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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.

APTUS HOLDINGS LIMITED
問博控股有限公司

(Incorporated in the Cayman Islands with limited liability) (Incorporated in the Cayman Islands with limited liability)

(Stock Code: 8212) (Stock Code: 8156)

PRICE SENSITIVE INFORMATION

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

It was announced in the Previous Announcement that, amongst other things, part of the proceeds 
from the Sale Agreements will likely be applied to redeem the Bond(s) and that Aptus was 
discussing the relevant arrangement with the Bondholder(s).

Aptus and CVG hereby announce that (i) the Bondholder has passed an Extraordinary Resolution 
approving modification of its rights in respect of the May Interest Payment and (ii) Aptus and 
the Sole Beneficial Owner have entered into the Deed in relation to, amongst other things, the 
arrangement for redemption of the Bond(s).

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

INTRODUCTION

Reference is made to the joint announcement of Aptus and CVG dated 14 May 2009 (“Previous 
Announcement”) pursuant to which, amongst other things, it was announced that (i) the Disposal 
Transactions had been entered into; (ii) part of the proceeds from the Sale Agreements will likely be 
applied to redeem the Bond(s); and (iii) Aptus was discussing the relevant arrangements with regard 
to that redemption with the Bondholder(s). Terms used in this announcement have the same meanings 
given to them in the Previous Announcement unless otherwise defined in this announcement.

THE DEED

Aptus and CVG hereby announce that Aptus and the Sole Beneficial Owner have entered into a deed 
of acknowledgement and undertaking dated 19 June 2009 (“Deed”) in relation to, amongst other 
things, the arrangements for redemption of the Bond(s). To the best of the knowledge, information 
and belief of the Directors having made all reasonable enquiries, the Sole Beneficial Owner and its 
ultimate beneficial owner(s) are third parties independent of Aptus and CVG and their respective 
connected persons.
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The material terms and conditions of the Deed are summarised below:

1. the Sole Beneficial Owner:

(a) acknowledges that Aptus has entered into the Master Agreement, the Termination 
Agreement, the Changde Sale Agreement and the Hunan Sale Agreement;

(b) approves the Termination and confirms that the Termination has been approved by an 
Extraordinary Resolution of the Bondholder;

(c) acknowledges that Aptus will not be able to redeem the Bonds until the earlier of (i) 
the Redemption Amount having been converted from RMB into HK$ and available for 
payment to redeem the Bond(s) (“Available for Redemption”) and (ii) 21 November 2009; 
and

(d) undertakes to consult with Aptus prior to issuing any notice to redeem the Bonds before 
the Redemption Amount is Available for Redemption and takes into account all reasonable 
requirements of Aptus, having regard to the logistics and timing of the Redemption 
Amount being Available for Redemption;

2. the Sole Beneficial Owner:

(a) consents to the May Interest Payment not being paid by Aptus except as described in 
paragraph (b) below;

(b) agrees that the Sole Beneficial Owner’s rights in respect of the May Interest Payment are 
modified as follows:

(i) except as provided under the Deed, the Sole Beneficial Owner has:

(A) no right to receive payment of the May Interest Payment; and

(B) no right under the Trust Deed or any Security Document in respect of any non-
payment of the May Interest Payment;

(ii) the May Interest Payment will bear interest at the rate of 5% per annum payable 
semi-annually in arrears on 21 May and 21 November in each year commencing on 
and including 21 May 2009 and ending on the first to occur of:

(A) upon conversion of the Bonds in accordance with Condition 6 of the Trust 
Deed, the interest payment date last preceding the conversion date (inclusive 
of that interest payment date); and

(B) upon redemption of the Bonds in accordance with Condition 8 of the Trust 
Deed, the due date for redemption of the Bonds (inclusive of that date);
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(iii) the May Interest Payment together with any interest accrued on the May Interest 
Payment in accordance with paragraph (ii) above must be paid to the Sole Beneficial 
Owner by Aptus upon the first occur of:

(A) the conversion date upon conversion of the Bonds in accordance with Condition 
6; and

(B) the due date for redemption of the Bonds upon redemption of the Bonds in 
accordance with Condition 8;

(c) confirms that an Extraordinary Resolution of the Bondholder has agreed that the 
Bondholder has:

(A) no right to receive payment of the May Interest Payment; and

(B) no right under the Trust Deed or any Security Document in respect of any non-
payment of the May Interest Payment;

(d) agrees to procure that:

(i) neither the Trustee nor the Security Trustee exercises any rights that it may otherwise 
have under the Trust Deed or any Security Document in respect of any non-payment 
of the May Interest Payment; and

(ii) the Trustee does not issue an Acceleration Notice in respect of any non-payment 
of the May Interest Payment or, if any such Acceleration Notice is issued, it is 
withdrawn; and

3. Aptus agrees in favour of the Sole Beneficial Owner that:

(a) it will use its best efforts to convert the Redemption Amount into HK$ in freely disposable 
cleared funds in Hong Kong as soon as possible;

(b) until the Bond(s) are fully redeemed by Aptus, Aptus will only deploy for its own internal 
corporate purposes that part of the Changde Consideration and the Hunan Consideration 
that exceeds HK$316,000,000 or, prior to conversion of the Changde Consideration and 
the Hunan Consideration into HK$, the RMB equivalent of HK$316,000,000; and

(c) the Sole Beneficial Owner’s rights in respect of the May Interest Payment are modified 
as summarised in paragraph 2(b) above.

Aptus and CVG will issue further announcement(s) in relation to the subject matters of this 
announcement as and when appropriate.

REASONS FOR ENTERING INTO THE DEED

The Deed sets out, amongst other things, the arrangements in relation to the redemption of the Bond(s) 
having regard to the need to co-ordinate the redemption of the Bonds with the timing and logistics 
of the receipt and conversion of the consideration that will be received by Aptus under the Sale 
Agreements. After taking into account these factors and considerations, the Directors (including the 
independent non-executive directors of both Aptus and CVG) consider that the terms of the Deed are 
fair and reasonable, on normal commercial terms and in the interest of the Aptus Group, the Aptus 
Shareholders, the CVG Group and the CVG Shareholders as a whole.
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DEFINITIONS

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

“Acceleration Notice” the notice which may be given by the Trustee under the Trust Deed 
that the Bond(s) have become immediately due and repayable

“Changde Consideration” the consideration that Kunlun is obliged to pay to Aptus pursuant 
to the Changde Sale Agreement in respect of the transfer of the 
Changde Equity Interest, being RMB255,000,000 (approximately 
HK$289,350,000)

“Conversion Right” the right of any holder of the Bond(s) to convert any Bond(s) into 
Aptus Shares in accordance with Condition 6 of the Trust Deed

“Hunan Consideration” the consideration that Kunlun is obliged to pay to Aptus pursuant 
to the Hunan Sale Agreement in respect of the transfer of the 
Hunan Equity Interest, being approximately RMB100,144,000 
(approximately HK$113,634,000)

“May Interest Payment” the sum of HK$5,850,000, being the interest due and payable by 
Aptus on 21 May 2009 in respect of the Bond(s) in accordance with 
the Trust Deed

“Redemption Amount” that part of the consideration payable under the Changde Sale 
Agreement and the consideration payable under the Hunan Sale 
Agreement that is necessary to redeem the Bond(s) in accordance 
with Condition 8 of the Trust Deed (being a condition under which, 
amongst other things, (i) Aptus has the option to redeem all of the 
Bond(s) during the period from 21 November 2008 to 11 November 
2011 and (ii) the holder of the Bond(s) has the option to require 
Aptus to redeem all or some only of the Bond(s) during the period 
from 21 February 2009 to 20 November 2009)

“Security Document” the security documents specified in the Trust Deed

“Security Trustee” BNY Corporate Trustee Services Limited

“Sole Beneficial Owner” Evolution Master Fund Ltd. SPC, Segregated Portfolio M, an Asia-
focused fund organised and existing under the laws of the Cayman 
Islands and the sole beneficial owner of all the Bond(s) as at the 
date of this announcement

“Termination” termination of the Profit Sharing Arrangement in accordance with 
the Termination Agreement
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“Trust Deed” the trust deed constituting the Bond(s) dated 22 November 2006 
between Aptus, the Trustee and the Security Trustee as varied or 
supplemented from time to time

“Trustee” The Bank of New York Mellon

By Order of the Board By Order of the Board
Aptus Holdings Limited China Vanguard Group Limited
問博控股有限公司 眾彩科技股份有限公司*

FUNG King Him Daniel CHAN Siu Sarah
Director Director

Hong Kong, 19 June 2009

As at the date of this announcement, the board of directors of Aptus comprises three executive 
directors, being Madam Cheung Kwai Lan, Mr. Chan Ting and Mr. Fung King Him Daniel; and five 
independent non-executive directors being Mr. Tian He Nian, Mr. Zhang Xiu Fu, Mr. Zhao Zhi Ming, 
Mr. Zou Qi Jun and Mr. To Yan Ming Edmond.

As at the date of this announcement, the board of directors of CVG 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 Aptus Directors and CVG Directors 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 Aptus and CVG. The directors of Aptus and 
CVG, 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 websites 
of Aptus and CVG at www.aptus.com.hk and www.cvg.com.hk, respectively.

* For identification purposes only


