
1

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.

This announcement is for information purposes only and does not constitute an 
invitation or offer to acquire, purchase or subscribe for securities nor is it calculated to 
invite any such offer or invitation. In particular, this announcement does not constitute 
and is not an offer to sell or a solicitation of any offer to buy securities in Hong Kong or 
elsewhere.

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 8156)

DISPOSAL MANDATE REGARDING
PROPOSED DISPOSAL OF SHARES OF

APTUS HOLDINGS LIMITED
WHICH CONSTITUTES

POSSIBLE MAJOR TRANSACTION

To allow flexibility in effecting future disposals of Aptus Shares at appropriate 

time(s) and price(s) so as to maximize financial flexibility of the Group, the Company 

proposes to seek approval for the Disposal Mandate from the Shareholders in advance 

to allow the Directors to dispose of up to 420,596,428 Aptus Shares held by the Group 

(approximately 10.68% of the total issued share capital of Aptus as at the date of this 

announcement) representing the entire interest of the Group in Aptus as at the date of 

this announcement, during the Mandate Period.

The Group has not entered into any discussion with any party regarding to the 

Disposal Shares as at the date of this announcement.

The Company wishes to announce that Aptus will cease to be an indirect non wholly-

owned subsidiary of the Company from the date of this announcement and the 

financial results of Aptus will not be consolidated with that of the Company. Should 

all the Disposal Shares be disposed of, the Group will cease to have any interests in 

Aptus.
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During the 12 months immediately preceding the date of this announcement, an 

aggregate of 551,150,000 Aptus Shares were disposed by the Group either via placing 

or selling directly on the open market of the Stock Exchange, which in aggregate 

raised total gross proceeds of approximately HK$150,517,000 (before deducting 

commission and related expenses) which were used by the Group to reduce its 

outstanding convertible bonds and for general working capital purposes.

If the Group proceeds with the Proposed Disposal, the Proposed Disposal, when 

aggregated with the Previous Disposals may constitute a major transaction of the 

Company pursuant to Chapter 19 of the GEM Listing Rules and is subject to the 

Shareholders’ approval at a general meeting. However, as no Shareholder is required 

to abstain from voting if the Company were to convene a general meeting for approval 

of the Disposal Mandate and Best Frontier, a controlling Shareholder holding 

1,939,457,322 Shares representing approximately 60.38% of the issued share capital 

of the Company having the right to attend and vote at any general meeting of the 

Company has given its written approval of the Disposal Mandate, the written approval 

from Best Frontier will be accepted in lieu of holding a general meeting pursuant to 

Rule 19.44(2) of the GEM Listing Rules. Should the Proposed Disposal in aggregate 

with the Previous Disposals constitute a very substantial disposal of the Company 

pursuant to Chapter 19 of the GEM Listing Rules, the Company will not proceed with 

the Proposed Disposal and will strictly comply with the announcement, reporting and 

Shareholders’ approval requirement under Chapter 19 of the GEM Listing Rules with 

regard to a very substantial disposal. A circular containing the particulars relating to 

the Disposal Mandate as required by the GEM Listing Rules will be dispatched to the 

Shareholders on or before 12 October 2010.

While the Company currently intends to proceed with the Proposed Disposal, the 

Company emphasizes that there is no assurance the Company will necessarily proceed 

with any part of the Proposed Disposal. Shareholders and investors should exercise 
caution when dealing in the Company’s securities.

THE PROPOSED DISPOSAL

Introduction

Given the volatility and liquidity of the stock market, disposing of large blocks of shares 

at reasonable prices requires prompt action(s) at the right time(s) and it would not be 

practicable to seek prior Shareholders’ approval for each disposal of Aptus Shares. To 

allow flexibility in effecting future disposals of Aptus Shares at appropriate time(s) 

and price(s) so as to achieve reasonable prices and maximize financial flexibility of 

the Group, the Company proposes to seek approval for the Disposal Mandate from the 

Shareholders in advance to allow the Directors to dispose of up to 420,596,428 Aptus 

Shares held by the Group (approximately 10.68% of the total issued share capital of 

Aptus as at the date of this announcement), representing the entire interest of the Group 

in Aptus as at the date of this announcement, during the Mandate Period.
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Depending on the prevailing market conditions, the Company may dispose of the 

Disposal Shares in whole at one time or in part from time to time during the Mandate 

Period. Disposal of the Disposal Shares may be by way of block trade(s) by entering 

into placing agreement(s) with reputable investment banks as placing agent(s) or selling 

directly by the Company on the open market of the Stock Exchange during the Mandate 

Period. The terms and conditions of such block trade(s) will be on a negotiated arm’s 

length basis.

The Group has not entered into any discussion with any party regarding the Disposal 

Shares as at the date of this announcement. The Group will report on the progress of the 

Proposed Disposal in the relevant quarterly reports, interim report as well as the annual 

report. Further announcement will be made by the Company upon the time when all the 

Disposal Shares are disposed of or the Disposal Mandate expires, whichever is earlier.

It is expected that the purchasers of the Disposal Shares and their respective ultimate 

beneficial owners will be third parties independent of and not connected with the 

Company and its connected persons. However, as the Proposed Disposal can be 

conducted on the open market of the Stock Exchange, the Group would be unable to 

know the identity of market buyers and whether such buyers are connected persons 

of the Company. In the event that the Company becomes aware that any purchaser of 

the Disposal Shares is a connected person of the Company, the Company will strictly 

comply with the announcement, reporting and independent shareholders’ approval 

requirements under Chapter 20 of the GEM Listing Rules.

The Company wishes to announce that Aptus will cease to be an indirect non-wholly 

owned subsidiary of the Company from the date of the announcement and the financial 

results of Aptus will not be consolidated with that of the Company. Should all the 

Disposal Shares be disposed of, the Group will cease to have any interests in Aptus.

Details of the Disposal Mandate

Principal terms of the Disposal Mandate to be sought from the Shareholders are 

summarized as follows:

1. Mandate Period

The Disposal Mandate is for a period of 12 months from the date of passing of 

the relevant ordinary resolution (i.e from the date of the written approval of the 

Disposal Mandate from Best Frontier).

2. Maximum number of Aptus Shares

The Disposal Mandate authorizes and empowers the Board to sell up to the 

maximum number of the Disposal Shares (i.e. 420,596,428 Aptus Shares)
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3. Scope of authority

The Directors are authorized and empowered to determine, decide, execute and 

implement with full discretion all matters relating to the Proposed Disposal, 

including but not limited to the number of batches of disposals, the number of 

Disposal Shares to be sold in each disposal, the timing of each disposal, the 

manner of disposal (whether via placing agent or directly on the open market of 

the Stock Exchange) and the selling price (subject to the parameters set out in 

paragraph 5 below).

4. Manner of disposal

The Company may dispose of the Disposal Shares in whole at one time or in part 

from time to time during the Mandate Period. Disposal of the Disposal Shares 

may be by way of block trade(s) by entering into placing agreement(s) with 

reputable investment banks as placing agent(s) or directly by the Company on the 

open market of the Stock Exchange during the Mandate Period. The terms and 

conditions of such block trade(s) will be on a negotiated arm’s length basis.

5. Mechanism for setting the selling price

The selling price per Aptus Share (whether the disposal is made via placing or 

selling on the open market of the Stock Exchange) shall represent no more than 

a 15% discount to the average closing price of the Aptus Shares in the five (5) 

trading days immediately prior to the date of the relevant disposal(s) or the relevant 

placing agreement date(s); and the minimum selling price per Disposal Share shall 

not be less than HK$0.1136, representing a 15% discount to the average closing 

price of the Aptus Shares in the five (5) trading days immediately prior to the date 

of this announcement.

LOSS ON THE PROPOSED DISPOSAL

The Proposed Disposal is expected to accrue a loss before tax of approximately 

HK$86,436,000 to the Group. The expected loss is calculated on the bases and 

assumption that: (i) all Disposal Shares are disposed within the Mandate Period; (ii) the 

Disposal Shares are disposed at HK$0.1136 per Disposal Share, resulting in an expected 

sales proceeds of approximately HK$47,780,000 (before deducting commission and 

related expenses); and (iii) the book value of the Disposal Shares was approximately 

HK$134,216,000 as at 30 June 2010. The expected gross proceeds of approximately 

HK$47,780,000 will enable the Group to reduce its debt and interest charges and bolster 

its working capital thereby strengthening the Group’s overall financial position.

The Company emphasizes that all figures as disclosed above are for reference only. 

The actual amounts of the disposal proceeds, loss and the effects on the net assets and 

earnings of the Group in relation to the Proposed Disposal could only be finalized when 

the Proposed Disposal actually takes place. The actual loss on the Proposed Disposal to 

be recognized and reported in the consolidated income statement of the Group may be 

significantly different from the expected net loss as stated in this announcement. Further 

announcement will be made as and when appropriate.
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INFORMATION ON THE APTUS GROUP

The principal activity of Aptus is the trading and distribution of edible oil and mineral 

materials via its non-listed subsidiary in Singapore. On 27 May 2010, Aptus completed 

the acquisition of the entire issued share capital of Casdon Management Limited 

(“Casdon”). Casdon and its subsidiaries are to be engaged in operating and managing the 

owned properties that provides and sells approximately 69,000 boxes for the storage of 

deceased cremated ashes and other ancestral property.

As disclosed in the result announcement of Aptus for the year ended 30 June 2010, 

the audited consolidated net assets of the Aptus Group as at 30 June 2010 were 

approximately HK$704,732,000.

Set out below is the audited net loss before and after tax of the Aptus Group from 

continuing operations for the two financial years ended 30 June 2010, as disclosed in the 

results announcement of Aptus for the year ended 30 June 2010:

 For the year 
 ended 30 June
 2010 2009

 HK$’000 HK$’000

Net loss before tax 61,893 41,835

Net loss after tax 61,893 41,835

INFORMATION ON THE GROUP

The Group is principally engaged in (i) 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; (ii) lottery-related businesses in the PRC; (iii) 

distribution of natural supplementary products and food related and other operations; 

and (iv) trading business.

REASONS FOR AND BENEFITS OF THE PROPOSED DISPOSAL AND USE OF 
PROCEEDS

It is expected that gross proceeds from the Proposed Disposal of approximately 

HK$47,780,000, would enable the Group to reduce its debt and interest charges and 

bolster its working capital thereby strengthening the Group’s overall financial position.

Based on the above, the Directors (including the independent non-executive Directors) 

consider that the Proposed Disposal is fair and reasonable and in the interest of the 

Group and the Shareholders as a whole.
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IMPLICATION UNDER THE GEM LISTING RULES

If the Group proceeds with the Proposed Disposal, the Proposed Disposal, when 

aggregated with the Previous Disposals may constitute a major transaction of the 

Company pursuant to Chapter 19 of the GEM Listing Rules and is subject to the 

Shareholders’ approval at a general meeting. However, as no Shareholder is required 

to abstain from voting if the Company were to convene a general meeting for approval 

of the Disposal Mandate and Best Frontier, a controlling Shareholder holding 

1,939,457,322 Shares representing approximately 60.38% of the issued share capital of 

the Company having the right to attend and vote at any general meeting of the Company 

has given its written approval of the Disposal Mandate, the written approval from 

Best Frontier will be accepted in lieu of holding a general meeting pursuant to Rule 

19.44(2) of the GEM Listing Rules. Should the Proposed Disposal in aggregate with the 

Previous Disposals constitute a very substantial disposal of the Company pursuant to 

Chapter 19 of the GEM Listing Rules, the Company will not proceed with the Proposed 

Disposal and will strictly comply with the announcement, reporting and Shareholders’ 

approval requirement under Chapter 19 of the GEM Listing Rules with regard to a 

very substantial disposal. A circular containing the particulars relating to the Disposal 

Mandate as required by the GEM Listing Rules will be dispatched to the Shareholders 

on or before 12 October 2010.

GENERAL

While the Company currently intends to proceed with the Proposed Disposal, the 

Company emphasizes that there is no assurance the Company will necessarily proceed 

with any part of the Proposed Disposal. Shareholders and investors should exercise 
caution when dealing in the Company’s securities.

DEFINITIONS

The following expressions have the following meanings in the announcement unless the 

content requires otherwise:

“Aptus” Aptus Holdings Limited (問博控股有限公司), an 

exempted company incorporated in the Cayman Islands 

with limited liability and the shares of which are listed 

on GEM

“Aptus Group” Aptus and its subsidiaries

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

Aptus

“associate(s)” has the meaning as defined in the GEM Listing Rules
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“Best Frontier” Best Frontier Investments Limited, a company 

incorporated in the British Virgin Islands, owned as 

to approximately 99.89% and approximately 0.11% 

respectively by Madam Cheung Kwai Lan (the 

Chairperson and an executive Director) and Mr. Chan 

Tung Mei (an executive Director), who are spouse to 

each other

“Board” the board of Directors from time to 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 and the shares of 

which are listed on GEM

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

Rules

“Directors” directors of the Company

“Disposal Mandate” a specific mandate proposed by the Directors in order 

to seek approval from the Shareholders to allow 

the Directors to dispose of Aptus Shares during the 

Mandate Period

“Disposal Shares” 420,596,428 Aptus Shares held by the Group, 

representing the entire interest of the Group in Aptus as 

at the date of this announcement

“GEM” the Growth Enterprise Market of the Stock Exchange

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

“Group” the Company and its subsidiaries

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

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

“Mandate Period” 12-month period starting from the date on which the 

ordinary resolution in relation to the Disposal Mandate 

is duly passed by the Shareholders

“PRC” the People’s Republic of China (excluding Taiwan, 

Hong Kong and Macau Special Administrative Region 

for the purpose of this announcement)
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“Previous Disposals” an aggregate of 551,150,000 Aptus Shares disposed 

by the Group either via placing or sold directly on 

the open market of the Stock Exchange during the 

12 months immediately preceding the date of this 

announcement, which in aggregated raised total gross 

proceeds of approximately HK$150,517,000 (before 

deducting commissions and related expenses)

“Proposed Disposal” the proposed disposal of the Disposal Shares as 

described in the Disposal Mandate

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

Company

“Shareholders” shareholders of the Company from time to time

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“%” 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, 17 September 2010

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.

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 
the information contained in this announcement is accurate and complete in all material 
respects and not misleading or deceptive, and there are no other matters the omission of 
which would make any statement herein this document misleading.

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


