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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.

This announcement appears for information purposes only and does not constitute an invitation or offer

to acquire, purchase or subscribe for securities of B & B Group Holdings Limited.

B & B GROUP HOLDINGS LIMITED
(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 8156)

DEED OF VARIATION
RELATING TO

AN AGREEMENT DATED 28TH NOVEMBER, 2005
RELATING TO THE ACQUISITION OF A 51% INTEREST IN

SHENZHEN BOZONE IT CO. LTD.

Reference is made to the Company’s announcement dated 1st December, 2005.

On 28th November, 2005, the Purchaser entered into the Agreement with the Vendors pursuant to

which the Purchaser has agreed to purchase from the Vendors 51% of the registered capital of Bozone

at the aggregate cash consideration of RMB55,880,000 (equivalent to approximately HK$53,731,000).

Immediately after Completion, the Group will have a 51% interest in the registered capital of Bozone.

On 17th March, 2006, the Purchaser and the Vendors entered into a Deed of Variation with respect to

the Agreement as a result of the Reorganisation prior to Completion.

As a result of the entering into of the Deed of Variation, the Purchaser will now be acquiring a 51%

equity interest in Cheerfull. Cheerfull holds a 100% interest in the registered capital of Bozone.

The Directors also wish to update Shareholders and investors on the due diligence conducted in respect

of the Bozone Group and the status of the conditions precedent as mentioned in the Company’s

announcement dated 1st December, 2005.

Completion of the Acquisition is subject to various conditions precedent having been fulfilled

failing which the Acquisition may not take place. Shareholders and investors should therefore

exercise caution when trading in the Shares. A further announcement will be made as and when

applicable.
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Capitalised terms used herein and not defined shall have the same meanings as in the Company’s

announcement dated 1st December, 2005.

On 28th November, 2005, the Purchaser entered into the Agreement with the Vendors pursuant to which

the Purchaser has agreed to purchase from the Vendors 51% of the registered capital of Bozone at the

aggregate cash consideration of RMB55,880,000 (equivalent to approximately HK$53,731,000).

Immediately after Completion, the Group will have a 51% interest in the registered capital of Shenzhen

Bozone IT Co. Ltd. (“Bozone”).

On 17th March, 2006, the Purchaser and the Vendors entered into a deed of variation with respect to the

Agreement (“Deed of Variation”) as a result of a reorganisation (the “Reorganisation”) conducted by the

Vendors with respect to their shareholding interest in Bozone prior to Completion. In brief, prior to the

execution of the Deed of Variation, the Agreement provided for the Vendors’ disposal of a 51% interest

in Bozone. As a result of the Reorganisation, Bozone became a wholly-owned subsidiary of Cheerfull

Group Holdings Limited (“Cheerfull”), a company wholly owned by the Vendors in the same proportion

as their interest in Bozone. Cheerfull is a company incorporated in the British Virgin Islands on 6th

October, 2005.

The Vendors have informed the Company that the Reorganisation would facilitate Bozone Group’s future

and proposed negotiations/transactions with overseas third parties. The Vendors have proposed to the

Company that the Reorganisation would be a first step to creating a group structure that would facilitate

Bozone Group’s overseas strategic development.
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The shareholding structure of the Bozone Group before and after the Reorganisation and Completion are

as follows:
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After Reorganisation but before Completion and before completion of the acquisition of a 100% interest

in Shenzhen Bozone Mobile Technology IT Co., Ltd. as announced by the Company on 15th March, 2006

(the “Bozone Mobile Acquisition”):
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After Reorganisation, Completion and completion of Bozone Mobile Acquisition

Bozone Mobile
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The entering into of the Deed of Variation is not expected to have a material effect on the commercial

terms of the Agreement save that following the execution of the Deed of Variation, Bozone will be held

indirectly by the Vendors via Cheerfull and that a new condition has been inserted - such condition being

that all approvals and consents in relation to the Reorganisation having been obtained.

The Board believes that the entering into of the Deed of Variation is in the interest of the Company as it

would, as mentioned above, facilitate the conducting of business by the Bozone Group internationally.

The Directors also wish to inform Shareholders and investors that the due diligence conducted in respect

of the Bozone Group as mentioned in the Company’s announcement dated 1st December, 2005 has been

completed to the satisfaction of the Company. The Board believes the due diligence is satisfactory

because, as mentioned below, all aspects of the business of Bozone reviewed by them (including financial

and legal) appear to be as warranted/represented by the Vendors and no unusual matters/issues had been

uncovered by the Purchaser.
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Additional due diligence had been conducted by the Purchaser on the Bozone Group since 1st December,

2005 as follows:

(a) in depth meeting with senior management of Bozone to discuss in more detail regarding its business

operations. After such meeting, the Purchaser was able to obtain detailed knowledge on aspects of

the business operations of Bozone Group;

(b) review and discuss Bozone Group’s projects on hand. After such review and discussions, the Purchaser

believes that the technology development progress is in line with the Purchaser’s expectations;

(c) discuss the Bozone Group’s future business plan which appeared feasible and reasonable to the

Purchaser;

(d) engaged PRC lawyers to review the proposed reorganisation by the Vendors as mentioned herein. A

PRC legal opinion had been obtained to the satisfaction of the Purchaser in relation to the business

of the Bozone Group;

(e) onsite visits to the operations of the Bozone Group and its customers to discuss about services

provided by the Bozone Group and to obtain any feedback. The Purchaser was satisfied with the

standard of operation and had collected positive feedbacks from Bozone Group’s customers.

With respect to conditions precedent in the Agreement, conditions (b), (c), (d), (e) and (h) have, as at the

date of this announcement, been fulfilled.

Completion of the Acquisition is subject to various conditions precedent having been fulfilled failing

which the Acquisition may not take place. Shareholders and investors should therefore exercise

caution when trading in the Shares. A further announcement will be made as and when applicable.

By Order of the Board

B & B Group Holdings Limited

Chan Ting

Director

Hong Kong, 17th March, 2006

As at the date of this announcement, the executive Directors are Madam Cheung Kwai Lan, Mr. Chan

Tung Mei, Mr. Lau Hin Kun and Mr. Chan Ting; the non executive Director is Mr. Shaw Kyle Arnold

Junior; and the independent non-executive Directors are Mr. Tian He Nian, Mr. Zhao Zhi Ming and Mr.

To Yan Ming, Edmond.
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This announcement, for which the 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 the Company. 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

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 at least 7 days from the date of its posting.


