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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
AND

RESUMPTION OF TRADING

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

The Company hereby announces that the Amendment Deeds and the Undertaking were entered 
into on 17 June 2009 after trading hours. Pursuant to the Amendment Deeds, the Existing Put 
Options have been replaced by (i) an obligation on the Noteholders to request for redemption 
of a specified amount of the outstanding Convertible Notes on 24 June 2009 and (ii) an option 
exercisable by the Noteholders in respect of all or any part of the outstanding Convertible Notes 
during the Option Period. The Stock Exchange has granted its approval of the amendments to the 
Convertible Notes contemplated under the Amendment Deeds as required under the GEM Listing 
Rules. These amendments to the Convertible Notes contemplated under the Amendment Deeds 
have come into effect on 18 June 2009 in accordance with the terms of the Amendment Deeds.

In consideration of Evolution and Liberty Harbor entering into the Amendment Deeds, the 
Company and Grand Promise have, upon execution of the Amendment Deeds, executed the 
Undertaking in favour of Evolution and Liberty Harbor pursuant to which, amongst other things (i) 
certain restrictions will be imposed on withdrawals or transfers 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 upon the terms and conditions of the Undertaking; (ii) 
Grand Promise and the Company undertake to use reasonable endeavours to ensure that similar 
restrictions on withdrawals or transfers from the bank accounts maintained or controlled by Aptus 
and its subsidiaries are complied with; and (iii) Grand Promise agrees that it shall 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, Liberty Harbor and Evolution) 
required to implement the restructuring of all amounts outstanding under the Convertible Notes.

At the request of the Company, trading in its shares was suspended with effect from 2:30 p.m. 
on 17 June 2009 pending the release of this announcement. Application has been made by the 
Company to the Stock Exchange for resumption of trading in its shares with effect from 9:30 a.m. 
on 19 June 2009.

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

Reference is made to the announcement of the Company dated 29 May 2009 (“May Announcement”) 
pursuant to which, amongst other things, it was announced that Grand Promise had issued the 
Convertible Notes and that the Noteholders had options to require redemption of the Convertible 
Notes in full within 15 business days after 30 May 2009, being the expiry of the 18 months period 
following 30 November 2007. It is hereby clarified that the expiry of this 18 months period falls on 
31 May 2009, not 30 May 2009 as stated in the May Announcement.

AMENDMENT DEEDS

Entering into of the Amendment Deeds

The Company hereby announces that:

(a) the Company, Grand Promise and Evolution have entered into an amendment deed (“Evolution 
Amendment Deed”) dated 17 June 2009 amending the Evolution Note; and

(b) the Company, Grand Promise and Liberty Harbor have entered into an amendment deed (“Liberty 
Harbor Amendment Deed”) dated 17 June 2009 amending the Liberty Harbor Note.

To the best of the knowledge, information and belief of the Directors having made all reasonable 
enquiries, both Evolution and Liberty Harbor and their ultimate beneficial owner(s) are Independent 
Third Parties.

The Evolution Amendment Deed and the Liberty Harbor Amendment Deed are made on substantially 
the same terms and conditions save and except that the outstanding principal amount of the 
Evolution Note which the holder is obliged to require redemption on 24 June 2009 is approximately 
US$3,370,000 while the applicable amount in respect of the Liberty Harbor Note is approximately 
US$8,420,000. After the partial redemption pursuant to the Amendment Deeds, the outstanding 
principal amount under the Evolution Note and the Liberty Harbor Note will be approximately 
US$6,630,000 and approximately US$16,570,000 respectively.

Amendments to the Convertible Notes relating to the Noteholders’ option to require 
redemption

Under the previous terms of the Convertible Notes, the Noteholders had the option (“Existing Put 
Options”), but not the obligation, within 15 business days after 31 May 2009 (being the expiry of 18 
months after the date of issuance of the Convertible Notes), to require Grand Promise to redeem all 
or part of the relevant Convertible Note if the right to convert or exchange the Convertible Notes into 
the shares of the Company has not been exercised. Pursuant to the Amendment Deeds, the Existing 
Put Options have been replaced by the following:

(a) the holder of the note is obliged to issue a notice on 24 June 2009 requiring Grand Promise to 
redeem part of the relevant note, being approximately US$3,370,000 in the case of the Evolution 
Note and approximately US$8,420,000 in the case of Liberty Harbor Note. The redemption price 
is the price of principal amount to be redeemed plus a yield of 7% per annum, compounded 
semi-annually, on the amount to be redeemed, commencing on the date of the issuance of the 
note and including the relevant redemption date subject to currency conversion in accordance 
with the terms of the relevant note (“Early Redemption Amount”); and
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(b) if on 15 July 2009, the holder of the note has not exercised its right to convert or to exchange 
the note into the shares of the Company under the terms of the note, the holder of the note has 
the option, but not the obligation, during the Option Period to require Grand Promise to redeem 
all or any part of its outstanding Convertible Note at the Early Redemption Amount.

Other amendments to the Convertible Notes

Pursuant to the Amendment Deeds, incidental amendments have also been made to, amongst other 
things, the procedural requirements in relation to the exercise of the put options of the Noteholders 
and payment of the amounts redeemed.

Effective Date and approval of the Stock Exchange

The Stock Exchange has granted its approval of the amendments to the Convertible Notes contemplated 
under the Amendment Deeds as required under the GEM Listing Rules. These amendments have come 
into effect on 18 June 2009 in accordance with the terms of the Amendment Deeds. 

UNDERTAKING

In consideration of the Noteholders entering into of the Amendment Deeds, the Company and Grand 
Promise have, upon execution of the Amendment Deeds, executed an undertaking dated 17 June 
2009 (“Undertaking”) in favour of Evolution and Liberty Harbor pursuant to which, amongst other 
things:

(a) each of Grand Promise and the Company undertake for the benefit of Liberty Harbor and 
Evolution that it will procure that, subject to paragraph (b) below, during the Undertaking Period, 
unless each of Liberty Harbor and Evolution gives its prior written approval, no withdrawals 
or transfers are made from any bank account maintained or controlled by the Company or any 
CVG Group Member other than Aptus or its subsidiaries, the Joint Venture or Tian He;

(b) the restrictions set out in paragraph (a) above does not apply to any withdrawal or transfer from 
any bank account:

(i) in connection with the payment of any amount due and payable by Grand Promise to (aa) 
Liberty Harbor in accordance with the Liberty Harbor Note or (bb) Evolution in accordance 
with the Evolution Note;

(ii) (provided that such amounts withdrawn or transferred shall not in aggregate exceed 
HK$8,000,000):

(A) for working capital purposes or in the ordinary course of business of the relevant 
CVG Group Member; or

(B) for payment of any reasonable costs or expenses for services provided by third party 
professionals (including without limitation lawyers, accountants, financial advisers 
or valuers) to any CVG Group Member; or

(iii) prior to the commencement of, or following the expiry of, the Undertaking Period;
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(c) in addition to the restriction set out in paragraph (a) above, each of Grand Promise and the 
Company undertake for the benefit of Liberty Harbor and Evolution that, subject to paragraph 
(d) below, it will use reasonable endeavours to ensure that during the Undertaking Period, unless 
each of Liberty Harbor and Evoluton gives its prior written approval, no withdrawals or transfers 
are made from any bank account maintained or controlled by Aptus or its subsidiaries;

(d) the restriction set out in paragraphs (c) above does not apply to any withdrawal or transfer from 
any bank account:

(i) in connection with the payment of any amount due and payable by Aptus for the purposes 
of repayment or redemption by Aptus of the Bonds;

(ii) (provided that such amounts withdrawn or transferred shall not in aggregate exceed 
HK$3,000,000):

(A) for working capital purposes or in the ordinary course of business of Aptus or its 
subsidiaries; or

(B) for payment of any reasonable costs or expenses for services provided by third party 
professionals (including without limitation lawyers, accountants, financial advisers 
or valuers) to Aptus or its subsidiaries; or

(iii) prior to the commencement of, or following the expiry of, the Undertaking Period; and

(e) Grand Promise agrees that it shall, 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 Convertible Notes.

REASONS FOR ENTERING INTO THE AMENDMENT DEEDS AND THE 
UNDERTAKING

As disclosed in the May Announcement, if the Noteholders were to request redemption of the 
Convertible Notes in full, the CVG Group would not have sufficient working capital available to 
redeem the full amount from existing internal resources and available banking facilities. Pursuant 
to the Amendment Deeds, the Noteholders will be obliged to request for partial redemption of a 
specified amount on 24 June 2009. The CVG Group has the available financial resources to deal 
with this partial redemption. The entering into of the Amendment Deeds and the Undertaking also 
allows the Company, Grand Promise and the Noteholders to negotiate the restructuring of the amounts 
outstanding under the Convertible Notes before 15 July 2009. After taking into account these factors 
and considerations, the Directors (including the independent non-executive Directors) consider that 
the terms of the Amendment Deeds and Undertaking 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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SUSPENSION AND RESUMPTION OF TRADING

At the request of the Company, trading in its shares was suspended with effect from 2:30 p.m. on 
17 June 2009 pending the release of this announcement. The Directors noted the price fluctuation 
of the shares of the Company prior to the suspension and wish to state that save as disclosed in this 
announcement and the May Announcement, the Directors are not aware of any reasons for such 
price fluctuation. The Directors also confirm that there are no negotiations or agreements relating 
to intended acquisitions or realisations which are discloseable under Chapters 19 to 20 of the GEM 
Listing Rules, nor are the Directors aware of any matter discloseable under the general obligation 
imposed by Rule 17.10 of the GEM Listing Rules, which is or may be of a price sensitive nature. In 
relation to the arrangement for the redemption of the Bonds referred to in the section headed “Use of 
Proceeds” in the joint announcement of the Company and Aptus dated 14 May 2009, Aptus intends 
to enter into an agreement setting out the terms in relation to the redemption and payment of accrued 
interest. The Company will make an announcement in this regard as and when appropriate.

Application has been made by the Company to the Stock Exchange for resumption of trading in its 
shares with effect from 9:30 a.m. on 19 June 2009.

DEFINITIONS

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

“Amendment Deeds” collectively the Evolution Amendment Deed and the Liberty Harbor 
Amendment Deed

“Aptus” Aptus Holdings Limited 問博控股有限公司, an exempted company 
incorporated in the Cayman Islands with limited liability, the shares of 
which are listed on the Growth Enterprise Market of the Stock Exchange 
and an indirect non-wholly-owned subsidiary of the Company

“Bonds” the zero coupon secured convertible bond(s) in the principal amount of 
HK$234,000,000 due 2011 with a step-up cash coupon in 2008 issued 
by Aptus to Evolution

“business days” means a day other than a Saturday, Sunday, or other day on which 
commercial banks in the PRC, Hong Kong or New York are required or 
authorised by law or executive order to be closed or on which a tropical 
clone warning no. 8 or above or a “black” rainstorm warning signals is 
hoisted in Hong Kong at any time between 9:00 a.m. and 5:00 p.m. Hong 
Kong time

“Company” China Vanguard Group Limited (眾彩科技股份有限公司*), an exempted 
company incorporated in the Cayman Islands with limited liability, the 
shares of which are listed on the Growth Enterprise Market of the Stock 
Exchange

“connected person” has the meaning ascribed to it under the GEM Listing Rules

“Convertible Notes” collectively the Evolution Note and the Liberty Harbor Note
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“CVG Group” the Company and its subsidiaries

“CVG Group Member” a member of the CVG Group

“Directors” the directors of the Company

“Effective Date” the date on which the amendments to the Convertible Notes contemplated 
under the Amendment Deeds come into effect in accordance with the 
terms of the Amendment Deeds, being 18 June 2009

“Evolution” Evolution Master Fund Ltd. SPC, Segregated Portfolio M, an Asia-focused 
fund organised and existing under the laws of the Cayman Islands, an 
Independent Third Party and the holder of the Evolution Note as at the 
date of this announcement

“Evolution Note” the senior convertible redeemable note dated 30 November 2007 in the 
principal amount of US$10,000,000 issued by Grand Promise to Evolution 
the maturity date of which is 30 November 2012

“GEM Listing Rules” the Rules Governing the Listing of Securities on the Growth Enterprise 
Market of the Stock Exchange

“Grand Promise” Grand Promise International Limited, a company incorporated in the 
British Virgin Islands and a wholly-owned subsidiary of the Company

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

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

“Independent Third Party” third party(ies) independent of the Company and Grand Promise and their 
respective connected persons

“Joint Venture” China Culture Development Digital Technology Co., Ltd. (北京中文發
數字科技有限公司), a company established in the PRC

“Liberty Harbor” Liberty Harbor Master Fund I, L.P., an exempted limited partnership 
organised and existing under the laws of the Cayman Islands and an 
investment fund, an Independent Third Party and the holder of the Liberty 
Harbor Note as at the date of this announcement

“Liberty Harbor Note” the senior convertible redeemable note dated 30 November 2007 in the 
principal amount of US$25,000,000 issued by Grand Promise to Liberty 
Harbor the maturity date of which is 30 November 2012

“Noteholders” holders of the Convertible Notes from time to time, being Evolution and 
Liberty Harbor as at the date of this announcement

“Option Period” the period from 15 July 2009 to the date falling 15 business days 
thereafter (inclusive)

“PRC” the People’s Republic of China, excluding Hong Kong, Macau 
Special Administrative Region and Taiwan for the purpose of this 
announcement
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“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Tian He” formerly Beijing Tian He Culture Co., Ltd. (北京天合文化有限公司) and 
currently known as “Excellent Union Communication Group Co., Ltd.  
(天合文化集團有限公司)”, a company established in the PRC

“Undertaking Period” the period commencing on the Effective Date and ending on the first 
to occur of (a) 15 July 2009 and (b) the date on which both (i) the 
Company, Grand Promise and Liberty Harbor have executed definitive 
legally binding and enforceable documentation to restructure all amounts 
outstanding under the Liberty Harbor Note in accordance with the 
Undertaking and (ii) the Company, Grand Promise and Evolution have 
executed definitive legally binding and enforceable documentation 
to restructure all amounts outstanding under the Evolution Note in 
accordance with the Undertaking

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

For ease of reference, the names of the PRC established companies or entities, have generally 
been included in this announcement in both Chinese and English languages and in the event of 
inconsistency, the Chinese language shall prevail.

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, 18 June 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 four independent non-executive directors being Mr. Tian He Nian, Mr. 
Zhang Xiu Fu, Mr. Zhao Zhi Ming 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


