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* For identification purposes only

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)

DISCLOSEABLE TRANSACTION
REGARDING DEEMED DISPOSAL OF 

APTUS HOLDINGS LIMITED BY 
POTENTIAL DILUTION

Reference is made to the announcements of Aptus dated 2 November 2009 and 1 

December 2009 respectively regarding the Transactions.

The Transactions, in aggregate constitute as deemed disposal of the Company’s 

indirect interests in Aptus. Assuming there will not be any further issue and 

repurchase of Aptus Shares, the Company’s indirect interests in Aptus would be 

diluted by, up to 7.46 percentage points from holding approximately 54.55% as at 

the date of this announcement to approximately 47.09%. Upon allotment and issue of 

the Placing Shares and the Total Subscription Shares in full, Aptus will remain as an 

indirect non wholly-owned subsidiary of the Company.

The Transactions, in aggregate are regarded as a deemed disposal on the part of the 

Company under Rule 19.29 of the GEM Listing Rules. As the relevant ratios exceeds 

5% but are less than 25%, the Transactions, in aggregate, constitute as discloseable 

transaction of the Company under Rule 19.06 of the GEM Listing Rules.

Reference is made to the announcements of Aptus dated 2 November 2009 and 1 

December 2009 respectively regarding the Transactions.

THE PLACING

On 2 November 2009, Aptus entered into the Placing Agreement with the placing 

agent, of which the placing agent had conditionally agreed to place a maximum of 

160,000,000 Placing Shares on a best efforts basis to no less than six placees who, and 

whose ultimate beneficial owners, will not be connected persons (as defined in the GEM 

Listing Rules) of Aptus and will not be connected with the directors, chief executive, 
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management shareholders or substantial shareholders of Aptus or any of its subsidiaries 

or any of their respective associates. None of the placees will become a substantial Aptus 

Shareholders (as defined in the GEM Listing Rules) immediately after the Placing.

The Placing price of HK$0.25 per new Aptus Shares was determined with reference to 

the average closing price per Aptus Shares for the last five consecutive trading days of 

the Aptus Shares including 30 October 2009, being the last trading day immediately 

prior to the date of the Placing Agreement and the date on which the terms of the Placing 

was fixed.

The Directors consider that the terms of the Placing are on normal commercial terms and 

are fair and reasonable based on the current market conditions and in the interests of the 

Company and the Shareholders as a whole.

The Placing Shares will be allotted and issued under the general mandate granted to the 

directors of Aptus at the annual general meeting of Aptus held on 31 October 2008.

Completion

Completion of the Placing shall take place on or prior to 31 December 2009 (or 

such later date as may be agreed between Aptus and the placing agent) and shall be 

conditional upon the GEM Listing Committee of the Stock Exchange granting or 

agreeing to grant listing of and permission to deal in all the Placing Shares.

As at the date of this announcement, the Placing has not yet been completed.

LOAN CAPITALISATION

On 1 December 2009, Aptus entered into the Subscription Agreement I with Extra 

Right, pursuant to which Extra Right has conditionally agreed to subscribe for an 

aggregate of 63,050,000 new Aptus Shares at the Subscription Price of HK$20,000,000 

by capitalizing the entire amount of the loan of HK$20,000,000 owed by Aptus to Extra 

Right. As at the date of the Subscription Agreement I, Aptus was indebted to Extra Right 

in the principal sum of HK$20,000,000. The loan is unsecured and will carry interest 

at the prime rate plus 4% per annum on the loan. The loan was originally advanced 

by Extra Right to Aptus in the course of Aptus’ business operation and it has not yet 

become due.

On 1 December 2009, Aptus entered into the Subscription Agreement II with Mr. 

Ng, pursuant to which Mr. Ng has conditionally agreed to subscribe for an aggregate 

of 59,110,000 new Aptus Shares at the Subscription Price of HK$18,750,000 by 

capitalizing part of the loan in the amount of HK$18,750,000 owed by Aptus to Mr. Ng. 

As at the date of the Subscription Agreement II, Aptus was indebted to Mr. Ng in the 

principal sum of approximately HK$21,476,000. The loan is unsecured and will carry 

interest at the then prime rate per annum on the loan. The loan was originally advanced 

by Mr. Ng to Aptus in the course of Aptus’ business operation and it has not yet become 

due.
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To the best of Directors’ knowledge, information and believe having made all reasonable 

enquiries, Extra Right and its ultimate beneficial owners and Mr. Ng are Independent 

Third Parties.

Conditions

The completions of each of the Subscription Agreements is conditional upon the 

following conditions having been fulfilled:

(a) if necessary, the passing by the independent Aptus Shareholders at an extraordinary 

general meeting of Aptus to be convened and held, of the necessary resolutions to 

approve the Subscription Agreements and the transactions contemplated thereunder 

(including but not limited to the allotment and issue of the Total Subscription 

Shares);

(b) all necessary consents and approvals required to be obtained on the part of Aptus 

and Extra Right and Mr. Ng (as the case may be) in respect of the Subscription 

Agreements and the transactions contemplated thereby having been obtained; and

(c) the GEM Listing Committee of the Stock Exchange granting listing of and 

permission to deal in the Total Subscription Shares.

The Subscription Agreements are not inter-conditional with each others.

In the event of the conditions referred to above not being fulfilled on or before 31 

January 2010 (or such other date as may be agreed between Aptus and Extra Right and 

Mr. Ng (as the case may be)), the Subscription Agreements shall cease and determine 

and neither party shall have any claim against the other, save for any prior breaches.

The Total Subscription Price was arrived at after arm’s length negotiations between 

Aptus and Extra Right and Mr. Ng (as the case may be) with reference to the average 

closing price per Aptus Shares for the last five consecutive trading days of the 

Aptus Shares up to and including 19 November 2009, being the last full trading day 

immediately before the entering into of the Subscription Agreements.

The Directors (including the independent non-executive Directors) consider that the 

Total Subscription Price and the terms and conditions of Subscription Agreements are 

fair and reasonable and are in the interests of the Company and its Shareholders as a 

whole.

The Total Subscription Shares shall be allotted and issued under the general mandate 

granted to the directors of Aptus at the annual general meeting of Aptus held on 3 

November 2009.

Completion

Completion of each of the Subscription Agreements will take place on the day falling 

on the third business day after the conditions of the relevant Subscription Agreements 

having been fulfilled (or such other date as the parties thereto may agree).
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GEM LISTING RULES IMPLICATION AND GENERAL

The Group is principally engaged in (1) development and operation of technology 

platforms for intellectual property (“IP”) protection, collection of copyright (royalty/

license) fees on behalf of IP owners and the provision of value-added services in the 

entertainment sector in the PRC; (2) lottery-related businesses in the PRC via our 

subsidiary Shenzhen Bozone IT Co., Ltd.; (3) distribution of natural supplementary 

products, and; (4) the trading business via Aptus.

The Transactions, in aggregate constitute as deemed disposal of the Company’s indirect 

interests in Aptus. Assuming there will not be any further issue and repurchase of 

Aptus Shares, the Company’s indirect interests in Aptus would be diluted by, up to 

7.46 percentage points from holding approximately 54.55% as at the date of this 

announcement to approximately 47.09%. Upon allotment and issue of the Placing Shares 

and the Total Subscription Shares in full, Aptus will remain as an indirect non wholly-

owned subsidiary of the Company.

Upon completion of the Transactions, the net asset value of Aptus will be increased by 

approximately HK$78,750,000. Although the equity interest of the Company in Aptus 

will be diluted by 7.46 percentage points from approximately 54.55% to approximately 

47.09%, the increase in the consolidated net asset value of Aptus of approximately 

HK$78,750,000 will enable the Group to report a gain of approximately HK$43,550,000 

based on the negative equity of Aptus of approximately HK$86,729,000 as at 30 June 

2009.

The Company have considered that (i) Aptus has been recording a loss during the two 

years ended 30 June 2009, (ii) the Loan Capitalisation will allow Aptus to convert and 

capitalise the loan owed by Aptus to Extra Right and Mr. Ng into share capital and as 

such can reduce cash outflow from the Aptus Group and strengthen its financial position; 

and (iii) the Placing proceeds will be used to finance the proposed acquisition as stated 

in the joint announcement of the Company and Aptus dated 1 December 2009, which 

represents an opportunity for the Group to tap into the business of providing spaces 

for ancestral property storage and private ancestral worship by the group of related 

persons with good potential through trading off a certain extent of the shareholding of 

Aptus. Based on the foregoing, the Directors (including the independent non-executive 

Directors) consider that the Transactions are fair and reasonable to and in the interests of 

the Company and its Shareholders as a whole.

Based on Aptus’ annual report for the year ended 30 June 2009, the net loss before 

and after taxation from continuing operation of Aptus for the year ended 30 June 2008 

were HK$53,048,000 and HK$53,051,000 respectively and the net loss before and after 

taxation from continuing operation of Aptus for the year ended 30 June 2009 were both 

approximately HK$41,835,000. Aptus recorded a negative net assets of approximately 

HK$17,711,000 and approximately HK$86,729,000 as at 30 June 2008 and 30 June 2009 

respectively.
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The Transactions, in aggregate are regarded as a deemed disposal on the part of the 

Company under Rule 19.29 of the GEM Listing Rules. As the relevant ratios exceeds 

5% but are less than 25%, the Transactions, in aggregate, constitute as discloseable 

transaction of the Company under Rule 19.06 of the GEM Listing Rules.

DEFINITIONS

In this announcement, unless the context otherwise requires, the following expressions 

shall have the following meanings when used herein:

“associates” has the meaning ascribed thereto in the GEM Listing 

Rules

“Aptus” Aptus Holdings Limited, a company incorporated 

in the Cayman Islands with limited liability and the 

issued Shares of which are listed on GEM

“Aptus Group” Aptus and its subsidiaries

“Aptus Shareholders” holder(s) of Aptus Shares

“Aptus Shares” ordinary share(s) of HK$0.01 each in the share capital 

of Aptus

“Board” the board of Directors

“Company” China Vanguard Group Limited, an exempted company 

incorporated in the Cayman Islands with limited 

liability the Shares of which are listed on the GEM 

Board; the ultimate shareholder of Aptus, holding 

approximately 54.55% equity interests of Aptus as at 

the date of this announcement

“Directors” directors of the Company

“Extra Right” Extra Right Group Limited, an Independent Third 

Party, the subscriber to Subscription Agreement I

“GEM” the Growth Enterprise Market of the Stock Exchange

“GEM Listing Committee” the listing sub-committee appointed by GEM for 

considering applications for listing and the granting of 

listing

“GEM Listing Rules” the Rules Governing the Listing of Securities on the 

GEM
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“Group” the Company and its subsidiaries

“Hong Kong” the Hong Kong Special Administrative Region of the 

People’s Republic of China

“Independent Third  any person(s) or company(ies) and their respective 

 Party(ies)” ultimate beneficial owner(s) whom, to the best of 

the Directors’ knowledge, information and belief 

having made all reasonable enquiries, are third parties 

independent of the Company and its connected persons 

of the Company in accordance with the GEM Listing 

Rules

“Loan Capitalisation” the subscription of the Total Subscription Shares 

at the Total Subscription Price of HK$38,750,000 

in accordance with the terms and conditions of 

the Subscription Agreements by capitalizing the 

entire amount of the loan of HK$20,000,000 under 

Subscription Agreement I and part of the loan in the 

amount of HK$18,750,000 owned by Aptus to Extra 

Right and Mr. Ng respectively

“Mr. Ng” Ng Kim Ming, an Independent Third Party, the 

subscriber to the Subscription Agreement II

“Placing” the placing of the Placing Shares by or on behalf of 

the placing agent to the placees pursuant to the Placing 

Agreement

“Placing Shares” the 160,000,000 new Aptus Shares to be allotted and 

issued pursuant to the Placing Agreement

“Placing Agreement” the placing agreement dated 2 November 2009 entered 

into between the Aptus and the placing agent in respect 

of the Placing

“Share(s)” ordinary share(s) of HK$0.01 each in the share capital 

of the Company

“Shareholder(s)” holder(s) of the Share(s)

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Subscription Agreement I” the subscription agreement dated 1 December 2009 

entered into between Aptus and Extra Right in respect 

of the capitalisation of the entire amount of loan of 

HK$20,000,000 owed by Aptus to Extra Right
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“Subscription Agreement II” the subscription agreement dated 1 December 2009 

entered into between Aptus and Mr. Ng in respect of 

the capitalisation of part of the loan of HK$18,750,000 

owed by the Aptus to Mr. Ng

“Subscription Agreements” together, Subscription Agreement I and Subscription 

Agreement II

“Subscription Price” the subscription price of HK$20,000,000 for the 

Subscription Shares I or HK$18,750,000 for the 

Subscription Shares II (as the case may be)

“Subscription Shares I” the 63,050,000 new Aptus Shares to be subscribed by 

Extra Right pursuant to the Subscription Agreement I

“Subscription Shares II”  the 59,110,000 new Aptus Shares to be subscribed by 

Mr. Ng pursuant to the Subscription Agreement II

“Total Subscription Shares” A total of 122,160,000 subscription new Aptus Shares 

to be allotted and issue pursuant to the Subscription 

Agreements

“Total Subscription Price” the total subscription price of HK$38,750,000, 

r e p r e s e n t i n g  a p p r o x i m a t e l y  H K $ 0 . 3 1 7 2  p e r 

Subscription Share to be allotted and issued to Extra 

Right and Mr. Ng respectively under the Subscription 

Agreements

“Transactions” together, the Placing and the Loan Capitalisation

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

“%” per cent.

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, 2 December 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.
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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 for at www.hkgem.com for at least 7 days from the date of its publication 
and on the Company’s website at www.cvg.com.hk.


