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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 contents of this announcement.

This announcement is for information purpose only and does not constitute an invitation 
or offer to acquire, purchase or subscribe for the Shares or other securities in the 
Company.

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 8156)

SUBSCRIPTION OF SHARES BY INVESTOR

On 22 November 2011 after trading hours, the Company entered into the Subscription 
Agreement with the Investor pursuant to which the Investor has agreed to pay an 
aggregate amount of up to HK$240,000,000 to the Company over the course of up 
to 36 separate tranches, and the Company has agreed to issue such number of Shares 
at the Subscription Price up to the equivalent amount of HK$240,000,000 to the 
Investor.

The Investor shall pay the first Subscription Shares Tranche in the sum of 
HK$10,000,000 to the Company after satisfaction of certain conditions precedent. 
The Investor shall, subject to the satisfaction of certain conditions precedent, 
pay the subsequent Subscription Shares Tranches generally on the Business Day 
after the Investor shall have received the share certificate(s) for the Shares of that 
Subscription Shares Tranche, subject to certain postponement events as specified in 
the Subscription Agreement. The amount of each subsequent Subscription Shares 
Tranche shall be HK$4,000,000 or such greater aggregate amount but in any event not 
exceeding HK$8,000,000 as the Investor shall determine in its sole discretion (subject 
to any downward adjustment as specified in the Subscription Agreement). There shall 
be no more than 36 Tranche Payments in total.

The Company shall in connection with each Tranche Payment issue the Subscription 
Shares to the Investor at the Subscription Price generally no later than the second 
Business Day following the related Pricing Date for such Subscription Shares, subject 
to certain postponement event as specified in the Subscription Agreement.

The Subscription Price shall be 92.5% of the average of any 5 daily VWAPs per Share 
(as selected by the Investor in its sole discretion) during the related Pricing Period.
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Assuming the Subscription Price is equal to the closing price of HK$0.190 per Share 

as quoted on GEM on 21 November 2011, being the last trading day immediately 

before the signing of the Subscription Agreement, and assuming the maximum amount 

of payment by the Investor being HK$240,000,000, the total number of Shares to be 

issued by the Company under the Subscription Agreement shall be 1,389,263,158 

Shares, representing approximately 42.46% of the Company’s existing issued share 

capital of 3,271,893,839 Shares.

The Commencement Fee Shares, the first Tranche Subscription Shares, the second 

Tranche Subscription Shares, the first Tranche Option Shares and the second 

Tranche Option Shares will be issued under the General Mandate. If any of the 

aforementioned Shares for any reason cannot be issued under the General Mandate, 

the aforementioned Shares will be issued under a specific mandate to be sought from 

the Shareholders at the EGM.

The Investor’s Shares (with the exception of the Commencement Fee Shares, the 

first Tranche Subscription Shares, the second Tranche Subscription Shares, the first 

Tranche Option Shares and the second Tranche Option Shares if such Shares are 

issued under the General Mandate) will be issued under a specific mandate to be 

sought from the Shareholders at the EGM. A Circular containing, among other things, 

further information on the Subscription Agreement and the transactions contemplated 

thereunder and notice of the EGM, will be despatched to the Shareholders on or 

before 12 December 2011.

THE SUBSCRIPTION AGREEMENT

Date: 22 November 2011, after trading hours

Parties: (1) the Company; and

 (2) PA Macro Opportunity V Limited (“Investor”).

The Investor is a wholly owned subsidiary of Pacific Alliance Asia Opportunity Fund 

L.P., a fund managed by PAG (formerly known as the Pacific Alliance Group), one of 

Asia’s largest Asia-focused fund managers with offices across Asia including Hong 

Kong, Shanghai, Beijing and Tokyo.

To the best of the Company’s information and belief, the Investor, Investor and its 

ultimate beneficial owners are Independent Third Parties.

PAYMENT OF TRANCHES

Pursuant to the Subscription Agreement, the Investor shall pay an aggregate amount 

of up to HK$240,000,000 to the Company in up to 36 separate tranches. On or before 

the second Business Day following satisfaction of the conditions precedent described 

below, the Investor shall pay the first Subscription Shares Tranche in the sum of 

HK$10,000,000 to the Company. The Investor shall, subject to the satisfaction of the 
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conditions precedent described below, make a subsequent Tranche Payment the Business 

Day after the Investor shall have received the share certificate(s) for the Shares of the 

preceding Tranche Payment, subject to certain postponement events as specified in the 

Subscription Agreement.

Except for the first Tranche Payment, the amount of each subsequent Tranche Payments 

shall be HK$4,000,000 or such greater aggregate amount but in any event not exceeding 

HK$8,000,000 as determined by the Investor in its sole discretion. There shall be a 

maximum of up to 36 separate Tranche Payments in total.

If for any five consecutive Trading Days during any Pricing Period (the “First Pricing 
Period”): (a) trading in the Shares has been suspended save for any suspension not 

exceeding five consecutive Trading Days voluntarily applied for by the Company in 

connection with the occurrence of any price sensitive event relating to the Company 

or any member of the Group or any transaction entered into by the Company or any 

member of the Group, which in either case requires publication of an announcement or 

a circular under the GEM Listing Rules; or (b) the market capitalisation of the Company 

is less than HK$400,000,000, then the aggregate subscription amount payable for each 

of the second Subscription Shares Tranche and each subsequent Subscription Shares 

Tranche may be reduced by the Investor by notice in writing to the Company to such 

amount which is less than HK$4,000,000 (including zero) as the Investor may in its 

absolute discretion determine.

The amount of any Tranche Payment received by the Company from the Investor shall 

be treated as a non-interest bearing loan made to the Company by the Investor until such 

time as the related Subscription Shares have been allotted and issued to the Investor 

(or its nominee(s)) when the amount of such loan shall be applied to pay up in full the 

capital and share premium payable on such Subscription Shares.

SUBSCRIPTION SHARES

The Company is to allot and issue Subscription Shares to the Investor in connection 

with each Subscription Shares Tranche, at the Subscription Price, generally no later 

than the second Business Day following the related Pricing Date for such Subscription 

Shares Tranche (subject to certain postponement events as specified in the Subscription 

Agreement), provided that at no time during the term of the Subscription Agreement 

will the Company issue, nor will the Investor alone or with another person take up, any 

Shares or other equity security interest in the Company whereby the Investor would 

become interested in more than 19.99% of the voting rights attaching to all Shares in 

issue at the relevant time of the Company.

The Subscription Price shall be 92.5% of any average 5 daily VWAPs per Share (as 

selected by the Investor in its sole discretion) during the related Pricing Period.

The number of Subscription Shares to be issued shall be determined by dividing 

the amount of the relevant Tranche Payment by the Subscription Price paid for that 

Subscription Shares Tranche.
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FLOOR PRICE PROTECTION

If the Subscription Price of any Subscription Share is less than the Floor Price, the 

Company may elect to repay to the Investor the relevant Tranche Payment paid by the 

Investor together with a termination fee equal to 8% of the amount of that Tranche 

Payment, both payable in cash (the “Optional Cash Payment”) or proceed with issue of 

Subscription Shares at the Subscription Price. In addition, the Company shall have the 

right, but not the obligation, to terminate the Subscription Agreement.

COMMENCEMENT FEE SHARES

Upon the payment of the first Tranche Payment by the Investor to the Company, the 

Company shall pay the Investor a non-refundable commencement fee in the amount 

of 1.65% of the maximum aggregate amount of the investment under the Subscription 

Agreement, to be satisfied by way of issuance of new Shares credited as fully paid upon 

the issuance, which shall be the product of dividing the amount of the commencement 

fee by the VWAPs per Share for the 5 Trading Day period immediately before the date 

of the allotment and issue of such Shares, to the Investor or its nominee.

MINIMUM PRICE

If the Subscription Price of any Subscription Share is unable to be equal to or more than 

the Minimum Price, the Company may on receipt of pricing notice from the Investor 

elect to repay to the Investor the relevant Tranche Payment paid by the Investor together 

with a termination fee equal to 8% of the amount of that Tranche Payment, both payable 

in cash on the same terms as set in the section of this Announcement headed “Floor 

Price Protection”, or proceed with issue of Subscription Shares at the Minimum Price.

OPTIONS

Upon the issue of each Subscription Shares Tranche, the Company shall grant to the 

Investor an Option to subscribe for, and to require the Company to allot and issue to the 

Investor, Option Shares at the price equal to 120% of the closing price of the Shares on 

the date of the allotment and issue of the related Subscription Shares Tranche relative to 

each Option granted (the “Option Exercise Price”). Each Option shall be exercisable at 

any time after the time of its grant during the Option Period and may be exercised more 

than once individually for all or some of the Option Shares prior to 12.00 a.m. midnight 

on the first Business Day immediately following the anniversary of the grant of that 

Option.

The Option Exercise Price is subject to customary adjustments in the event of a 

consolidation, subdivision, cancellation, or similar reconstruction of the issued capital 

of the Company and in the event of a payment of dividend by way of capitalisation of 

profits or reserves of the Company or distribution of Shares to Shareholders.
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RANKING OF SHARES

The Subscription Shares, the Commencement Fee Shares and the Shares issued or 

issuable upon exercise of the Options shall rank equally in all respects with all other 

Shares in issue on the date of issue of such Shares.

INVESTOR’S SALE OF SHARES

The Investor shall use reasonable endeavours to ensure that the aggregate of all sale 

trades of Subscription Shares that are made on its behalf on the Stock Exchange on any 

single Trading Day, shall not exceed the greater of (a) 20% of the trading volume of 

the Shares on the Stock Exchange on the same Trading Day, and (b) 20% of the trading 

volume of Shares on the immediately preceding Trading Day, except that the these 

restrictions shall not apply to any Trading Day on which sale trades of Subscription 

Shares are made on the Investor’s behalf if the aggregate trading volume of the 

Shares on that Trading Day (excluding any trades that do not take place on the Stock 

Exchange) is less than HK$1,000,000. These restrictions shall cease to have effect on 

the occurrence of an event of default which if capable of remedy has not been remedied 

within the required period after notice of such default has been given to the Company by 

the Investor.

CONDITIONS PRECEDENT TO THE FIRST TRANCHE PAYMENT

The obligation of the Investor to pay the first Subscription Shares Tranche and to accept 

the allotment or issuance of the first Tranche Subscription Shares is conditional upon 

the following conditions precedents being fulfilled by the time specified below, or if 

applicable, ceasing to be satisfied, or waived by the Investor, by no later than the Long 

Stop Date:

(a) The Company has made the announcement relating to the Subscription Agreement 

as soon as possible after the execution of the Subscription Agreement, and no 

material comments thereon have subsequently been received from the Stock 

Exchange.

(b) The Company has passed an ordinary resolution at an extraordinary general 

meeting of the Company in compliance with the GEM Listing Rules approving 

all the contemplated transactions under the Subscription Agreement, including (i) 

the allotment and issue of the Subscription Shares, (ii) the allotment and issue of 

the Commencement Fee Shares, (iii) the allotment and issue of Shares on exercise 

of the Options and (iv) the grant of the Options; provided that in the case of the 

allotment and issue of any Shares in relation to (i) to (iii) are unable to be issued 

under the General Mandate, so that all the contemplated transactions may proceed 

without breaching any laws, rules or regulations.

(c) The Investor will not be required to make a general offer pursuant to rule 26 of the 

Takeovers Code as a result of the execution of the Subscription Agreement or the 

payment of the first Subscription Shares Tranche.
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(d) The Company has delivered to the Investor a copy of the approval from the Stock 

Exchange for the listing of, and permission to deal in, the Commencement Fee 

Shares, the first Tranche Subscription Shares, the second Tranche Subscription 

Shares, and the Shares issuable on exercise of the first Tranche Option and the 

second Tranche Option under the General Mandate, and such approval has not 

been revoked and remains in full force and effect, and all conditions attaching 

thereto remain satisfied.

(e) The Company has delivered to the Investor a copy of the approval from the Stock 

Exchange for the listing of, and permission to deal in the Shares and Options 

mentioned in (d) which cannot be issued under the General Mandate, Shares 

issuable on the subsequent Subscription Shares Tranches and the Shares issuable 

on exercise of the subsequent Subscription Shares Tranches Options, and such 

approval has not been revoked or amended, and remains in full force and effect, 

and all conditions attaching thereto remain satisfied.

(f) The Investor being satisfied that neither the Stock Exchange nor the SFC having 

indicated that it will or may qualify, object to, suspend, cancel or withdraw such 

listing and/ or dealings in the Shares and, without prejudice to the generality of the 

foregoing, no circumstances existing based on the SFC could exercise its power 

under the SFC rules.

(g) All requirements, if any, imposed by the Stock Exchange or the SFC, or both, in 

connection with the contemplated transactions under the Subscription Agreement, 

have been complied with in full.

(h) Deliver to Investor copies certified as true by a director or the company secretary 

of the Company of: (i) all resolutions approved at the extraordinary general 

meeting of the Company as mentioned in (b); and (ii) the resolution approved at 

the annual general meeting of the Company held on 2 November 2011 approving 

the General Mandate, as set out in the notice of annual general meeting dated 30 

September 2011.

(i) Deliver to Investor a copy of certified as true by a director or the company 

secretary of the Company of minutes of a meeting of the board of directors 

of the Company approving its entry into the Subscription Agreement and the 

transactions contemplated herein, including the allotment and issue of all Shares as 

contemplated hereunder.

(j) No laws, rules or regulations has been enacted, promulgated or adopted, which 

restrain, prohibit or invalidate any of the contemplated transactions under 

the Subscription Agreement, and there is no order or injunction of a court 

of competent jurisdiction or governmental authority in effect precluding or 
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prohibiting consummation of any of the contemplated transactions, nor are there 

any proceedings or other action pending or threatened by any party before any 

court or governmental authority for the same.

(k) The Shares continuing to be traded on the Stock Exchange at all times from the 

date of the Subscription Agreement save for any suspension not exceeding 5 

consecutive Trading Days voluntarily applied for by the Company in connection 

with the occurrence of any price sensitive event relating to the Company or 

any member of the Group or any transaction entered into by the Company 

or any member of the Group, which in either case requires publication of an 

announcement or a circular under the GEM Listing Rules.

(l) The warranties of the Company contained in the Subscription Agreement being 

true and correct in all respects and not misleading as of the dates as of which they 

are made, or deemed to be made, under the Subscription Agreement.

(m) The Investor is of the opinion, acting reasonably, that no event of default as 

defined under the Subscription Agreement has occurred.

(n) The Company has performed or complied in all respects with all agreements and 

covenants required by the Subscription Agreement to be performed or complied 

with by the Company.

(o) No change, event or circumstance having occurred which would give rise to one 

or more claims by the Investor under the warranties given under the Subscription 

Agreement which is likely to, in the opinion of the Investor, have a material 

adverse effect as defined under the Subscription Agreement.

(p) The Investor has received all the deliveries required by the Subscription 

Agreement in connection with the payment of the first Subscription Shares 

Tranche.

The above conditions precedent (b), (e) and (h) are excluded by the Investor in the 

payment of the first Subscription Shares Tranche.

CONDITION PRECEDENT TO THE SECOND TRANCHE PAYMENT

The Investor’s obligation to pay the second Subscription Shares Tranche is subject to 

the same conditions precedent as set out above, except conditions precedent (b), (e) (but 

not, in the latter case, if the conditions precedent (d) is not satisfied), (h) (but not, in the 

latter case, if the payment date of the second Subscription Shares Tranche falls after the 

date of the extraordinary general meeting referred to (b) and (i)).

CONDITIONS PRECEDENT TO SUBSEQUENT TRANCHE PAYMENTS

The Investor’s obligation to pay any subsequent Subscription Shares Tranche is subject 

to the same conditions precedent as set out above.
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PROHIBITED TRANSACTIONS

The Subscription Agreement prohibits the Company from entering into any type of 

equity fund raising arrangement the terms and/or structure of which are the same as or 

similar to or which provides for an equity fund raising which is similar or analogous to 

the Subscription Agreement. Such prohibition does not, however, restrict normal fund 

raising exercises such as (i) rights issuances, shareholder purchase plans, share options 

issued pursuant to a scheme approved pursuant to Chapter 23 of the GEM Listing 

Rules, each involving the issue of Shares at a fixed price per Share, or (ii) issuances 

of any convertible securities or other equity issuances (including but not limited to 

warrants, options or other rights to subscribe for shares) at a fixed initial conversion 

or subscription price, subject to adjustments for subsequent equity issuances at a price 

or effective price per Share that is lower than the then prevailing market price for the 

Shares.

TERMINATION

The Subscription Agreement shall automatically expire immediately after the issue of 

the Subscription Shares in respect of the 36th Subscription Shares Tranche under the 

Subscription Agreement.

The Subscription Agreement may be terminated:

(i) by the mutual written consent of the parties at any time;

(ii) by either party if any of the conditions precedent have either failed or cannot be 

satisfied on or before the Long Stop Date;

(iii) by either party if the Subscription Price in the Pricing Period immediately prior 

thereto is less than the Floor Price, and during the 90 day postponement period, the 

daily VWAPs per Share is not equal to or greater than 115% of the Floor Price for 

any period of 5 consecutive Trading Days;

(iv) by either party if it is or becomes illegal or impossible in practice for either 

party to undertake any of the contemplated transactions, or render any of 

the contemplated transactions in the Subscription Agreement, or any of such 

transactions is rendered to be unenforceable, void or voidable;

(v) by either party at any time after the allotment and issue to the Investor of Shares 

for the Tranche Payment that is the 24th Tranche Payment;

(vi) by the Company where the Company has notified the Investor of its desire to make 

the Optional Cash Payment;
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(vii) by the Company at any time after the Investor has paid the payment of the 10th 

Tranche Payment and the Company has served on the Investor not less than 5 

Business Days written notice of termination and a termination fee equal to 8% 

of the amount of the Tranche Payment most recently paid by the Investor to the 

Company. The Company should also repay the amount of that Tranche Payment to 

the Investor if the Subscription Shares of that Tranche Payment will not be issued 

as a result of service of the notice of termination;

(viii) by the Investor if the Company has served on the Investor an Optional Cash 

Payment Notice, within the period of 30 days following service of such Notice;

(ix) by the Investor if after 40 Business Days period of postponement for the issuance 

of that particular Subscription Shares Tranche to the Investor, the issuance of such 

Subscription Shares would nevertheless cause the Investor to become interested in 

voting rights attaching to Shares in issue that were greater than 19.99%;

(x) by the Investor if the Company fails to comply with its performance obligations 

under the Agreement;

(xi) by the Investor if on the occurrence of an event of default, such as insolvency 

related events, breaches of the Subscription Agreement or regulatory requirements, 

suspension of trading, adverse effect on the Company, adverse change in financial 

markets, the contemplated transactions becoming void or illegal and modification 

of capital structure or rights attached to Shares, which, if capable of being 

remedied, has not been remedied on request within any applicable time period; or

(xii) by the Investor if following the Long Stop Date, any act or omission occurs which 

would have resulted in the conditions precedent either not being satisfied, if that 

condition had not at that time been satisfied, or failing to continue to be satisfied 

(unless in either case the Investor has waived such non-satisfaction condition), 

provided that if the non-satisfaction of the condition would also have constituted 

an event of default which was capable of remedy, but the Company has failed to 

remedy the default in full within the time period as specified, after notice of such 

default has been given to the Company by the Investor.
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GENERAL MANDATE

The Commencement Fee Shares, first Tranche Subscription Shares, second Tranche 

Subscription Shares, first Tranche Option Shares and second Tranche Option Shares 

will be issued pursuant to the General Mandate to allot, issue and deal with the Shares 

granted to the Directors by resolution of the Shareholders passed at the Company’s 

annual general meeting held on 2 November 2011 of up to 654,378,767 Shares. If any of 

the aforementioned Shares for any reason cannot be issued under the General Mandate, 

the aforementioned Shares will be issued under a specific mandate to be sought from the 

Shareholders at the EGM.

As at the date of this announcement, no Share has been issued pursuant to the said 

General Mandate.

SPECIFIC MANDATE

The Commencement Fee Shares, first Tranche Subscription Shares, second Tranche 

Subscription Shares, first Tranche Option Shares and second Tranche Option Shares 

to be issued under General Mandate, if for any reason whatever not yet under 

General Mandate, and all subsequent Tranche Subscription Shares and subsequent 

Tranche Option Shares will be issued under a specific mandate to be sought from the 

Shareholders at the EGM.

Application will be made to the Stock Exchange for the approval for the listing of, and 

permission to deal in, the abovementioned Shares.

EFFECT OF THE SUBSCRIPTION ON SHAREHOLDING

Assuming the Subscription Price is equal to the closing price of HK$0.190 per Share as 

quoted on GEM on 21 November 2011, being the last trading day immediately before 

the signing of the Subscription Agreement, and assuming the maximum amount of 

payment by the Investor being HK$240,000,000, the total number of Subscription Shares 

to be issued by the Company under the Subscription Agreement shall be 1,389,263,158 

Shares, representing approximately 42.46% of the Company’s existing issued share 

capital of 3,271,893,839 Shares. The total number of Commencement Fee Shares is 

20,842,105 Shares. The total number of Shares to be issued upon exercise of the Option 

in full is 105,263,158 Shares at the Option Exercise Price of HK$0.228, assuming the 

closing price of the Shares on the date of the allotment and issue of the Subscription 

Shares Tranche relative to the Option granted is HK$0.190 per Share.

Assuming the Subscription Price is equal to the Minimum Price of HK$0.110 per Share 
and assuming the maximum amount of payment by the Investor being HK$240,000,000, 
the total number of Shares to be issued by the Company under the Subscription 
Agreement shall be 2,399,636,364 Shares, representing approximately 73.34% of the 
Company’s existing issued share capital of 3,271,893,839 Shares. The total number 
of Commencement Fee Shares is 36,000,000 Shares. The total number of Shares to 
be issued upon exercise of the Option in full is 181,818,182 Shares at the Option 
Exercise Price of HK$ 0.132, assuming the closing price of the Shares on the date of the 
allotment and issue of the Subscription Shares Tranche relative to the Option granted is 
HK$0.110 per Share.
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For illustrative purpose only, set out below are the shareholdings in the Company (i) as 
at the date of this announcement, (ii) immediately after completion of the Subscription 
up to HK$240,000,000 at the Subscription Price of HK$0.190 per Share, being the 
closing price per Share as quoted on GEM on 21 November 2011 and (iii) immediately 
after completion of the Subscription up to HK$240,000,000 at the Subscription Price of 
HK$0.110 per Share, being the Minimum Price of Subscription Shares:

Shareholders
As at the date of this 

announcement

Immediately after 
Subscription of up to 

HK$240,000,000 at the 
Subscription Price of 

HK$0.190 and issue of the 
Commencement Fee Shares 

and Option Shares upon 
exercise of the Option in full

Immediately after 
Subscription of up to 

HK$240,000,000 at the 
Subscription Price of 

HK$0.110 and issue of the 
Commencement Fee Shares 

and Option Shares upon 
exercise of the Option in full

No. of Shares % No. of Shares % No. of Shares %

Best Frontier Investments 

 Limited (Note 1)
1,676,457,322 51.24% 1,676,457,322 35.97% 1,676,457,322 29.56%

Madam Cheung Kwai Lan 

 (Note 2)
1,678,527,322 51.30% 1,678,527,322 36.01% 1,678,527,322 29.60%

Chan Tung Mei 

 (Note 1 and 2)
1,678,527,322 51.30% 1,678,527,322 36.01% 1,678,527,322 29.60%

Sub-total 1,678,527,322 51.30% 1,678,527,322 36.01% 1,678,527,322 29.60%

Investor (Note 3) – 0.00% 1,389,263,158 29.81% 2,399,636,364 42.31%

Other Shareholders 1,593,366,517 48.70% 1,593,366,517 34.18% 1,593,366,517 28.09%

Total 3,271,893,839 100.00% 4,661,156,997 100.00% 5,671,530,203 100.00%

Notes:

1. The 1,676,457,322 Shares are owned by Best Frontier which is owned as to 99.89% and 0.11% 

by Madam Cheung Kwai Lan and Mr. Chan Tung Mei respectively, who are spouse to each other. 

Accordingly, Madam Cheung Kwai Lan is deemed to be interested in the Shares held by Best 

Frontier and Mr. Chan Tung Mei is deemed to be interested in all 1,676,457,322 Shares by virtue of 

being the spouse of Madam Cheung Kwai Lan under the SFO.

2. The 2,070,000 Shares are owned by Madam Cheung Kwai Lan who is the spouse of Mr. Chan Tung 

Mei. Accordingly, Mr. Chan Tung Mei is deemed to be interested in the Shares under the SFO.

3. the shareholdings are for illustrative purpose only as the Investor is subject to the restriction not to 

become interested in more than 19.99% of the voting rights of the Company.
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COST OF FUNDING

In addition to Commencement Fee Shares which represent 1.65% of the maximum 

aggregate amount agreed to be subscribed by the Investor, the Company will pay a 

fee of 4% of the amount for each Tranche Payment successfully drawn down to an 

independent third party who acts as an agency for the Company introducing and advising 

on financing opportunities.

REASONS FOR AND BENEFITS OF THE SUBSCRIPTION AND USE OF THE 
PROCEEDS

The Group is principally engaged in the provision of lottery-related software, equipment 

and services to the Welfare Lottery Issuing Centres in China and also the provision 

of equipment and value added services, such as royalty collection and lottery related 

services (amongst others), to the entertainment industry in China.

The Directors consider that the Subscription represents a good opportunity to broaden 

the capital base of the Company and to raise capital for the Company for its future 

business developments. Additionally, the Subscription provides the Company with 

certainty of access to capital over an approximately three year period. At the same time, 

it enables the Company to issue Shares at prices that are linked to prices prevailing at 

the time of their future issuance and potentially at premiums to the current share price, 

thus potentially minimizing the dilution for its shareholders. The Directors consider the 

terms of the Subscription Agreement to be fair and reasonable and in the interest of the 

Company and the Shareholders as a whole.

The net proceeds of up to approximately HK$240,000,000 from the Subscription will be 

used for investments and general corporate and working capital purposes including but 

not limited to repayment of account payables, bank loans and other indebtedness.

EQUITY FUND RAISING ACTIVITIES IN THE PAST TWELVE MONTHS

No equity fund raising activities of the Group conducted for the 12 months immediately 

before the date of this announcement.

GENERAL

A circular containing, among other things, further details of the Specific Mandate will 

be despatched to the Shareholders on or before 12 December 2011 in accordance with 

the GEM Listing Rules.
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DEFINITIONS

Unless the context otherwise requires, the following terms shall have the meanings set 

out below:

“Board” board of Directors

“Business Day” a day when commercial banks are generally open 

for business in Hong Kong other than a Saturday 

or Sunday or a public holiday, or a day on which 

commercial banks do not open for business owing to a 

tropical cyclone warning signal number 8 or above or 

a “black” rainstorm warning signal being in force in 

Hong Kong

“Commencement Fee Shares” the new Shares to be allotted and issued to the Investor 

in settlement of the non-refundable commencement fee 

payable to the Investor in the amount of 1.65% of the 

maximum aggregate amount agreed to be subscribed by 

the Investor under the Subscription Agreement

“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, the shares of 

which are listed on the GEM Board

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

Rules

“Directors” director(s) of the Company

“EGM” the extraordinary general meeting of the Company to 

be held to approve the Subscription Agreement and the 

transactions contemplated thereunder

“Floor Price” HK$0.140 per Share, as may be adjusted pursuant to 

the Subscription Agreement

“General Mandate” the general mandate to allot and issue Shares granted 

to the Directors of the Company approved by 

shareholders of the Company at its annual general 

meeting held on 2 November, 2011 in the terms of 

the ordinary resolution set out in the notice of annual 

general meeting dated 30 September, 2011

“Group” the Company and its subsidiaries
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“GEM” the Growth Enterprise Market of the Stock Exchange

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

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

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

People’s Republic of China

“Independent Third Parties” an independent third party, to the best of the Directors’ 

knowledge, information and belief having made all 

reasonable enquiry, who is not connected with the 

Company and its connected persons (as defined under 

the GEM Listing Rules)

“Investor” PA Macro Opportunity V Limited, a company 

incorporated in the British Virgin Islands

“Investor’s Shares” the Commencement Fee Shares, the Subscription 

Shares and the Shares issued or issuable upon exercise 

of the Options

“Long Stop Date” 23 January, 2012

“Minimum Price” HK$0.110 per Share (subject to adjustment)

“Option” an option granted by the Company to the Investor 

upon the issue of each Subscription Shares Tranche to 

purchase Shares at the Option Exercise Price pursuant 

to terms of the Subscription Agreement

“Option Exercise Price” an amount equal to 120% of the closing price of the 

Shares on the date of the allotment and issue of the 

Subscription Shares Tranche relative to each Option 

granted pursuant to the Subscription Agreement 

(subject to adjustment);

“Option Shares” Shares for which an Option has been granted

“Pricing Date” means the 28th day after a Tranche Payment Date, or 

if such day is not a Business Day, the Business Day 

immediately following, subject to any postponement as 

provided in the Subscription Agreement
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“Pricing Period” the period commencing on the most recent Tranche 

Payment Date (or if that day is not a Trading Day, the 

Trading Day immediately following) and ending on the 

Trading Day immediately before the Pricing Date;

“SFC” Securities and Futures Commission of Hong Kong

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

Company

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

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Subscription” the subscription of the Subscription Shares by the 

Investor pursuant to the Subscription Agreement

“Subscription Agreement” the share subscription agreement entered into between 

the Company and the Investor dated 22 November 

2011 in relation to the subscription of Shares up to a 

total amount of HK$240,000,000

“Subscription Price” an amount per Subscription Share equal to 92.5 per 

cent of the average of any five daily VWAPs per Share 

(as selected by the Investor in its sole discretion) 

during the Pricing Period, provided that such amount 

shall not be less than the Minimum Price

“Subscription Shares” shares issued or issuable to the Investor or its nominee 

in relation to a Subscription Shares Tranche pursuant to 

the Subscription Agreement

“Subscription Shares Tranche” any tranche of Subscription Shares of up to a maximum 

of up to 36 separate tranches whereby the Investor 

shall subscribe for new Shares in the Company for up 

to a maximum aggregate amount of HK$240,000,000 

pursuant to the terms of the Subscription Agreement

“Takeovers Code” the Hong Kong Code on Takeovers and Mergers
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“Trading Days” a day on which trading is conducted on the Stock 

Exchange in accordance with the Trading Rules of the 

Stock Exchange other than a day on which both the 

morning and the afternoon trading sessions or either of 

them is cancelled owing to a tropical cyclone warning 

signal number 8 or above or a “black” rainstorm 

warning signal being in force in Hong Kong;

“Tranche Payment” a payment for a Subscription Shares Tranche

“Tranche Payment Date” the date of payment of any Tranche Payment

“VWAPs per Share” in relation to a Trading Day, the volume weighted 

average price (in Hong Kong dollars, rounded to four 

decimal places) of the Shares traded in the ordinary 

course of business on that Trading Day, as published 

by any of the following, selected by the Investor in 

its sole discretion: Bloomberg LLC, Thomson Reuters 

Corporation, the Stock Exchange, or if not published 

by any of the foregoing, as published by a comparable 

industry recognized service; subject to all adjustments 

as set out in the Subscription Agreement

“%” 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, 22 November  2011

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 Ting, Ms. Chan Siu 
Sarah Mr. Chan Tung Mei, and Mr. Lau Hin Kun; and four independent non-executive 
directors, being Mr. Zhang Xiu Fu, Mr. Tian He Nian, Mr. Yang Qing Cai and Mr. To 
Yan Ming Edmond.
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This announcement, for which the directors of the Company 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 
the Company. The directors of the Company, 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 or this announcement 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


