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The Stock Exchange of Hong Kong Limited takes 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.
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VERY SUBSTANTIAL ACQUISITION MAJOR TRANSACTION

JOINT ANNOUNCEMENT

INVESTMENT IN JOINT VENTURES FOR
PARTICIPATION IN THE NATURAL GAS BUSINESS

RESUMPTION OF TRADING

On 4 April, 2006 Aptus announced that it had on 31 March, 2006 entered into two memoranda
of understanding with, an Independent Third Party (i.e. Huayou), to make capital contributions
to two PRC joint ventures each of which is principally engaged in the gas pipeline business in
the PRC. Huayou is a wholly-owned subsidiary of China National Petroleum Corporation
which is one of the two largest state-owned petroleum corporations in the PRC. The business
of Huayou is well diversified which covers the production and marketing of oil and gas
products, development and exploration of natural gas, production and distribution of high
grade lubricating oil, development of chemical agents used in oil fields and refining industry,
and production of advanced building materials, etc.

The Aptus Board and the China Vanguard Board are pleased to announce that on 25 July,
2006, Aptus entered into the capital injection agreements pursuant to which Aptus has
conditionally agreed to make capital contributions to Changde Joint Venture and Hunan Joint
Venture for the amounts of approximately RMB131,707,900 (approximately HK$127,872,000)
and RMB79,599,000 (approximately HK$77,281,000), respectively. Upon completion of the
Changde Agreement and the Hunan Agreement, Aptus will own a 48.33% equity interest in
Changde Joint Venture and a 33% equity interest in Hunan Joint Venture.

The Hunan Joint Venture is mainly engaged in the construction of a main gas pipeline extending
from Changsha City to Changde City. This pipeline is a provincial level main gas pipeline for
distribution of natural gas to city level distribution companies. The pipeline passes through
three areas in Hunan Province, Changde City, Yiyang City and Wangcheng County, and will
be used to supply gas to the city gas distributors of these areas. The Changde Joint Venture is
managing 2 natural gas projects in Changde City in the PRC and will utilise the pipeline of
Hunan Joint Venture to provide end users with natural gas via pipelines at the city level to
residential, commercial and industrial units in Changde City. The pipelines of these two joint
ventures are expected to commence operations by the end of 2006.
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Both the Aptus Directors and the China Vanguard Directors consider that the Investments will
(i) provide a good opportunity for the Aptus Group and the China Vanguard Group to participate
in the natural gas business in the PRC; (ii) allow Aptus to move into a solid business area
which will generate recurrent cashflow and thus contribute positively to Aptus’ operating
results in the future, and; (iii) enable the Aptus Group to further expand its business in the oil
and gas related industries.

The investments under the Changde Agreement and the Hunan Agreement constitute a very
substantial acquisition for Aptus and a major transaction for China Vanguard under Rules
19.06(3) and 19.06(5) of the GEM Listing Rules, respectively. Circulars containing, among
other things, further information on the Investments will be dispatched to the shareholders of
Aptus and the shareholders of China Vanguard, respectively, as soon as practicable. Since the
Investments constitute a very substantial acquisition for Aptus and a major transaction for
China Vanguard and would require the approval of the shareholders of Aptus and China
Vanguard under Rule 19.49 and Rule 19.40 of the GEM Listing Rules, the circular to be
despatched by Aptus and China Vanguard will each contain, among other things, a notice of
the Aptus EGM and China Vanguard EGM.

Resumption

Trading in the shares of Aptus and China Vanguard were suspended from 9:36 a.m. on 24 July
2006 at the request of Aptus and China Vanguard pending the issue of this announcement and
an application by each of Aptus and China Vanguard of has been made to the Stock Exchange
for the resumption of trading in these shares with effect from 9:30 a.m. on 3 August 2006.

Reference is made to the announcement of Aptus dated 4 April, 2006 in which Aptus announced
that it had on 31 March, 2006 entered into two memoranda of understanding with an Independent
Third Party to make capital contributions to two joint venture companies in the PRC, each of which
is principally engaged in the business of gas pipeline design, the supply, development and
management of natural gas distribution facilities; and the construction and development of natural
gas pipeline and related consultation services, respectively, in the PRC. On 25 July, 2006, the
Changde Agreement and the Hunan Agreement were entered into between Aptus and the respective
parties.
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1. CHANGDE AGREEMENT

Date: 25 July, 2006

Parties: (i) Huayou, an Independent Third Party. The business of Huayou is well
diversified which covers the production and marketing of oil and gas
products, development and exploration of natural gas, production and
distribution of high grade lubricating oil, development of chemical agents
used in oil fields and refining industry, and production of advanced
building materials, etc.;

(ii) Changde State-owned Asset Operation Management Company, an
Independent Third Party principally engaging in the business of
management, operation and supervision of state-owned assets; and

(iii) Aptus.

Business of Changde Joint Venture:

Changde Joint Venture is principally engaged in the business of gas pipeline design, the
supply, development and management of natural gas pipelines and distribution facilities in the
PRC. It constructs and operates the last mile pipeline distribution network to residential,
commercial and industrial customers in Changde. Since its commencement of business, it had
been supplying end users in Changde City with reconstituted liquid natural gas which has to
be refilled by gas refueling station trailer. When the Changsha City to Changde City main gas
pipeline comes onstream which is expected to commence operation by end of 2006 (as it is
responsible by the Hunan Joint Venture, please refer to the section headed “Hunan Agreement”
for more details), natural gas from this pipeline will replace the reconstituted liquid natural
gas as a source of gas.

In order to cover the pipeline network construction costs, Changde Joint Venture will charge
connection fees to the end customers. Further to this, the Changde Joint Venture will place an
order to the group company of CNPC for natural gas, which will be transported along the
Changsha to Changde pipeline. Changde Joint Venture generates its income from the sale and
distribution of this natural gas to end customers via its last mile network. The connection fees
and the mark up fee (which have not yet been confirmed as at the date of this announcement),
on top of the cost of natural gas supplied, are subject to the approval of the regional government
authority.

To the best of the knowledge, information and belief of the Aptus Directors and the China
Vanguard Directors, having made all reasonable enquiries, Huayou and Changde State-owned
Asset Operation Management Company and their respective ultimate beneficial owner(s) (if
applicable) are independent of and not connected with Aptus and China Vanguard, their
subsidiaries and their respective connected persons (as defined under the GEM Listing Rules).



4

Conditions precedent

The Changde Agreement will become effective upon the fulfillment of the following conditions
(the “Changde Conditions Precedent”):

(i) obtaining the approval by the shareholders of Aptus for the Changde Agreement and the
transactions contemplated thereunder; and

(ii) obtaining the approval by the Ministry of Commerce in the PRC for the Changde
Agreement and the transactions contemplated thereunder.

If any of the above Changde Conditions Precedent cannot be fulfilled, the Changde Agreement
shall lapse and the parties shall be released from all their rights and obligations under the
Changde Agreement.

As at the date of this announcement, none of the Changde Conditions Precedent have been
fulfilled. The Changde Agreement will be sent to the respective PRC government authorities,
which include (1) Development & Reform Commission of Hunan Province; (2) Foreign Trade
& Economic Development (branch offices of The Ministry of Commerce in provinces and
cities); (3) The State-Owned Assets Supervision and Administration Commission; and (4)
State Administration of Industry & Commerce of Changde City, to obtain the necessary
approvals following signing by the respective parties.

Changde Joint Venture

Changde Joint Venture was established in the PRC on 11 October, 1999 as a PRC limited
liability company. It is principally engaged in the business of gas pipeline design, the supply,
development and management of natural gas distribution facilities in the PRC. Since its
commencement of business, it had been supplying end users in Changde City with reconstituted
liquid natural gas which has to be refilled by gas refueling station trailer. When the Changsha
City to Changde City main gas pipeline comes onstream which is expected to be commence
operation by end of 2006 (as it is responsible by the Hunan Joint Venture, please refer to the
section headed “Hunan Agreement for more details), natural gas from this pipeline will replace
the reconstituted liquid natural gas as a source of gas. Chengde Joint Venture is managing 2
natural gas projects in Changde City in the PRC (one of which is in Lin Li county (臨澧縣 )
inside Changde City) to distribute natural gas to end users including residential, commercial
and industrial units within the region of Changde via pipelines. The registered capital and
capital reserve (資本公積 ) of Changde Joint Venture are RMB61,880,000 (approximately
HK$60,078,000) and RMB25,980,000 (approximately HK$25,223,000), respectively, which
are fully paid up. Based on the audited financial statements of Changde Joint Venture for the
year ended 31 December, 2004, which were prepared in accordance with PRC accounting
standards, the audited net loss before and after taxation were approximately RMB6,708,000
(approximately HK$6,513,000) and approximately RMB7,051,000 (approximately
HK$6,846,000), respectively. Based on the audited financial statements of Changde Joint
Venture for the year ended 31 December, 2005, which were prepared in accordance with the
PRC accounting standards, the audited net profit before taxation and minority interests and
net profit after taxation and minority interests were approximately RMB1,207,000
(approximately HK$1,172,000) and approximately RMB811,000 (approximately HK$787,000),
respectively. As at 31 December, 2005, the audited net asset value of Changde Joint Venture
was approximately RMB81,621,000 (approximately HK$79,244,000). As at 31 December 2005,
the major assets of Changde Joint Venture included gas pipelines, land use rights, buildings
and other construction in progress which are all related to natural gas business and located in
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Changde City in the PRC. As at 31 December 2005, the audited total asset value of Changde
Joint Venture was approximately RMB159,812,000 (approximately HK$155,157,000). The
unaudited total asset value and net asset value of Changde Joint Venture as at 31 May 2006
were approximately RMB175,868,000 (approximately HK$170,746,000) and RMB81,833,000
(approximately HK$79,450,000) respectively.

Changde Capital Contribution

As at the date of this announcement, Changde Joint Venture is owned 98.71% by Huayou and
1.29% by Changde State-owned Asset Operation Management Company. Pursuant to the
Changde Agreement, Aptus will contribute an aggregate of RMB131,707,900 (approximately
HK$127,872,000), being RMB57,880,000 (approximately HK$56,194,000) and RMB73,827,900
(approximately HK$71,678,000) to the registered capital and capital reserve of Changde Joint
Venture, respectively. Such capital contribution may be funded from bank borrowings or other
capital market-related funding activities such as issuance of convertible bonds and/or placement
of shares. Currently, Aptus is contemplating to finance such contribution by way of issuance
of convertible bonds and a non-legally binding letter of intent dated 24 July 2006 has been
signed with a potential investor, a third party who, to the best of knowledge of Aptus Directors
and China Vanguard Directors, is independent of and not connected with Aptus and China
Vanguard, their subsidiaries and their respective connected persons (as defined under the
GEM Listing Rules). The potential investor is also independent of and not connected with
Huayou, Changde State-owned Asset Operation Management Company, their respective ultimate
beneficial owners and their respective connected persons (as defined under the GEM Listing
Rules). Pursuant to which the investor has agreed, to finance Aptus in relation to the Changde
Joint Venture and Hunan Joint Venture with a maximum amount of USD30 million,
(approximately HK$234 million). As Aptus Directors are still finalizing some terms with the
potential investor with respect to the convertible bond, the formal convertible bond agreement
is expected to be finalized and signed in the second half of August. During the past 12 months
preceding the date of this announcement, Aptus obtained loans of approximately HK$31
million from third parties, who are independent from and not connected with any connected
persons (as defined under the GEM Listing Rules) of Aptus or China Vanguard, for general
working capital purposes. Other than that, there were no other material financing activities
carried out by Aptus during the past 12 months preceding the date of this announcement.
Given the upcoming funding activities to be conducted by Aptus, the Aptus Directors are of
the view that the Company should have sufficient capital resources to meet the funding
obligations under the Investments. Should the funding be made by way of borrowings, the
financial position of Aptus and China Vanguard, in terms of gearing ratio, will be negatively
affected whereby their gearing position will be improved if the funding is made by way of
equity financing.

The Changde Capital Contribution, in aggregate, of RMB131,707,900 (approximately
HK$127,872,000) will be paid to the specific-use foreign exchange account opened by Aptus
in the PRC within 45 days upon signing of the Changde Agreement, which will then be
transferred to the designated bank account of the Changde Joint Venture within 7 days upon
the issuance of the business license for the Changde Joint Venture. If the approval of the
transactions contemplated under the Changde Agreement by the relevant authorities cannot be
obtained or the Changde Joint Venture cannot complete the registration of changes with the
Administration for Industry and Commerce due to any reason not attributable to the default on
the part of Aptus, all of the Changde Capital Contribution previously paid together with
interest incurred thereon will be refunded in full to Aptus. As advised by the PRC legal
adviser of Aptus, the prevailing legal mechanism such as contract law and arbitration lawcan
enforce full refund with the interest thereon.
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Upon completion of the Changde Capital Contribution, the registered capital of Changde Joint
Venture will be increased from RMB61,880,000 (approximately HK$60,078,000) to
RMB119,760,000 (approximately HK$116,272,000) and its capital reserve will be increased
from RMB25,980,000 (approximately HK$25,223,000) to RMB99,807,900 (approximately
HK$96,901,000). Changde Joint Venture will be owned as to 51% by Huayou, 48.33% by
Aptus and 0.67% by Changde State-owned Asset Operation Management Company. Set out
below are the shareholding structure Changde Joint Venture immediately before and after
completion of the Changde Capital Contribution:

Before:

Changde
Joint Venture

Changde State-owned
Asset Operation

Management Company
Huayou

98.71%1.29%

After:

Changde
Joint Venture

Changde State-owned
Asset Operation

Management Company
Huayou Aptus

51% 48.33%0.67%

Upon completion of the Changde Capital Contribution, the financial results of Changde Joint
Venture will be equity accounted for in the Aptus Group’s financial statements. Changde Joint
Venture will become an associated company of the Aptus Group. The financial statements of
the Aptus Group will be consolidated into the financial statements of the China Vanguard
Group given its 54.88% equity interest in the Aptus Group as at the date of this announcement.

Basis of contribution

Upon completion of the Changde Capital Contribution, the net asset value of the Changde
Joint Venture will be enlarged by the contribution of approximately RMB131.7 million from
the approximately RMB81.6 million to approximately RMB213.3 million. The amount of
contribution of approximately RMB131.7 million represents a premium of approximately 27.8%
to the amount of approximately RMB103.1 million, being 48.33% of the enlarged net asset
value of the Changde Joint Venture, which was determined, on an arm’s length basis, with
reference to (1) valuation of the market comparables; (2) the net asset value of Changde Joint
Venture as at 31 December, 2005, (3) the equity interest to be owned in the Changde Joint
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Venture; and (4) the Aptus Directors’ assessment of the business growth potential of Changde
Joint Venture in the operation of the natural gas business in the PRC (see the section herein
headed “Reasons for and benefits of the Investments”).

For the purpose of assessing the fairness and reasonableness of the Changde Capital
Contribution, Aptus Directors and China Vanguard Directors have adopted the commonly
used price-to-book ratio as valuation methodology with reference to the valuation of the
market comparables. They have identified 4 companies listed in the Hong Kong engaged in
the operation of natural gas related business. The approximate price-to-book ratio of the
market comparables ranged from 1.2 to 3.0 times with an average of 2.2 times. Upon completion
of the Changde Capital Contribution, Changde Joint Venture’s net asset value represented a
price-to-book ratio of 1.3 which was within the market range and was lower than the average
price-to-earnings ratio of the market comparables of 2.2 times. As a result, both Aptus Directors
and China Vanguard Directors consider that the Changde Capital Contribution is fair and
reasonable.

Given the reasons mentioned above, both Aptus Directors and China Vanguard Directors
believe that premium in relation to the net asset value of Changde Joint Venture is fair and
reasonable.

China Vanguard Directors and Aptus Directors had requested an independent valuer to value
the business of Changde Joint Venture and the valuation report would be included in the
forthcoming circular as additional information for the Shareholders. However, both the China
Vangard Directors and Aptus Directors would like to emphasize that the valuation has not
been used as a basis for them to make the decision of entering into the Changde Agreement.

2. HUNAN AGREEMENT

Date: 25 July, 2006

Parties: (i) Huayou, an Independent Third Party. The business of Huayou is well
diversified which covers the production and marketing of oil and gas
products, development and exploration of natural gas, production and
distribution of high grade lubricating oil, development of chemical agents
used in oil fields and refining industry, and production of advanced
building materials, etc.;

(ii) Beijing Xin Hua Lian Gas, an Independent Third Party principally
engaging in the business of development and manufacture of gas facilities
and gas related raw materials; sales, design, installation and maintenance
of gas pipelines; investment management and consultation services.
Beijing Xin Hua Lian Gas is a group company of a PRC private
conglomerate; and

(iii) Aptus.

Business of Hunan Joint Venture:

The Hunan Joint Venture is mainly engaged in the construction of a main gas pipeline extending
from Changsha City to Changde City. This pipeline is a provincial level main gas pipeline,
connected with Zhongxian-Wuhan pipeline which is a branch from the trunk of West-East Gas
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pipeline. Natural gas sourced from natural gas fields operated by the CNPC group company,
passing through the Zhongxian-Wuhan pipeline (which originates from Chongqing City), is
transported along the Changsha to Changde pipeline for distribution to city level gas distribution
companies. The Hunan Joint Venture is to generate revenue by charging the city level gas
distributors such as Changde Joint Venture a transportation fee based on each cubic metre of
natural gas transported along the pipeline. The transportation fee levied on each cubic metre
of natural gas, which has not yet been confirmed at the date of this announcement, is subject
to the approval of the regional government authority. The pipeline passes through three areas
in Hunan Province, namely Wangcheng County (望城縣), Yiyang City (益陽市) and Changde
City (常德市 ), will be used to supply gas to the city gas distributors around these areas.

To the best of the knowledge, information and belief of the Aptus Directors and the China
Vanguard Directors, having made all reasonable enquiries, Huayou and Beijing Xin Hua Lian
Gas and their respective ultimate beneficial owner(s) (if applicable) are third parties independent
of and not connected with Aptus and China Vanguard, their subsidiaries and their respective
connected persons (as defined under the GEM Listing Rules).

Conditions precedent

The Hunan Agreement will become effective upon the fulfillment of the following conditions
(the “Hunan Conditions Precedent”):

(i) obtaining the approval by the shareholders of Aptus for the Hunan Agreement and the
transactions contemplated thereunder; and

(ii) obtaining the approval by the Ministry of Commerce in the PRC of the Hunan Agreement
and the transactions contemplated thereunder.

If any of the above Hunan Conditions Precedent cannot be fulfilled, the Hunan Agreement
shall lapse and the parties shall be released from all their rights and obligations under the
Hunan Agreement.

As at the announcement date, none of the Hunan Conditions Precedent have been fulfilled.
The Hunan Agreement will be sent to the respective PRC government authorities, which
include (1) Development & Reform Commission of Hunan Province; (2) Foreign Trade &
Economic Development (branch offices of The Ministry of Commerce in provinces and cities);
(3) The State-Owned Assets Supervision and Administration Commission; and (4) State
Administration of Industry & Commerce of Changde City, to obtain the necessary approvals
following signing by the respective parties.

Hunan Joint Venture

Hunan Joint Venture was established in the PRC on 22 April, 2005 as a PRC limited liability
company. It is principally engaged in the construction and development of natural gas pipelines
and related consultation services in the PRC. The registered capital of Hunan Joint Venture is
RMB100,000,000 (approximately HK$97,087,000) which is fully paid up. Hunan Joint Venture
did not generate any revenue for the period between its date of incorporation and 31 December,
2005. It is mainly engaged in the construction of a gas pipeline extending from Changsha City
to Changde City, passing through a total of two cities and one county in Hunan Province.
Such pipelines are expected to commence operations by end of 2006 and all the operating
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expenses during that period were capitalised. As at 31 December, 2005, the audited net asset
value of Hunan Joint Venture was RMB100,000,000 (approximately HK$97,087,000). The
major assets of Hunan Joint Venture mainly include the capitalized expenditure on the
construction of the pipelines owned by Hunan Joint Venture . The audited total asset value of
Hunan Joint Venture as at 31 December, 2005 was approximately RMB205,349,000
(approximately HK$199,368,000). The unaudited total asset value of Hunan Joint Venture as
at 31 May 2006 was approximately RMB295,587,000 (approximately HK$286,978,000).

Hunan Capital Contribution

As at the date of this announcement, Hunan Joint Venture is owned as to 65% by Huayou and
35% by Beijing Xinhua Lian Gas. Pursuant to the Hunan Agreement, Aptus will contribute
approximately RMB79,599,000 (approximately HK$77,281,000) being RMB49,254,000
(approximately HK$47,820,000) to the registered capital of Hunan Joint Venture and
RMB30,345,000 (approximately HK$29,461,000) will be contributed to its capital reserve.
Such capital contribution may be funded from bank borrowings or other capital market-related
funding activities such as issuance of convertible bonds and placement of shares. Currently,
Aptus is contemplating to finance such contribution by way of issuance of convertible bonds
and a non legally binding letter of intent dated 24 July 2006 has been signed with a potential
investor, a third party who is independent of and not connected with Aptus, China Vanguard,
their subsidiaries and their respective connected persons (as defined under the GEM Listing
Rules). The potential investor is also independent of and not connected with Huayou and
Beijing Xin Hua Lian Gas, their respective ultimate beneficial owner(s) and their respective
connected persons (as defined under the GEM Listing Rules). Pursuant to which the investor
has agreed, to finance Aptus in relation to the Changde Joint Venture and Hunan Joint Venture
with a maximum amount of USD30 million, (approximately HK$234 million). As Aptus
Directors are still finalizing some terms with the potential investor with respect to the
convertible bond, the formal convertible bond agreement is expected to be finalized and
signed in the second half of August. Given the upcoming funding activities to be conducted
by Aptus, Aptus Directors are of the view that the Company should have sufficient capital
resources to meet the funding obligations under the Investments. Should the funding was
made by way of borrowings, the financial position of Aptus, in terms of gearing ratio, and
China Vanguard will be negatively affected whereby their gearing position, will be improved
if the funding is made by way of equity financing.

Upon completion of the Hunan Capital Contribution, the registered capital of Hunan Joint
Venture will be increased from RMB100,000,000 (approximately HK$97,087,000) to
approximately RMB149,254,000 (approximately HK$144,907,000) and capital reserve of
approximately RMB30,345,000 (approximately HK$29,461,000) will be recorded. Hunan Joint
Venture will be owned as to 43.55% by Huayou, 33.00% by Aptus and 23.45% by Beijing Xin
Hua Lian Gas. Set out below is the shareholding structure Hunan Joint Venture immediately
before and after completion of the Hunan Capital Contribution:
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Before:

Hunan Joint Venture

Beijing Xin Hua
Lian Gas Huayou

65%35%

After:

Hunan Joint Venture

Beijing Xin Hua
Lian Gas Huayou Aptus

43.55% 33%23.45%

Upon completion of the Hunan Capital Contribution, the financial results of Hunan Joint
Venture will be equity accounted for in the Aptus Group’s financial statements. Hunan Joint
Venture will become an associated company of the Aptus Group. The financial statements of
the Aptus Group will be consolidated into the financial statements of the China Vanguard
Group given its 54.88% equity interest in the Aptus Group as at the date of this announcement.

The Hunan Capital Contribution, in aggregate, of RMB79,599,000 (approximately
HK$77,281,000) will be paid to the specific-use foreign exchange account opened by Aptus in
the PRC within 45 days upon signing of the Hunan Agreement, which will then be transferred
to the designated bank account of the Hunan Joint Venture within 7 days upon the issuance of
the business license for the Hunan Joint Venture. If the approval of the transactions contemplated
under the Hunan Agreement by the relevant approval authorities cannot be obtained or the
Hunan Joint Venture cannot complete the registration of changes with the Administration for
Industry and Commerce due to any reason not attributable to the default on the part of Aptus,
all of the Hunan Capital Contribution previously paid together with interest incurred thereon
will be refunded in full to Aptus. As advised by the PRC legal adviser that the prevailing legal
mechanism such as contract law and arbitration law can enforce the full refund with the
interest thereon.
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Basis of contribution

Upon completion of the Hunan Capital Contribution, the net asset value of the Hunan Joint
Venture will be enlarged by the contribution of approximately RMB79.6 million from the
approximately RMB100.0 million to approximately RMB179.6 million. The amount of
contribution of approximately RMB79.6 million represents a premium of approximately 34.3%
to the amount of approximately RMB59.3 million being 33% of the enlarged net asset value
of the Hunan Joint Venture, which was determined, on an arm’s length basis, with reference
to (1) valuation of the market comparables, (2) the net asset value of Hunan Joint Venture as
at 31 December, 2005, (3) the equity interest to be owned in the Hunan Joint Venture, and (4)
the Aptus Directors’ assessment of the business growth potential of Hunan Joint Venture in
the operation of the natural gas business in the PRC (see under the section headed “Reasons
for and benefits of the Investments” below).

For the purpose of assessing the fairness and reasonableness of the Hunan Capital Contribution,
Aptus Directors and China Vanguard Directors have adopted the commonly used price-to-
book ratio as valuation methodology with reference to the valuation of the market comparables.
They have identified 4 companies listed in the Hong Kong engaged in the operation of natural
gas related business. The approximate price-to-book ratio of the market comparables ranged
from 1.2 to 3.0 times with an average of 2.2 times. Upon completion of the Hunan Contribution,
Hunan Joint Venture’s net asset value represented a price-to-book ratio of 1.3 which was
within the market range and was lower than the average price-to-earnings ratio of the market
comparables of 2.2 times. As a result, both Aptus Directors and China Vanguard Directors
consider the Hunan Capital Contribution is fair and reasonable.

Given the reasons mentioned above, both Aptus Directors and China Vanguard Directors
believe that premium in relation to the net asset value of Hunan Joint Venture is fair and
reasonable.

China Vanguard Directors and Aptus Directors had requested an independent valuer to value
the business of Hunan Joint Venture and the valuation report would be including in the
forthcoming circular as additional information for the Shareholders. However, both the China
Vangard Directors and Aptus Directors would like to emphasize that the valuation has not
been used as a basis for them to make the decision of entering into the Hunan Agreement.

3. REASONS FOR AND BENEFITS OF THE INVESTMENTS

The Aptus Group is principally engaged in the business of trading of edible oil and operation
of oil and gas related business. The China Vanguard Group is principally engaged in the
provision of software, hardware and other support services to the China lottery industry in
various provinces in the PRC. Further, China Vanguard Group is also involved in the production
and distribution of bee related products and other natural products. As at the date of this
announcement, Aptus is owned as to approximately 54.88% by China Vanguard. As stated in
the 2006 third quarterly reports of Aptus and China Vanguard, Aptus aims to develop into a
diversified oil and gas company.
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Both the Aptus Directors and the China Vanguard Directors consider that the Investments will
provide a good opportunity for the Aptus Group and the China Vanguard Group to participate
in the natural gas business in the PRC which the Aptus Directors and the China Vanguard
Directors consider to have substantial growth potential in the future in light of the PRC
government’s desire to increase the proportion of gas utilization in the country’s energy mix.
Although Hunan Joint Venture was recently established, the construction of gas pipeline by
the Hunan Joint Venture in Hunan province has been completed. The pipelines are currently
in the testing phrase and expected to commence formal operation by end of 2006. Both Aptus
Directors and China Vanguard Directors believe that both the investments in Hunan Joint
Venture and Changde Joint Venture provide Aptus with a good opportunity to participate in
strong growth in natural gas demand in Hunan province with strong cashflow expected to be
generated in the near future.

Specifically, Aptus Directors expected that the natural gas consumption in Changde City,
Yiyang City and Wangcheng County, in aggregate, will have substantial growth in the following
years. Both the Aptus Directors and the China Vanguard Directors believe that the Investments
would allow Aptus to move into a solid business area which will generate recurrent cashflow
and thus contribute positively to Aptus’ operating results in the future. Capitalized on the
extensive resources of CNPC in the oil and gas related sectors in the PRC, both boards of
directors of Aptus and China Vanguard also believe that the Investments would enable the
Aptus Group to further expand its business in the oil and gas related industries. CNPC is one
of the two largest state-owned petroleum corporations in the PRC. It is a state-owned enterprise
whose business operations cover a broad spectrum of upstream and downstream activities,
domestic marketing and international trade, technical services, and equipment manufacturing
and supply in the PRC.

According to the Changde Agreement and the Hunan Agreement, Aptus is not committed to
any further capital commitment to each of Changde Joint Venture and Hunan Joint Venture.

4. WORK DONE BY THE MANAGEMENT OF THE COMPANY

The management of the Company has conducted due diligence exercises related to the
Investments, which mainly included:

(i) review of the original of the corporate documents of Hunan Joint Venture, Changde
Joint Venture, Beijing Xin Hua Lian Gas and Changde State-owned Asset Operation
Management Company;

(ii) interviews with the representatives of Hunan Joint Venture and Changde Joint Venture;

(iii) site visits to the office of Hunan Joint Venture and Changde Joint Venture to inspect
facilities and equipments related to the natural gas operation;

(iv) review the financial statements of Hunan Joint Venture and Changde Joint Venture;

(v) conduct internal financial analysis by management of Aptus and China Vanguard; and

(vi) legal advice from Hills & Company, a PRC legal adviser (the “PRC Legal Adviser”)
who is independent from and not connected with any connected person (as defined under
the GEM Listing Rules) of Aptus and China Vanguard and their respective connected
persons (as defined under the GEM Listing Rules).
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The directors of the Company have not noted any irregularity in the financial due diligence
exercise. As advised by the PRC Legal Adviser, both Hunan Joint Venture and Changde Joint
Venture were legitimately set up and they had obtained the rights to operate the respective
businesses as mentioned in the section headed “Hunan Joint Venture” and “Changde Joint
Venture” respectively. In particular, upon completion of Hunan Capital Contribution and
Changde Capital Contribution, Aptus will hold 33% and 48.33% of the enlarged share capital
of Hunan Joint Venture and Changde Joint Venture respectively, which complies with the
relevant rules and regulations imposed by Sino-foreign Equity Joint Venture Law of the
People’s Republic of China 《中華人民共和國中外合資經營企業法》 and Foreign Investment
Industrial Guidance Catalogue 《外商投資產業指導目錄》. Therefore, Aptus is eligible to
carry out the gas business in the PRC. In addition, the PRC Legal Advisor is of the opinion
that there is no material PRC legal obstacle to obtain the business license following the Hunan
Capital Contribution and Changde Capital Contribution. Aptus Directors and China Vanguard
Directors are satisfied with the results of both legal and financial due diligence works conducted
in connection with each of Changde Joint Venture and Hunan Joint Venture.

In view of the above, the respective directors of Aptus and of China Vanguard consider that
the terms of the Changde Agreement and the Hunan Agreement are fair and reasonable and
the Investments are in the interests of the respective shareholders of Aptus and China Vanguard
and each of Aptus and China Vanguard as a whole.

5. LISTING RULES IMPLICATIONS

The Investments constitute a very substantial acquisition for Aptus and a major transaction for
China Vanguard under Rules 19.06 (3) and (5) of the GEM Listing Rules, respectively. To the
best of the Aptus’ Directors’ knowledge, information and having made all reasonable enquiries,
no shareholder of Aptus nor China Vanguard is required to abstain from voting in relation to
the approval of the Changde Agreement and the Hunan Agreement and the transactions
contemplated thereunder at the EGM.

Circulars containing, among other things, further information on the Investments will be
dispatched to the shareholders of Aptus and China Vanguard, respectively, as soon as
practicable. Since the Investments constitute a very substantial acquisition and major transaction
for Aptus and China Vanguard respectively and would require the approval of the shareholders
of Aptus and China Vanguard under Rule 19.49 and Rule 19.40 respectively of the GEM
Listing Rules, the circular to be dispatched by Aptus and China Vanguard will contain, among
other things, the notice of the Aptus EGM and China Vanguard EGM.

6. RESUMPTION

Trading in the shares of Aptus and China Vanguard were suspended from 9:36 a.m. on 24 July
2006 at the request of Aptus and China Vanguard pending the issue of this announcement and
an application by each of Aptus and China Vanguard of has been made to the Stock Exchange
for the resumption of trading in these shares with effect from 9:30 a.m. on 3 August 2006.
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7. DEFINITIONS

“Aptus Board” the board of directors of Aptus

“Aptus Directors” the directors (including the independent non-executive
directors) of Aptus

“Aptus EGM” the extraordinary general meeting of Aptus to be held to
approve, among other things, the Investments

“Aptus Group” Aptus and its subsidiaries

“associate(s)” has the meaning ascribed to it under the GEM Listing Rules

“Beijing Xin Hua Lian Gas” 北京新華聯燃氣投資有限公司  (Beijing Xin Hua Lian Gas
Investment Co. Ltd.*), a PRC company which holds 35% of
Hunan Joint Venture

“China Vanguard” China Vanguard Group Limited (formerly known as B & B
Group Holdings Limited (中國蜂業集團有限公司 *), an
exempted company incorporated in the Cayman Islands with
limited liability the shares of which are listed on the GEM
Board of the Stock Exchange

“China Vanguard Board” the board of directors of China Vanguard

“China Vanguard Directors” the directors (including the independent non-executive
directors) of China Vanguard

“China Vanguard EGM” the extraordinary general meeting of China Vanguard to be
held to approve, among other things, the Investments by Aptus

“China Vanguard Group” China Vanguard and its subsidiaries

“Changde Agreement” the conditional capital injection agreement dated 25 July,
2006 entered into among Huayou, Changde State-owned Asset
Operation Management Company and Aptus relating to,
among other matters, the increase in the registered capital of
Changde Joint Venture

“Changde Capital an aggregate amount of RMB131,707,900 to be paid by Aptus
Contribution” to Changde Joint Venture for the purposes of contributing as

to RMB57,880,000 for its increase in registered capital, and
as to RMB73,827,900 towards its capital reserve

“Changde Joint Venture” 常德華油燃氣有限公司  (Changde Huayou Gas Co. Ltd*),
a limited company established in the PRC on 11 October,
1999, the registered capital of which is currently owned as to
98.71% by Huayou and 1.29% by Changde State-owned Asset
Operation Management Company
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“Changde State-owned Asset 常德市國有資產經營管理公司 , a state-owned enterprise,
Operation Management which holds 1.29% of Changde Joint Venture before the
Company*” completion of the Changde Agreement

“CNPC” China National Petroleum Corporation

“Company” or “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 GEM Board of
the Stock Exchange

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

“GEM” the Growth Enterprise Market of the Stock Exchange

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

“Huayou” 中國華油集團公司  (China Huayou Group Corporation*), a
wholly-owned subsidiary of China National Petroleum
Corporation and a state-owned enterprise

“Hunan Agreement” the conditional capital injection agreement dated 25 July,
2006 entered into among Huayou, Beijing Xin Hua Lian Gas
and Aptus relating to, among other matters, the increase in
the registered capital of Hunan Joint Venture

“Hunan Capital Contribution” an amount of RMB79,599,000 to be paid by Aptus to Hunan
Joint Venture as contribution towards its capital increase

“Hunan Joint Venture” 湖南華油天然氣輸配有限責任公司 (Hunan Huayou Natural
Gas Transportation & Distribution Company Limited*), a
limited company established in the PRC on 22 April, 2005,
the registered capital of which is currently owned as to 65%
by Huayou and 35% by Beijing Xin Hua Lian Gas

“Independent Third Party(ies)” third party(ies) independent of, and not connected with Aptus
and China Vanguard, their subsidiaries and their respective
connected persons (as defined under the GEM Listing Rules)

“Investments” the investments in the aggregate amount of RMB211,306,900
in Changde Joint Venture and Hunan Joint Venture, by Aptus
under the Changde Agreement and the Hunan Agreement,
respectively

“PRC” the Peoples’ Republic of China

“Shareholders” shareholders of the Company

“Stock Exchange” The Stock Exchange of Hong Kong Limited
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“HK$” Hong Kong dollars, the lawful currency of the Hong Kong
Special Administrative Region of the PRC

“RMB” Reminbi, the lawful currency of the PRC

“USD” United States dollars, the lawful currency of the United States
of America

“m3” cubic meter, the unit of volume in the International System
of Units

“%” per cent

For the purpose of this announcement, the following exchange rate has been used for the conversion
of Renminbi into Hong Kong dollars for indication only: RMB103 = HK$100.

By Order of the Board of By Order of the Board of
Aptus Holdings Limited China Vanguard Group Limited

Chan Ting Cheung Kwai Lan
Director Director

* for identification purpose only

The Aptus Directors as at the date of this announcement are:

Executive directors:

Madam Cheung Kwai Lan, Mr. Chan Ting and Mr. Fung King Him, Daniel

Independent non-executive directors:

Mr. Tian He Nian, Mr. Zhao Zhi Ming and Mr. To Yan Ming, Edmond

The China Vanguard Directors as at the date of this announcement are:

Executive directors:

Madam Cheung Kwai Lan, Mr. Chan Tung Mei, Mr. Chan Ting and Mr. Lau Hin Kun

Non-executive director:

Mr. Shaw Kyle Arnold Junior

Independent non-executive directors:

Mr. Tian He Nian, Mr. Zhao Zhi Ming and Mr. To Yan Ming, Edmond
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This announcement, for which the Aptus Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the GEM Listing Rules for the purpose
of giving information with regard to Aptus. The Directors, 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, other than that relating to China Vanguard,
have been arrived at after due and careful consideration and are founded on bases and assumptions
that are fair and reasonable.

This announcement, for which the China Vanguard Directors collectively and individually accept
full responsibility, includes particulars given in compliance with the GEM Listing Rules for the
purpose of giving information with regard to China Vanguard. The Directors, having made all
reasonable enquiries, confirm that, to the best of their knowledge and belief:- (1) the information
contained in this announcement, other than that relating to Aptus, 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, other than that relating to Aptus, 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.

Hong Kong, 2 August, 2006


