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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.

The announcement is for information purposes only and does not constitute an invitation or offer to 
acquire, purchase or subscribe for any Shares in the Company.

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 8156)

SHARE TRANSACTION

On 4 June 2014, China Vanguard Corporate Management Limited, a wholly-owned subsidiary of 
the Company, as Purchaser entered into the Share Transfer Agreement with the Vendor pursuant 
to which the Vendor has conditionally agreed to sell and the Purchaser has conditionally agreed to 
purchase the Target Sale Shares in consideration for an aggregate sum of HKD40,248,395, to be 
settled by (i) the issue of 8,000,000 Consideration Shares at the Issue Price and (ii) by payment of 
the Cash Consideration of RMB6,500,000, approximately HKD8,168,394 at the Exchange Rate.

As the highest of the applicable percentage ratios under Chapter 19 of GEM Listing Rules for the 
Acquisition is below 5%, the Acquisition constitutes a share transaction subject to reporting and 
announcement requirement under Chapter 19 of GEM Listing Rules.

Completion of the Acquisition is subject to the satisfaction of the conditions precedent under 
the Share Transfer Agreement. As the Acquisition may or may not proceed, Shareholders 
and potential investors are advised to exercise caution when dealing in the Shares.

* For identification purposes only
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INTRODUCTION

On 4 June 2014, the Purchaser, a wholly-owned subsidiary of the Company, entered into the Share 
Transfer Agreement with the Vendor pursuant to which the Vendor has conditionally agreed to sell 
and the Purchaser has conditionally agreed to purchase the Target Sale Shares in consideration for 
an aggregate sum of HKD40,248,395, with details as follow:

MAJOR TERMS OF THE SHARE TRANSFER AGREEMENT

Date: 4 June 2014 after trading hours

Parties: China Vanguard Corporate Management Limited as Purchaser; and 
 Mr. Bu Tian Xue as Vendor

To the best knowledge, information and belief of the Directors having made all reasonable enquiries, 
the Vendor is third parties independent of the Company and are not its connected persons as defined 
under the GEM Listing Rules.

Subject Matters

Pursuant to the Share Transfer Agreement, the Vendor has conditionally agreed to sell and the 
Purchaser has conditionally agreed to purchase the Target Sale Shares.

Payment of Consideration

The Consideration shall consist of Cash Consideration and Share Consideration that shall be satisfied 
by the Purchaser in the following manners:

1. Cash Consideration

The Cash Consideration will be payable within five business days from the date of the Share 
Transfer Agreement as deposit which is refundable in full on the case of termination.

2. Consideration Shares

The Consideration Shares will be issued to the Vendor or such nominee(s), as they may direct, 
within five business days from the date of Completion or such date agreed by both parties.

The issue price of HK$4.01 per Consideration Share represents:

(i) a premium of approximately 6.93% to the closing price of HK$3.75 per Share as quoted 
on the GEM on the Last Trading Day;
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(ii) a premium of approximately 2.30% to the average of the closing price per Share of 
approximately HK$3.92 as quoted on the GEM for the last five consecutive Trading Days 
up to and including the Last Trading Day;

(iii) a premium of approximately 6.93% to the average of the closing price per Share of 
approximately HK$3.75 as quoted on the GEM for the last fifteen consecutive Trading 
Days up to and including the Last Trading Day.

The Consideration was determined and negotiated on an arm’s length basis between both parties 
with reference to the business nature of the Target Group and the Issue Price was determined with 
reference to the prevailing market price of the Shares.

Lock-up

The Consideration Shares are subject to the following lock up period that the Vendor agrees not to 
sell or transfer as follows:

i) 1,000,000 Shares are subject to a lock up period of one month from the date of allotment;

ii) 2,500,000 Shares are subject to a lock up period of three months from the date of allotment; 
and

iii) 4,500,000 Shares are subject to a lock up period of six months from the date of allotment.

Conditions precedent

Completion of the Shares Transfer Agreement will take place on the date that all the conditions 
precedent have been duly fulfilled or waived:

i) the due diligence result being satisfied by the Company;

ii) the Company has obtained all necessary approvals;

iii) the Company having complied with its obligations and obtained necessary approvals under the 
GEM Listing Rules;

iv) the representations and warranties given by either party under the Share Transfer Agreement 
being true and accurate in all material respects and in substance from the date of the Share 
Transfer Agreement until the completion date;

v) neither party having committed a material breach of the Share Transfer Agreement.

If the conditions precedent are not satisfied within twelve months from the date of the Share 
Transfer Agreement, the Share Transfer Agreement shall be terminated automatically.
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Termination

Both parties may terminate the Share Transfer Agreement upon the occurrence of a force majeure 
event (rendering performance of the Share Transfer Agreement impossible) or due to a substantial 
subsequent change in events or the results of the due diligence not being satisfied by the Purchaser 
on the Purchaser’s discretion at any time.

Information of the Target Group

The Target Company was a company incorporated in British Virgin Islands and the principal activity 
of the Target Group is the provision of innovative lottery technology and the lottery distribution 
services in PRC.

The audited net asset value of the Target Group as at 31 December 2013 prepared in accordance 
with generally accepted accounting principles in the PRC was approximately RMB1,160,000. The 
companies comprising the Target Group were incorporated in 2011 and were making a loss for year 
ended 31 December 2013 and an unaudited profit before taxation of RMB595,800 for four months 
ended 30 April 2014.

REASONS FOR THE ACQUISITION

The Group is an authorized lottery solutions and related services provider for both Welfare and 
Sports Lottery in PRC. The Board believes that the entering into the Share Transfer Agreement 
offers an opportunity to the Group in expanding our authorized lottery solutions and related services 
into new geographical coverage, as well as, benefit the Group in its interactive self-service lottery 
business with the innovative technology on the mobile solution for self-service lottery business of 
the Target Group. The Board also believes the interactive self-service lottery business has huge 
market potential and is in line with the Group’s recent development direction. The Board will strive 
to capture more of such opportunities in the future. The Board always has the view and desire to 
further strengthen the Group’s lottery distribution capability in PRC.

The Board considers that the Share Transfer Agreement was entered into in the ordinary course of 
business of the Group and on normal commercial terms after arm’s length negotiation. The Board 
is of the view that the terms of the Share Transfer Agreement are fair and reasonable and in the 
interests of the Company and Shareholders as a whole.

FUND RAISING ACTIVITIES IN THE PAST TWELVE MONTHS

Pursuant to the announcement of the Company on 13 January 2014, the Company has issued 
convertible bonds in the principal amount of HK$89,625,000 for a term of three years due in 2017.

Pursuant to the announcement of the Company on 21 February 2014, the Company has placed and 
issued 54,400,000 Shares.
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Save as disclosed in this announcement, the Company has not raised fund by issue of equity security 
during the 12 months immediately before the date of this announcement.

GENERAL MANDATE TO ISSUE THE CONSIDERATION SHARES

Pursuant to the General Mandate granted to the Directors by Shareholders at the annual general 
meeting of the Company held on 7 November 2013, the Directors are authorized to allot, issue and 
deal with additional Shares up to 150,875,753 new Shares.

Upon exercise of conversion right under the Convertible Bonds, 37,500,000 shares will be issued and 
allotted by the Company to the Convertible Bonds holders pursuant to General Mandate.

Pursuant to the announcement of the Company on 17 January 2014 relating to the discloseable 
transaction, remaining 4,400,000 consideration shares will be issued and allotted by the Company to 
the vendor pursuant to General Mandate.

Pursuant to the announcement of the Company on 21 February 2014, the Company has placed and 
issued 54,400,000 Shares under General Mandate.

Save as the potential exercise of the conversion rights under the Convertible Bonds and the 
remaining consideration share under Discloseable Transaction, as at the date of this announcement, 
the Directors have not exercised the power to allot and issue any new Shares pursuant to the General 
Mandate. The Consideration Shares to be allotted and issued will utilize approximately 5.30% of the 
General Mandate.

Application will be made to the listing committee of the Stock Exchange for the listing of, and 
permission to deal in the Consideration Shares. Details of the impact of the Consideration Shares on 
the shareholding structure of the Company are set out in the section headed “General Information” in 
this announcement below.

The Consideration Shares shall rank pari passu in all respects among themselves and with the 
existing issued Shares on the date of allotment and issue of the Consideration Shares.

GENERAL INFORMATION

As the highest of the applicable percentage ratios under Chapter 19 of GEM Listing Rules for the 
Acquisition is below 5%, the Acquisition constitutes a share transaction subject to reporting and 
announcement requirement under Chapter 19 of GEM Listing Rules.
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The table below illustrates the shareholding structure of the Company (1) as at the date of this 
announcement and (2) on issue of the Consideration Shares, assuming in all cases that there are no 
other changes to the share capital or any issue of Shares pursuant to the share option scheme adopted 
by the Company on 31 January 2013:

As at the date of this 
announcement

Upon issue of remaining 
consideration shares under 

Discloseable Transaction

Upon the exercise of 
conversion right on the 

Convertible Bonds On Completion

Number
of shares

 % of the
Company’s

issued share
capital

Number
of shares

 % of the
Company’s

issued share
capital

Number
of shares

% of the
Company’s

issued share
capital

Number 
of shares

% of the
 Company’s
issued share

 capital

Best Frontier (Note 1) 335,291,464 41.70% 335,291,464 41.48% 335,291,464 39.64% 335,291,464 39.27%

Madam Cheung and her 
associate (Notes 1) 335,745,464 41.77% 335,745,464 41.54% 335,745,464 39.70% 335,745,464 39.32%

Tarascon Asia Absolute Fund 
(Cayman) Ltd 81,595,000 10.15% 81,595,000 10.09% 81,595,000 9.65% 81,595,000 9.56%

Integrated Asset Management 
(Asia) Limited (Note 2) 75,997,000 9.45% 75,997,000 9.40% 113,497,000 13.42% 113,497,000 13.29%

GAM Hong Kong Limited 65,280,000 8.12% 65,280,000 8.07% 65,280,000 7.72% 65,280,000 7.65%

Discloseable Transaction’s 
vendor 6,320,000 0.78% 10,720,000 1.33% 10,720,000 1.26% 10,720,000 1.26%

Vendor 0 0% 0 0% 0 0% 8,000,000 0.93%

Public Shareholders 238,984,303 29.73% 238,984,303 29.57% 238,984,303 28.25% 238,984,303 27.99%         

Total 803,921,767 100% 808,321,767 100% 845,821,767 100% 853,821,767 100%         

Notes:

(1) 335,291,464 shares are owned by Best Frontier which is owned as to 99.89% and 0.11% by Madam 
Cheung and Mr. Chan respectively. Madam Cheung is the spouse of Mr. Chan and so both of them are 
deemed to be interested in the shares. In addition, Madam Cheung and Mr. Chan directly hold 414,000 
shares and 40,000 shares respectively.

(2) The 75,997,000 Shares are held by Integrated Asset Management (Asia) Limited which is wholly-owned 
by Mr. Yam Tak Cheung. Upon exercise of conversion right under the convertible bonds, 37,500,000 
shares will be allotted and issued by the Company to Integrated Asset Management (Asia) Limited.
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Completion of the Acquisition is subject to the satisfaction of the conditions precedent under 
the Share Transfer Agreement. As the Acquisition may or may not proceed, Shareholders and 
potential investors are advised to exercise caution when dealing in the Shares.

DEFINITIONS

In this announcement, unless the context otherwise requires, the following terms have the following 
meanings:

“Acquisition” the sale and purchase of Target Sale Shares;

“Associates” has the meaning ascribed to this terms under GEM Listing Rules;

“Best Frontier” Best Frontier Investments Limited, a company incorporated in British 
Virgin Islands;

“Board” The board of Directors;

“Cash Consideration” RMB6,500,000 (approximately HK$8,168,394 at the Exchange Rate);

“Company” China Vanguard Group Limited, a company incorporated in Cayman 
Islands; the shares of which are listed on the GEM of the Stock Exchange 
(stock code: 08156);

“Completion” the completion of the sale and purchase of the Target Sale Shares and 
the issue of the Consideration Shares in accordance with the terms of the 
Share Transfer Agreement;

“Completion Date” the date as agreed between the Vendor and the Purchaser which should 
not be later than the tenth business days when all the conditions precedent 
being satisfied;

“Conditions” the conditions precedent to the Share Transfer Agreement, the major terms 
of which are set out in the section headed “Conditions Precedent” in this 
announcement;

“Consideration” the consideration for the Target Sale Shares comprising the Cash 
Consideration and the Consideration Shares;

“Consideration Shares” 8,000,000 Shares to be issued at the issue price of HK$4.01 per Share 
to the Vendor or such person as they may direct to satisfy part of the 
Consideration;
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“Convertible Bonds” Pursuant to the announcement of the Company on 13 January 2014, the 
convertible bond in the principal amount of HK$89,625,000 for a term of 
three years with conversion price at HK$2.39 due in 2017;

“Directors” The directors of the Company from time to time;

“Discloseable 
Transaction”

The transaction announced by the Company on 17 January 2014;

“Exchange Rate” the middle exchange rate of RMB to HK$ as announced by the China 
Foreign Exchange Trade System which is authorised by the People’s Bank 
of China on the date of the Share Transfer Agreement;

“GEM” The Growth Enterprise Market of the Stock Exchange;

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

“Group” The Company and its subsidiaries from time to time;

“General Mandate” the general mandate granted to the Directors at the annual general 
meeting of the Company held on 7 November 2013, pursuant to which the 
Directors are authorized to allot, issue and deal with additional Shares up 
to 150,875,753 Shares;

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

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

“Issue Price” HK$4.01 per Consideration Share;

“Last Trading Day” 3 June 2014, being the last trading day prior to the date of the Share 
Transfer Agreement;

“Listing Committee” the listing committee of the Stock Exchange for considering applications 
for listing and the granting of listing;

“Madam Cheung” Madam Cheung Kwai Lan, an Executive Director of the Company and the 
chairman of the Board;

“Mr. Chan” Mr. Chan Tung Mei, an Non-Executive Director of the Company;

“Purchaser” China Vanguard Corporate Management Limited, a wholly-owned 
subsidiary of the Company incorporated in Hong Kong;
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“RMB” Reminbi, the lawful currency of PRC;

“PRC” the People’s Republic of China (excluding, for the purpose of this 
announcement, Hong Kong, the Macao Special Administrative Region of 
the PRC and Taiwan);

“SFO” Securities and Futures Ordinance (Cap. 571 of the Laws of Hong Kong) 
as amended from time to time;

“Share(s)” ordinary share(s) of HK$0.05 each in the issued share capital of the 
Company;

“Share Transfer 
Agreement”

the sale and purchase agreement entered into between the Purchaser and 
the Vendor relating to the Acquisition;

“Shareholders” holders of issued Shares;

“Stock Exchange” The Stock Exchange of Hong Kong Limited;

“Target Company” Zhong Li Group Limited, a company incorporated in British Virgin 
Islands;

“Target Group” The Target Company and its subsidiaries;

“Target Sale Shares” being all the issued share capital of the Target Company;

“Trading Day(s)” has the meaning ascribed to this terms under GEM Listing Rules;

“Vendor” Mr. Bu Tian Xue, a PRC citizen;

“%” Percentage.

By Order of the Board
China Vanguard Group Limited

眾彩科技股份有限公司 *

CHAN Ting
Executive Director

Hong Kong, 4 June 2014

* For identification purposes only
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As at the date of this announcement, the board of directors of the Company comprises Madam 
Cheung Kwai Lan, 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.


