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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. 

 

 

DISCLOSEABLE TRANSACTION RELATING TO SHARE TRANSFER OF 20% 

EQUITY INTEREST IN EXCELLENT UNION 

 

Reference was made to the announcement of the Company on 8 August 2012 relating to the 

Decision.  During the pre-audit review in July 2013, it was brought to the notice of Directors that 

Shenzhen Huarong had filed and applied for the Court Order to effect the Share Transfer. 

 

As the relevant percentage ratios (as defined under the Listing Rules) in respect of the Share 

Transfer are more than 5% but less than 25%, the Share Transfer constituted a discloseable 

transaction of the Company under the Listing Rules and is subject to reporting and announcement 

of Chapter 19 of the Listing Rules.  

 

The Board further noted that by a series of board and shareholders meetings that were convened 

in contravention to its articles of association and Company Law in the PRC, Excellent Union has 

changed its legal representative and nominated additional directors to the board of Excellent 

Union in order for CCDDT to lose control over the board. CCDDT has engaged external legal 

counsels in Beijing to commence administrative procedures to rectify the BAIC records and is at 

the same time contemplating legal proceedings. 

 

The Company will provide further update(s) to Shareholders as and when there are material 

development(s). 

 

Shareholders and potential investors of the Company should therefore exercise caution 

when dealing in or investing in the securities of the Company. 
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DISCLOSEABLE TRANSACTION RELATING TO THE TRANSFER OF 20% EQUITY 

INTEREST IN EXCELLENT UNION 

Reference is made to the announcement of the Company on 8 August 2012 relating to the 

Decision that the shareholders corporation agreement and the share transfer agreement entered 

into between the parties on 15 July 2007 and 30 August 2007 respectively should be cancelled 

and the relevant 20% equity interest in Excellent Union should be transferred back to Shenzhen 

Huarong from CCDDT. 

 

During the pre-audit review in July 2013, it was brought to the notice of Directors that Shenzhen 

Huarong had applied for the Court Order to implement the Decision.  Record of Excellent Union 

with BAIC were amended and the 20% equity interest in Excellent Union was transferred to 

Shenzhen Huarong with details as follows: 

 

Date of the Court Order: 4 September 2012 

Applied by:   Shenzhen Huarong as transferee 

Transferor:   CCDDT 

Interest to be disposed: 20% equity interest in Excellent Union which operates the 

copyright collection services 

 

To the best knowledge, information and belief of the Directors, the Shenzhen Huarong and its 

shareholder(s) were Independent Third Parties. 

 

REASON FOR TRANSFER 

The Share Transfer was as a result of the Decision. 

 

COMPLETION 

There would not be any cash proceeds receivable by the Group and the Share Transfer was 

completed in October 2012. After the Share Transfer, the Group effective equity interest in 

Excellent Union has decreased from 24.5% to 14.7%, the Board considers that Excellent Union 

remains a jointly-controlled entity.  As a result of the Share Transfer, the actual gain or loss to the 

Group that would be recorded by the Group is subject to the review by the auditors of the 

Company.  

 

IMPLICATIONS UNDER THE LISTING RULES 

As the relevant percentage ratios (as defined under the Listing Rules) in respect of the Share 

Transfer were more than 5% but less than 25%, the Share Transfer would constitute an 

discloseable transaction of the Company under the Listing Rules subject to reporting and 
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announcement of Chapter 19 of the Listing Rules. 

 

The Board further noted that by a series of board and shareholders meetings that were convened 

in contravention to its articles of association and Company Law in the PRC, Excellent Union has 

changed its legal representative and nominated additional directors to the board of Excellent 

Union in order for CCDDT to lose control over the board. CCDDT has engaged external legal 

counsels in Beijing to commence administrative procedures to ratify the BAIC records and is at 

the same time contemplating legal proceedings. 

 

INFORMATION OF THE GROUP 

The Group is engaged in: (i) supply of software, equipment and services to the lottery industry 

and operates the lottery distribution network in China; (ii) land and property development in 

China; and (iii) supply of equipment and services to the entertainment industry in China. 

 

INFORMATION OF EXCELLENT UNION AND SUMMARY OF EVENTS 

On 15 July 2007, Shenzhen Huarong and CCDDT had entered into first shareholders corporation 

agreement which is the fundamental cornerstone of Excellent Union that: 

(i) CCDDT and Shenzhen Huarong agreed to subscribe for 30% and 70% interest in 

Excellent Union respectively; 

 

(ii) Shenzhen Huarong and CCDDT further agreed that the directors of Excellent Union 

would comprise of five members: four executive directors and one independent non-

executive director: 

- Shenzhen Huarong had the right to nominate two executive directors; 

- CCDDT had the right to nominate two executive directors and one of them to be the 

managing director (also act as the legal representative) and one independent non-

executive director. 

 

(iii) CCDDT agreed to license its exclusive right to karaoke licence fee collection in PRC to 

Excellent Union for a term of not less than 10 years; 

 

(iv) Shenzhen Huarong agreed to transfer 20% equity interest in Excellent Union at a 

consideration to be determined by both parties. 
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On 27 August 2007, Excellent Union was incorporated with a registered capital of 

RMB100,000,000.  On 30 August 2007 and 7 December 2007, Shenzhen Huarong and CCDDT 

entered into share transfer agreement to transfer 20% interest in Excellent Union to CCDDT at a 

consideration of RMB1.00. 

 

On 22 June 2011, Shenzhen Huarong started arbitration proceedings against CCDDT.  

Arbitration was concluded on 30 July 2012 and without knowledge of CCDDT and the Company, 

the Court Order was issued to mandatorily implement the Decision in September 2012.  Share 

Transfer was completed in October 2012. 

 

As called by Shenzhen Huarong, Excellent Union convened a shareholders meeting on 8 October 

2012 to amend its articles of association relating to (i) the shareholding that Shenzhen Huarong 

and CCDDT owned 70% and 30% interest respectively and (ii) appointing its general manager as 

legal representative instead of its managing director.  Record of Excellent Union with BAIC was 

amended by newly appointed legal representative from Shenzhen Huarong accordingly.  CCDDT 

confirmed that they have not received the notices of shareholders’ meeting relating to the change 

of articles of association of Excellent Union. 

 

Shenzhen Huarong further called and Excellent Union convened shareholders meeting on 15 

December 2012 and 11 January 2013 respectively to further amend the articles of association 

relating to (i) the number of board members to be increased to seven, five of which would be 

nominated by Shenzhen Huarong and (ii) change of managing director. 

 

A board meeting of Excellent Union was then called and convened on 18 January 2013 to (i) 

appoint two additional directors and (ii) remove and replace the independent non-executive 

director, these directors were nominated by Shenzhen Huarong.  As at the date of this 

announcement, according to BAIC record, the board of Excellent Union comprises of seven 

members, only two of which are nominated by CCDDT (and both such directors were nominated 

by CCD). 

 

CCDDT has engaged external legal counsels in Beijing to commence administrative procedures 

to ratify the BAIC records and is at the same time contemplating legal proceedings. 

 

The Company will provide further update(s) to Shareholders as and when there are material 

development(s). 
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For the year ended 30 June 2012, the turnover of Excellent Union was approximately 

RMB99,402,000 with net loss at approximately RMB12,583,000.  The net assets value of 

Excellent Union was approximately RMB61,712,000 as at 30 June 2012. 

 

Shareholders and potential investors of the Company should therefore exercise caution 

when dealing in or investing in the securities of the Company. 

 

Definitions 

In this announcement, the following expressions have the meanings set out below unless the 

context requires otherwise: 

 

“Arbitration”  arbitration against the Group’s jointly controlled entity, CCDDT 

by its Excellent Union joint venture partner, Shenzhen Huarong 

had commenced on 22 June 2011 in Beijing, the PRC 

 

“BAIC”  Beijing Administration for Industry and Commerce 

 

“Board”  the board of Directors 

 

“CCD”  Beijing China Culture Development  Co., Ltd. (北京中文發文化

發展有限公司), a limited liability company incorporated on 13 

June 2003 in the PRC and is approximately 40% owned by the 

MOC Market Development Center and 9.99% held by an indirect 

wholly-owned subsidiary of the Company with the remaining 

approximately 50.01% held by five Independent Third Parties 

 

“CCDDT”  China Culture Development Digital Technology Co., Limited (北

京中文發數字科技有限公司), a limited company incorporated on 

16 June 2006 in the PRC and is 51% owned by CCD with the 

remaining 49% is held by an indirect wholly-owned subsidiary of 

the Company 

 

“Company”  China Vanguard Group Limited, as exempted company 

incorporated in the Cayman Islands with limited liability and the 

shares of which are listed on GEM 

 

“Court Order”  an order from Beijing Second Intermediate People’s Court dated 4 

September 2012 numbered (2012)二中執字第1196號 to effect the 

Share Transfer 

 

“Decision”  decision on the arbitration made on 30 July 2012 relating to the 

transfer of the 20% equity interest in Excellent Union from 

CCDDT to Shenzhen Huarong 
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“Directors”  the Directors of the Company 

 

“Excellent Union”  Excellent Union Communication Group Co., Limited (天合文化

集團有限公司), a limited company incorporated on 27 August 

2007 in PRC 

 

“First Shareholders 

Corporation  

Agreement” 

 

 A shareholders corporation agreement entered into between 

CCDDT and Shenzhen Huarong on 15 July 2007 

“GEM”  the Growth Enterprise Market of the Stock Exchange 

 

“Group”  the Company and its subsidiaries from time to time 

 

“Independent Third 

Party(ies)” 

 any person(s) or company(ies) and their respective ultimate 

beneficial owner(s) are third parties independent of the Company 

and its connected persons 

 

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

Stock Exchange 

 

“MOC”  Ministry of Culture of the PRC (中華人民共和國文化部) 

 

“MOC Market 

Development Center” 

 Market Development Center of the Ministry of Culture (文化部文

化市場發展中心)，a department organized under the MOC and 

owns approximately 40% of CCD 

 

“PRC” or “China”  the People’s Republic of China, which for the purpose of this 

announcement excludes Hong Kong, the Macau Special 

Administrative Region of the PRC and Taiwan 

 

“RMB”  Renminbi, the lawful currency of the PRC 

 

“Share(s)”  ordinary share(s) of par value of HK$0.05 each in the share capital 

of the Company 

 

“Shareholder(s)”  holder(s) of the Share(s) from time to time 

 

“Shenzhen Huarong”  Shenzhen Hua Rong Sheng Shi Investment Management 

Company Limited (深圳市華融盛世投資管理有限公司 ), a 

limited company incorporated in the PRC 

 

“Stock Exchange”  The Stock Exchange of Hong Kong Limited 
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“Share Transfer”  “the disposal of 20% equity interest in Excellent Union by 

CCDDT to Shenzhen Huarong 

 

 

By Order of the Board 

China Vanguard Group Limited 

眾彩科技股份有限公司* 

CHAN Ting 
Director 

 

Hong Kong, 16 August 2013 

 

As at the date of this announcement, the board of directors of the Company comprises Madam Cheung 

Kwai Lan and Mr. Chan Ting as Executive Directors, Mr. Chan Tung Mei as Non-executive Director and 

Mr. Zhang Xiu Fu, Mr. Yang Qing Cai and Mr. To Yan Ming Edmond as Independent Non-executive 

Directors. 

 

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 

http://www.cvg.com.hk/

