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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, 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.

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 8156)

PRICE SENSITIVE INFORMATION

This announcement is made pursuant to Rule 17.10 of the GEM Listing Rules.

The Company announces that the Company, Grand Promise, Evolution and Liberty 

Harbor have entered into the Third Undertaking Amendment Agreement, pursuant to 

which, amongst other things, (i) with effect from the date of the Third Undertaking 

Amendment Agreement the term “Undertaking Period” under the Amended 

Undertaking is amended by replacing “31 August 2009” with “15 September 2009” 

and (ii) each of Evolution and Liberty Harbor undertakes not to exercise the holder 

put option to require for redemption under the Current Evolution Note or the Current 

Liberty Note (as the case may be) prior to 15 September 2009. Notwithstanding the 

undertakings given by Evolution and Liberty Harbor as described above, each of 

them is still entitled to exercise their respective holder put option under the Current 

Evolution Note or the Current Liberty Note (as the case may be) during the period 

from 15 September 2009 to the 15th business day after 31 August 2009 (inclusive).

This announcement is made pursuant to Rule 17.10 of the GEM Listing Rules.

BACKGROUND

Reference is made to the announcements of the Company dated 18 June 2009 (“June 

Announcement”), 15 July 2009 (“July Announcement”) and 4 August 2009 (“Second 

Amendment Announcement”). Terms used in this announcement have the meaning given 

to them in the June Announcement unless otherwise defined in this announcement.

The First Amendment Deeds and the Original Undertaking

In the June Announcement, it was announced, amongst other things, that:

(a) the Company, Grand Promise and Evolution had entered into the First Evolution 

Amendment Deed amending the Original Evolution Note;
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(b) the Company, Grand Promise and Liberty Harbor had entered into the First Liberty 

Amendment Deed amending the Original Liberty Note; and

(c) under the Original Undertaking, Grand Promise agreed that it would, on or prior to 

15 July 2009, enter into definitive legally binding and enforceable documentation 

(in form and substance reasonably satisfactory to each of Grand Promise, 

Evolution and Liberty Harbor) required to implement the restructuring of all 

amounts outstanding under the Original Notes.

The First Undertaking Amendment Agreement

In the July Announcement, it was announced, amongst other things, that:

(a) the Company, Grand Promise and the Noteholders have not yet entered into the 

definitive legally binding and enforceable documentation referred to in the Original 

Undertaking as at the date of the July Announcement and the negotiations in this 

regard were continuing; and

(b) the Company, Grand Promise, Evolution and Liberty Harbor have entered into the 

First Undertaking Amendment Agreement pursuant to which, amongst other things:

(i) the term “Undertaking Period” under the Original Undertaking was amended 

by replacing “15 July 2009” with “5 August 2009”; and

(ii) each of Evolution and Liberty Harbor undertook not to exercise the holder 

put option to require for redemption under the Original Evolution Note (as 

amended by the First Evolution Amendment Deed) or the Original Liberty 

Note (as amended by the First Liberty Amendment Deed) (as the case may 

be) prior to 5 August 2009.

The Second Amendment Deeds and the Second Undertaking Amendment 
Agreement

In the Second Amendment Announcement, it was announced, amongst other things, that:

(a) pursuant to the Second Amendment Deeds, the period during which the 

Noteholders may require redemption of the outstanding principal amounts of the 

Original Notes (as amended by the First Amendment Deeds) has been changed 

from “the period from 15 July 2009 to the date falling 15 business days thereafter 

(inclusive)” to “the period from 31 August 2009 to the date falling 15 business 

days thereafter (inclusive)” under the Current Notes; and

(b) the Company, Grand Promise, Evolution and Liberty Harbor have entered into 

the Second Undertaking Amendment Agreement on 4 August 2009, pursuant to 

which, amongst other things, with effect from the date of the Second Undertaking 

Amendment Agreement: (a) the term “Undertaking Period” under the Original 

Undertaking (as amended by the First Undertaking Amendment Agreement) was 
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further amended by replacing “5 August 2009” with “31 August 2009”; and (b) the 

reference to “HK$8,000,000” in the Original Undertaking (as amended by the First 

Undertaking Amendment Agreement) in relation to certain permitted withdrawal 

or transfer from bank accounts by any CVG Group member (other than Aptus or 

its subsidiaries, the Joint Venture or Tian He) during the Undertaking Period was 

changed to “HK$12,000,000”.

THE THIRD UNDERTAKING AMENDMENT AGREEMENT

The Company announces that the Company, Grand Promise, Evolution and Liberty 

Harbor have entered into the Third Undertaking Amendment Agreement after trading 

hours on the date of this announcement.

Under the Amended Undertaking, the Company and Grand Promise undertook, 

amongst other things, not to withdraw or transfer from the bank accounts maintained or 

controlled by any CVG Group Member (other than Aptus or its subsidiaries, the Joint 

Venture or Tian He) during the Undertaking Period (being the period commencing from 

18 June 2009 and ending on the first to occur of (i) 31 August 2009 and (ii) the date on 

which the Company, Grand Promise and Noteholders having executed definitive legally 

binding and enforceable documentation to restructure all amounts outstanding under the 

Original Notes).

Pursuant to the Third Undertaking Amendment Agreement:

(a) the term “Undertaking Period” is amended by replacing “31 August 2009” with “15 

September 2009”; and

(b) each of Evolution and Liberty Harbor undertakes not to exercise the holder put 

option to require for redemption under the Current Evolution Note or the Current 

Liberty Note (as the case may be) prior to 15 September 2009.

Notwithstanding the undertakings given by Evolution and Liberty Harbor as described 

above, each of them is still entitled to exercise their respective holder put option under 

the Current Evolution Note or the Current Liberty Note (as the case may be) during 

the period from 15 September 2009 to the 15th business day after 31 August 2009 

(inclusive).

REASONS FOR ENTERING INTO THE THIRD UNDERTAKING AMENDMENT 
AGREEMENT

The negotiations between the Company, Grand Promise and the Noteholders in relation 

to the restructuring of all amounts outstanding under the Current Notes are continuing. 

The entering into of the Third Undertaking Amendment Agreement allows more time for 

the negotiations. After taking into account these factors and considerations, the Directors 

(including the independent non-executive Directors) consider that the terms of the Third 

Undertaking Amendment Agreement are fair and reasonable, on normal commercial 

terms and in the interest of the CVG Group and the shareholders of the Company as a 

whole.
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DEFINITIONS

In this announcement, unless the context otherwise requires, the following terms have 

the following meaning:

“Amended Undertaking” the Original Undertaking as amended by the First 

Undertaking Amendment Agreement and the Second 

Undertaking Amendment Agreement

“Current Evolution Note” the Original Evolution Note as amended by the 

First Evolution Amendment Deed and the Second 

Evolution Amendment Deed, the outstanding principal 

amount of which being US$6,630,000 (equivalent to 

approximately HK$51,382,500) as at the date of this 

announcement

“Current Liberty Note” the Original Liberty Note as amended by the First 

Liberty Amendment Deed and the Second Liberty 

Amendment Deed, the outstanding principal amount 

of which being US$16,570,000 (equivalent to 

approximately HK$128,417,500) as at the date of this 

announcement

“Current Notes” collectively the Current Evolution Note and the Current 

Liberty Note

“First Amendment Deeds” collectively the First Evolution Amendment Deed and 

the First Liberty Amendment Deed

“First Evolution  the amendment deed dated 17 June 2009 between the

 Amendment Deed” Company, Grand Promise and Evolution amending the 

Original Evolution Note

“First Liberty the amendment deed dated 17 June 2009 between

  Amendment Deed” the Company, Grand Promise and Liberty Harbor 

amending the Original Liberty Note

“First Undertaking  the amendment and undertaking agreement dated

 Amendment Agreement” 15 July 2009 between the Company, Grand Promise, 

Evolution and Liberty Harbor amending the Original 

Undertaking

“Noteholders” holders of the Original Notes (as amended from time to 

time) from time to time, being Evolution and Liberty 

Harbor as at the date of this announcement
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“Original Evolution Note” the senior  conver t ib le redeemable note da ted 

30 November 2007 in the original principal amount of 

US$10,000,000 issued by Grand Promise to Evolution 

the maturity date of which is 30 November 2012

“Original Liberty Note” the senior  conver t ib le redeemable note da ted 

30 November 2007 in the original principal amount of 

US$25,000,000 issued by Grand Promise to Liberty 

Harbor the maturity date of which is 30 November 

2012

“Original Notes” collectively the Original Evolution Note and the 

Original Liberty Note

“Original Undertaking” the undertaking agreement dated 17 June 2009 between 

the Company, Grand Promise, Evolution and Liberty 

Harbor

“Second Amendment Deeds” collectively the Second Evolution Amendment Deed 

and the Second Liberty Amendment Deed

“Second Evolution  the amendment deed dated 4 August 2009 between

 Amendment Deed” the Company, Grand Promise and Evolution amending 

the Original Evolution Note (as amended by the First 

Evolution Amendment Deed)

“Second Liberty  the amendment deed dated 4 August 2009 between

 Amendment Deed” the Company, Grand Promise and Liberty Harbor 

amending the Original Liberty Note (as amended by 

the First Liberty Amendment Deed)

“Second Undertaking  the amendment and undertaking agreement dated

 Amendment Agreement” 4 August 2009 between the Company, Grand Promise, 

Evolution and Liberty Harbor amending the Amended 

Undertaking

“Third Undertaking  the amendment and undertaking agreement dated

 Amendment Agreement” 28 August 2009 between the Company, Grand Promise, 

Evolution and Liberty Harbor amending the Amended 

Undertaking
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For the purposes of illustration, amounts in this announcement expressed in the United States dollars have 

been translated into Hong Kong dollars at the rate of US$1.00 = HK$7.75.

By Order of the Board

China Vanguard Group Limited
眾彩科技股份有限公司*

CHAN Siu Sarah
Director

Hong Kong, 28 August 2009

As at the date of this announcement, the board of directors of the Company comprises 
five executive directors, being Madam Cheung Kwai Lan, Mr. Chan Tung Mei, Mr. Chan 
Ting, Ms. Chan Siu Sarah and Mr. Lau Hin Kun; and three independent non-executive 
directors, being Mr. Tian He Nian, Mr. Zhang Xiu Fu and Mr. To Yan Ming Edmond.

This announcement, for which the directors of the Company collectively and individually 
accept full responsibility, includes particulars given in compliance with the Rules 
Governing the Listing of Securities on the Growth Enterprise Market of The Stock 
Exchange of Hong Kong Limited for the purpose of giving information with regard to 
the Company. The directors of the Company, having made all reasonable enquiries, 
confirm that, to the best of their knowledge and belief: (1) the information contained in 
this announcement is accurate and complete in all material respects and not misleading; 
(2)  there are no other matters the omission of which would make any statement in this 
announcement misleading; and (3) all opinions expressed in this announcement have 
been arrived at after due and careful consideration and are founded on bases and 
assumptions that are fair and reasonable.

This announcement will remain on the “Latest Company Announcements” page of the 
GEM website at www.hkgem.com for a minimum period of 7 days from the date of its 
posting and on the website of the Company at www.cvg.com.hk.

* For identification purposes only


