 
real estate investment and asset management. Mrs. Choy Ling Lam and Renhe Capital LLC 
hold 50% and 50% of the issued and outstanding capital stock of the Target respectively.

Major terms of the LOI

Assets to be acquired

Subject to the parties entering into the Formal Agreement, the Sellers shall sell and the 
Company shall acquire all of the issued and outstanding capital stock of the Target.

The Target, a New York corporation, is the developer of residential complex (the “Project”) 
located at 109-09 15th Avenue, College Point, New York 11356, the United States (the 
“Property”).

Consideration

The consideration for the Possible Acquisition is expected to be in the range of US$15,000,000 
to US$30,000,000, subject to further negotiation between the parties.

The consideration is expected to be satisfied by the Company by way of allotment and 
issue of Consideration Shares. The issue price per Consideration Share will be subject to 
further negotiation between the parties to the LOI and will be agreed in accordance with the 
requirements of the Listing Rules.

Due diligence review

The Company shall conduct the due diligence review on the Target, the Property and the 
Project during the period from the signing of the LOI until its termination as more particularly 
described under the paragraph headed “Non-legally binding effect and Termination”.
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Exclusivity period

Under the LOI, in consideration of the expenses to be incurred by the Company in negotiating 
the Possible Acquisition and performing due diligence, the Sellers will not, and will cause the 
Target and their respective affiliates and representatives not to, among other matter, directly 
or indirectly, for a period of 45 days after the date of the LOI, (i) initiate, solicit or seek any 
inquiries or the making or implementation of any proposal or offer with respect to the Possible 
Acquisition; or (ii) engage in any negotiations concerning or have any substantive discussions 
with, any person or entity with respect to the Possible Acquisition; or (iii) otherwise cooperate 
in any effort or attempt to encourage, make, implement or accept the Possible Acquisition.

Non-legally binding effect and Termination

Save for the due diligence review, conduct of business, confidentiality, expenses, exclusivity 
period, termination and governing law, the LOI does not constitute any legally binding 
commitment in respect of the Possible Acquisition. The Possible Acquisition is subject to the 
execution and completion of the Formal Agreement. It is expected that Closing will be subject 
to customary conditions precedent to be negotiated and agreed between the parties to the LOI.

The LOI will automatically terminate on the first to occur of (i) the execution and delivery of 
the Formal Agreement; and (ii) 5:00 pm (New York Time) on the date that is 45 days after the 
date of the LOI.

REASONS FOR AND BENEFITS OF THE POSSIBLE ACQUISITION

The Group is an established property developer of large-scale residential complex projects and 
integrated commercial complex projects in PRC. The principal activities of the Group include 
(i) the development and sale of residential and commercial properties; (ii) the provision 
of development services to government organisations for the development of resettlement 
properties and development or refurbishment of other types of properties, facilities or 
infrastructure; and (iii) the leasing of commercial properties owned or developed by the 
Group.

The Property is located at Queens of New York. Based on the information provided by 
the Sellers and subject to due diligence review, the Property has a gross floor area of 
approximately 180,000 square feet. The Project, when completed, is expected to comprise 
two six-floor residential buildings with car parking spaces, ships berth as well as harbourfront 
recreation area.

The Group believes that the Project located at Queens of New York is a mature investment 
opportunity for the Group to enhance the influence of Jiayuan Brand in the overseas as well as 
expanding its overseas land reserve. This is in line with the Group’s strategy and commercial 
criteria for land development.

Given the aforesaid reasons and benefits, the Directors believe that the Possible Acquisition 
is on normal commercial terms and fair and reasonable in the interests of the Company and its 
Shareholders.
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GENERAL

The LOI does not constitute legally-binding commitment in respect of the Possible 
Acquisition. The Possible Acquisition is subject to the execution and completion of the 
Formal Agreement.

If the Formal Agreement is entered into, it is expected that the Possible Acquisition will 
constitute a notifiable transaction on the part of the Company pursuant to the Listing Rules. 
In this regard, the Company will comply with the reporting, disclosure and/or shareholders’ 
approval requirements under the Listing Rules as and when appropriate.

The Board wishes to emphasise that no binding agreement in relation to the Possible 
Acquisition has been entered into as at the date of this announcement. As such, the 
Possible Acquisition may or may not proceed. If the Possible Acquisition is materialised, 
it may constitute a notifiable transaction on the part of the Company. Shareholders and 
investors are urged to exercise caution when dealing in the securities of the Company.

Further announcement in respect of the Possible Acquisition will be made by the Company in 
the event that any Formal Agreement has been signed.

DEFINITIONS

In this announcement, unless the context otherwise requires, the following expressions shall 
have the following meanings when used herein:

“Board” the board of Directors

“Closing” completion of the Possible Acquisition

“Company” Jiayuan International Group Limited (佳源國際控股有限公
司), a company incorporated under the laws of the Cayman 
Islands with limited liability and the shares of which are 
listed and traded on the Main Board of the Stock Exchange 
(Stock Code: 2768)

“connected persons” has the meaning as ascribed to it under the Listing Rules

“Consideration Shares” new Shares to be allotted and issued to the Sellers credited 
as fully paid, for the purpose of settling the consideration for 
the Possible Acquisition

“Directors” the directors of the Company

“Formal Agreement” the formal stock purchase agreement which may or may not 
be entered into in relation to the Possible Acquisition

“Group” the Company and its subsidiaries
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“HK$” Hong Kong dollars, the lawful currency of Hong Kong

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

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

“LOI” the letter of intent dated 14 December 2017 entered into 
between the Company and the Sellers in relation to the 
Possible Acquisition

“Possible Acquisition” the possible acquisition by the Company from the Sellers of 
all of the issued and outstanding capital stock of the Target as 
contemplated under the LOI

“PRC” the People’s Republic of China, which for the purposes of 
this announcement only, excludes Hong Kong, the Macao 
Special Administrative Region of the PRC and Taiwan

“Project” has the meaning ascribed thereto under the paragraph headed 
“The LOI – Major terms of the LOI – Assets to be acquired” 
in this announcement

“Property” has the meaning ascribed thereto under the paragraph headed 
“The LOI – Major terms of the LOI – Assets to be acquired” 
in this announcement

“Sellers” Mrs. Choy Ling Lam and Renhe Capital LLC

“SFO” the Securities and Futures Ordinance (Chapter 571 of the 
Laws of Hong Kong)

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

“Shareholders” holders of the Shares

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Target” Waterfront Resort, Inc., a corporation incorporated in New 
York of the United States

“US” or “United States” the United States of America

“US$” Unites States dollars, the lawful currency of the United 
States

“%” per cent
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For illustration purposes only, the exchange rate of US$1.00 = HK$7.8079 has been adopted 
for translating US$ into HK$ in this announcement. No representation is made that any 
amounts can be or could have been converted at the relevant dates at the above rate or any 
other rates at all.

By Order of the Board
Jiayuan International Group Limited

Shum Tin Ching
Chairman

Hong Kong, 14 December 2017

As at the date of this announcement, the non-executive Director is Mr. Shum Tin Ching; the 
executive Directors are Mr. Huang Fuqing, Ms. Cheuk Hiu Nam and Mr. Wang Jianfeng; and 
the independent non-executive Directors are Mr. Tai Kwok Leung, Alexander, Dr. Cheung 
Wai Bun, Charles, JP and Mr. Gu Yunchang.



<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (Japan Color 2001 Coated)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.6
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /sRGB
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
    /CFangSong-Light
    /CGuLi-Bold
    /CGuYin-Bold
    /CHei2-Bold
    /CHei2-Xbold
    /CHei3-Bold
    /CHei-UltraBold
    /CJNgai-Bold
    /CKan-Xbold
    /CNganKai-Bold
    /CO2Yuen-XboldOutline
    /COYuen-Xbold
    /COYuen-XboldOutline
    /CPo3-Bold
    /CPo-Bold
    /CSong3-Medium
    /CSu-Medium
    /CXingKai-Bold
    /CXing-Medium
    /CXLi-Medium
    /CYuen-SemiMedium
    /MBei-Bold
    /MHei-Bold
    /MHei-Light
    /MHei-Medium
    /MHei-Xbold
    /MKai-Medium
    /MKai-SemiBold
    /MLi-Bold
    /MNgai-Bold
    /MSung-Light
    /MSung-Medium
    /MSung-Xbold
    /MYuen-Light
    /MYuen-Medium
    /MYuen-Xbold
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 200
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.40
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 200
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.40
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (None)
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHT <>
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /ConvertToRGB
      /DestinationProfileName (sRGB IEC61966-2.1)
      /DestinationProfileSelector /UseName
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles true
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /NA
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /UseDocumentProfile
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [600 600]
  /PageSize [612.000 792.000]
>> setpagedevice


