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Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong
Limited take no responsibil ity for the contents of this joint announcement, make no
representation as to its accuracy or completeness and expressly disclaim any l iabil ity
whatsoever for any loss howsoever arising from or in reliance upon the whole or any
part of the contents of this joint announcement.

This joint announcement is not an offer to sell or the solicitation of an offer to buy any
securities and neither this joint announcement nor anything herein forms the basis for
any contract or commitment whatsoever.
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(Incorporated in the Cayman Islands with limited liability)
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SUPPLEMENTAL A GREEMENT
FOR THE VERY SUBSTANTIAL

ACQUISITION REGARDING 
ACQUISITION OF THE ENTIRE

EQUITY INTERE STS OF CASDON
MANA GEMENT LIMITED

AND

VERY SUBSTANTIAL DI SPOSAL
REGARDING DI SPOSAL OF

APTUS HOLDING S LIMITED BY
POTENTIAL DIL UTI ON

Reference is made to the Announcement dated 1 December 2009 in relation to, among
other things, the entering into of the S&P Agreement among the Purchaser, the Vendor
and the Guarantor in respect of the Acquisition.

Upon further negotiations among the parties to the S&P Agreement, the Purchaser, the
Vendor and the Guarantor entered into the Supplemental Agreement to amend certain
terms of the S&P Agreement on 19 March 2010.

Detail s of the amendments to the terms of the S&P Agreement as set out in the
Supplemental Agreement are set out below.
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The Revised Acquisition constitutes a very substantial acquisition pursuant to Rule
19.06(5) of the GEM Listing Rules on the part of Aptus and China Vanguard, given
the Purchaser is a wholly -owned subsidiary of Aptus and an indirect non wholly -
owned subsidiary of China Vanguard. Accordingly, the Revised Acquisition is subject
to the approval of the Aptus Shareholders and the China Vanguard Shareholders at
the Aptus EGM and China Vanguard EGM respectively. As no Aptus Shareholders
or China Vanguard Shareholders have a material interest in the Revised Acquisition
which is different from other Aptus Shareholders or China Vanguard Shareholders,
no Aptus Shareholders or China Vanguard Shareholders will  be required to abstain
from voting on the resolution to approve the Revised Acquisition and the transactions
contemplated thereunder at the Aptus EGM or the China Vanguard EGM respectively.
Any vote exercised by the Aptus Shareholders at the Aptus EGM and China Vanguard
Shareholders at the China Vanguard EGM shall  be taken by poll .

An appli cation will  be made to the Stock Exchange for the li sting of, and permission
to deal in, the Conversion Shares.

A joint ci rcular containing, among other things, further detail s of (i ) the S&P
Agreement as supplemented by the Supplemental Agreement; (ii ) the Revised
Acquisition and the transactions contemplated thereunder and information on the due
diligence fi ndings; and (iii ) a notice convening the Aptus EGM, will  be despatched
to the Aptus Shareholders as soon as practicable in accordance with the GEM Listing
Rules.

The China Vanguard Board announces that as at the date of this joint announcement
and as a result of the Purchaser, an indirect non wholly-owned subsidiary of China
Vanguard, entering into of the S&P Agreement as supplemented by the Supplemental
Agreement with the Vendor and assuming there will  not be any further issue and
repurchase of Aptus Shares, China VanguardÕs indirect interests in Aptus would
be diluted by, up to 21.46 percentage points from holding approximately 34.49%
as at the date of this joint announcement to approximately 13.03% assuming full
conversion of the Convertible Bonds into Conversion Shares at the Initial Conversion
Price, while China Vanguard will continue to hold, indirectly, 711,746,428 Aptus
Shares. Aptus is considered to be an indirect non-wholl y owned subsidiary of China
Vanguard as China Vanguard still has control of the board of directors of Aptus as at
the date of this joint announcement. Upon the all otment and issue of the Conversion
Shares in full , Aptus will  cease to be an indirect non wholl y-owned subsidiary of 
China Vanguard and the accounts of Aptus will not be consolidated with that of China
Vanguard and will  then be treated as an avail able-for-sale fi nancial asset.
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The Disposal is regarded as a deemed disposal on the part of China Vanguard under
Rule 19.29 of the GEM Listing Rules and constitutes a very substantial disposal
under Rule 19.06 of the GEM Listing Rules which is subject to China Vanguard
ShareholdersÕ approval at the China Vanguard EGM. A joint circular, containing,
among other things, further details of (i) the S&P Agreement as supplemented by
the Supplemental Agreement; (ii) the Revised Acquisition and the transactions
contemplated thereunder and information on the due diligence fi ndings; (iii ) the
Disposal; and (iv) a notice convening the China Vanguard EGM, will be despatched to
the China Vanguard Shareholders as soon as practicable in accordance with the GEM
Listing Rules.

As at the date of this joint announcement, due diligence on the legality of the
Business of the Target Group is still ongoing alongside with the other aspects on
the due dil igence exercise on the Target Group. In formation on the due dil igence
findings will be included in the joint circular to be despatched to the Aptus
Shareholders and China Vanguard Shareholders. As the S&P A greement as
supplemented by the Supplemental Agreement may or may not complete, holders
of securities of Aptus or China Vanguard and potential investors are advised to
exercise caution when dealing in the securities of Aptus or China Vanguard.

Reference is made to the joint announcement of Aptus and China Vanguard dated 1
December 2009 (the ÒAnnouncementÓ) in relation to, among other things, the entering
into of the S&P Agreement among the Purchaser, the Vendor and the Guarantor.
Definitions and terms used in this joint announcement, unless the context requires
otherwise, shall  bear the same meanings as defi ned in the Announcement.

INTRODUCTI ON

On 20 November 2009, the S&P Agreement was entered into by the Purchaser, the
Vendor and the Guarantor pursuant to which the Purchaser has conditionally  agreed to
acquire and the Vendor has conditionall y agreed to sell  the Sale Share, representing the
entire issued share capital of the Target as at the date of the Announcement.

Under the S&P Agreement, the Consideration for the sale and purchase of the Sale
Share was HK$1,775,000,000 and was to be settled in the manner as stated in the
Announcement including payment of the Deposit, issue of the Convertible Bonds
by Aptus, issue of the Secured Promissory Note by Aptus, issue of the Unsecured
Promissory Note by Aptus and cash. Completion shall be conditional upon and subject
to, among other matters, the passing by the Aptus Shareholders at the Aptus EGM to
be convened and held of an ordinary resolution approving the S&P Agreement and the
transactions contemplated thereunder. The date of the satisfaction of the conditions was
31 March 2010 or such later date as the Vendor and the Purchaser may agree.

Upon further negotiations among the parties under the S&P Agreement, the Purchaser,
the Vendor and the Guarantor entered into the Supplemental Agreement on 19 March
2010 to amend certain terms of the S&P Agreement.
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THE SUPPLEMENTAL A GREEMENT

Date: 19 March 2010

Parties:

Purchaser: Sea Marvel Limited

Vendor: Red Rabbit Capital Limited

Guarantor: Kong Lung Cheung

Assets to be acquired

Pursuant to the Supplemental Agreement, the Purchaser has conditionally agreed to
acquire and the Vendor has conditionally  agreed to sell  the Sale Share, representing the
entire issued share capital of the Target as at the date of this joint announcement.

Revised Consideration for the Sale Share

The total Revised Consideration for the Sale Share is HK$1,085,000,000 and shall be
settled in the foll owing manner:

(i) the Deposit of HK$85,000,000, shall be paid by the Purchaser at any time and in
any amount after signing of the S&P Agreement but prior to Completion;

(ii) as to HK$850,000,000 by the Purchaser procuring Aptus to issue the Convertible
Bonds;

(iii) as to HK$20,000,000 by the Purchaser procuring Aptus to issue the Secured
Promissory Note; and

(iv) as to HK$130,000,000 by the Purchaser procuring Aptus to issue Unsecured
Promissory Note.

The payments referred to in items (ii) to (iv) above shall be made on Completion.

Under the Supplemental Agreement, the aggregate principal amount of the Convertible
Bonds was revised to HK$850,000,000 from HK$1,500,000,000, whereas the principal
amount of the Unsecured Promissory Note was revised to HK$130,000,000 from
HK$150,000,000. Other than set out above, the terms of the Convertible Bonds and the
Unsecured Promissory Note remain unchanged.
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Conditions precedent of the acquisition of the Sale Share
Completion is subject to the conditions as stated in the Announcement wi th the
foll owing additional conditions:

(a) the obtaining of a BVI legal opinion (in form and substance satisfactory to
the Purchaser) from a fi rm of BVI legal advisers appointed by the Vendor and
acceptable to the Purchaser in relation to the S&P Agreement as supplemented
by the Supplemental Agreement and the transactions contemplated thereunder
(including but not limited to (i) the due incorporation and good standing of all
BVI group companies in the Target Group; and (ii) the ownership of each BVI
group companiesÕ share capital is consistent with the detail s stated in the S&P
Agreement as supplemented by the Supplemental Agreement; and

(b) the obtaining of a surveyor report f rom a fi rm of independent professional
surveyor on the Owned Properties.

The above conditions are incapable of being waived.

Pursuant to the Supplemental Agreement, two previous conditions, namely conditions
(h) and (i ) referred to in the paragraph headed ÒConditions precedentÓ of  the
Announcement have been amended:

Prior to the Supplemental Agreement

Ò(h) the obtaining of a legal opinion (in form and substance satisfactory to the
Purchaser) from a counsel in Hong Kong appointed by the Purchaser in relation to the
legality and validity of the business of the Target Group;

(i ) the obtaining of a valuation report (in form and substance satisfactory to the
Purchaser) from a firm of independent professional valuers appointed by the Purchaser
showing the valuation of the business of the Target Group to be not less than
HK$2,100,000,000Ó

Pursuant to the Supplemental Agreement

Ò(h) the obtaining of a legal opinion (in form and substance satisfactory to the
Purchaser) from a counsel in Hong Kong in relation to the legali ty and validi ty of the
business of the Target Group;

(i ) the obtaining of a valuation report (in form and substance satisfactory to the
Purchaser) from a firm of independent professional valuers appointed by the Purchaser
showing the valuation of the business of the Target Group to be not less than
HK$1,300,000,000Ó

LONG STOP DATE
In addition to the above, the long stop date for the Completion has also been changed
from 31 March 2010 to 30 June 2010.
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PUT OPTION

In consideration of the payment of HK$10 by the Purchaser to each of the Vendor and
the Guarantor, the Vendor and the Guarantor have agreed to grant a put option (the ÒPut
OptionÓ) to the Purchaser pursuant to which the Purchaser shall be entitled to exercise
the Put Option in the period 24 months from the date of Completion (the ÒPut Option
Peri odÓ) upon the occurrence of certain events (the ÒPut Option EventsÓ) as stipulated
in the Supplemental Agreement by giving notice (the ÒPut Option Exercise NoticeÓ) to
the Vendor and the Guarantor (or any of them) (the ÒPut Option SellerÓ) to require the
Put Option Seller to purchase the Sale Share (the ÒPut Option ShareÓ).

The consideration (the ÒPut Option ConsiderationÓ) for the sale and purchase of 
the Put Option Share shall  be an amount equal to the Revised Consideration (i .e.
HK$1,085,000,000) and shall be paid in full upon completion of the sale and purchase
of the Put Option Share (ÒPut Option CompletionÓ), provided that (i) if at the time of 
the Put Option Completion there shall  be any amount outstanding under the Promissory
Notes and/or Convertible Bonds and the Vendor at its option deliver the remaining
balance of the Convertible Bonds, the Secured Promissory Note and/or the Unsecured
Promissory Note to the Purchaser for cancellation, such outstanding amounts shall be
appli ed to set-off  the amount of the Put Option Consideration payable; and (ii ) any
amount of dividends declared and paid to the Purchaser attributable to the Business
(but not including any earned but undistributed profi t of the Business at the time of 
Put Option Completion) from the date of Completion up to the time of the Put Option
Completion shall be applied to set-off the amount of the Put Option Consideration
payable. The Put Option Sell er shall  pay the amount (after such set-off  in (i) and (ii )
above, where applicable) to the Purchaser at the Put Option Completion.

In the event that the amount to be set-off shall be greater than the Put Option
Consideration, the Purchaser shall  pay such excess amount to the Vendor at Put Option
Completion.

The Put Option Events include,

(1) (a) there is any Final Notice issued by any Authority or there is a Change of 
Law which restricts or prohibits the use of the Owned Properties (or any part
of it) for the Business; and/or

 (b) any Authority has taken action for breach of the permitted use of the Owned
Properties as permitted under the government leases under which the Owned
Properties are held and/or under other relevant laws and regulations of Hong
Kong respecting or in connection with or arising (directly or indirectly) out
of the use of the Owned Properties (or any part of it) for the Business; and/or
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 (c) the requisite no-objection letters, licences, consents, approvals or (as the
case may be, waivers) (if  any) which must be obtained for the lawful use
of the Owned Properties (or any part of it) for the Business (the ÒRequisite
ApprovalsÓ) shall  not have been obtained from the relevant Authority (other
than due to the failure and/or default of the Purchaser and/or its associates)
by the end of the Put Option Period, or a final decision with no right of 
appeal shall  be made by the relevant Authority refusing the grant of the
Requisite Approvals during the Put Option Period (other than due to the
fail ure and/or default of the Purchaser and/or its associates);

 and in the circumstances as specifi ed in (a), (b) and/or (c) immediately
above, a material part of the Business is thereby affected (for the purpose of 
the Put Option, ÒmaterialÓ means 50% or more of the total site area of the
Lot Nos. 2051, 2052, 2061, 2044, 2046, 2059 and 2065 of DD No.104);

(2) judgment and/or order is entered or granted by the Court of Hong Kong in favour
of the Authority or a valid order and/or demand is made and/or issued by the
Authority, for re-entry and possession of the Owned Properties (or any part of it)
for breach of the permitted use of the Owned Properties as permitted under the
government leases under which the Owned Properties are held and/or under other
relevant laws and regulations of Hong Kong respecting or in connection with or
arising (directly or indirectly) out of the use of the Owned Properties (or any part
of it) for the Business, and a material part of the Business is thereby affected; and/
or

(3) if any of the title issues which the counsels and/or the solicitors have opined in
the legal advices on the Owned Properties obtained prior to Completion does
constitute a blot or defect on title to all or any of the Owned Properties and a
material part of the Business is thereby aff ected.

Put Option Completion is to be completed on a date to be specifi ed in the Put Option
Exercise Notice which must not be a day falling earlier than the 60th day and not later
than 120th day after the date of the Put Option Exercise Notice. If the Put Option is
not exercised by the Purchaser within the Put Option Period, the Put Option shall  lapse
upon expiry of the Put Option Period. So long as the Put Option Exercise Notice is
issued within the Put Option Period, the date of Put Option Completion may fall outside
the date of Put Option Period.

The Put Option Exercise Notice, once issued, is binding on the Put Option Seller and
the Purchaser and may not be withdrawn. The Put Option shall  only be exercised once
in full but not in part.
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In the event that the Put Option Seller shall fail to effect payment of the Put Option
Consideration upon Put Option Completion, the Promissory Notes and the Convertible
Bonds as then be outstanding and held by the Vendor shall  automaticall y be deemed to
have been repaid (or cancelled as in the case of the Convertible Bonds) in full forthwith
and the security as then held by the Vendor under the Secured Promissory Note shall
automaticall y be deemed to have been released and discharged in full  forthwith by the
Vendor in favour of the Purchaser free from all encumbrances.

REVISED CONSIDERATIO N

The Revised Consideration was agreed between the Vendor and the Purchaser after
armÕs length negotiations on normal commercial terms with reference to the business
valuation on the Target Group. In view of the above, the Aptus Directors consider
the Revised Consideration to be fair and reasonable and that the S&P Agreement
as supplemented by the Supplemental Agreement is on normal commercial terms
and its terms are fair and reasonable and the entering into of the S&P Agreement as
supplemented by the Supplemental Agreement is in the interests of the Aptus Group and
the Aptus Shareholders as a whole. In view of the above, the China Vanguard Directors
also consider the Revised Consideration to be fair and reasonable and that the S&P
Agreement as supplemented by the Supplemental Agreement is on normal commercial
terms and its terms are fair and reasonable and the entering into of the S&P Agreement
as supplemented by the Supplemental Agreement is in the interests of the China
Vanguard Group and the China Vanguard Shareholders as a whole.
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EFFECT ON THE SHARE CAPITAL

The following table summarises the shareholding structure of Aptus as at the date of 
this joint announcement and as a result of exercise of the conversion rights attaching to
the Convertible Bonds:

  Immediately after Immediately after 
  full conversion of  conversion of the
  the Convertible Bonds  Convertible Bonds at the Init ial
  at the Initial Conversion  Conversion Price immediately
  Price subject to the terms  before tr iggering a mandatory 
  and conditions under the  general off er obligation under the
 As at the date of this convertible bond instruments present provisions of the Code
 joint announcement (for illustrative purposes only) (for illustrative purposes only)
    Approximate %  Approximate %
  Approximate %   of enlarged  of enlarged
Name of Aptus No. of of issued share No. of issued share  No. of issued share
Shareholder Aptus Shares capital of Aptus Aptus Shares capital of Aptus Aptus Shares capital of Aptus

Precise Result
 Profi ts Limi ted
 (ÒPrecise ResultÓ)
 (Notes 1 & 2) 711,746,428 34.49% 711,746,428 13.03% 711,746,428 27.63%
Bondholder(s)
 (Note 3) Ð Ð 3,400,000,000 62.23% 512,695,000 19.90%
Public 1,351,925,000 65.51% 1,351,925,000 24.74% 1,351,925,000 52.47%

Total 2,063,671,428 100.00% 5,463,671,428 100.00% 2,576,366,428 100.00%

Notes:

1. As at the date of this joint announcement, 48,750,000 Aptus Shares out of such 711,746,428 Aptus
Shares owned by Precise Result have been lent to Evolution Master Fund, Ltd. SPC, Segregated
Portfoli o M.

2. Subsequent to the entering into of the S&P Agreement, on 14 December 2009 and 19 February
2010 respectively, Precise Result and placing agents entered into placing agreements to place, on
a best eff ort basis, up to 120,000,000 then existing Aptus Shares and 140,000,000 then existing
Aptus Shares respectively. These placings were completed on 16 December 2009 and 19 February
2010 respectively. Accordingly, the number of Aptus Shares held by Precise Result reduced
from 971,746,428 as at the date of the Announcement to 711,746,428 as at the date of this joint
announcement.
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3. Under the terms of the Convertible Bonds, any conversion shall not trigger a mandatory offer
obligation under Rule 26 of the Code on the part of the Bondholder(s) which exercised the
conversion right and its party(ies) acting in concert as defi ned under the Code. Therefore, the
Bondholder(s) shall not have the right to convert the whole or part of the principal amount of the
Convertible Bonds into Conversion Shares to the extent that immediately after such conversion,
the Bondholder(s) together with parties acting in concert with it or deemed to be so with it, taken
together will , directly and indirectly, control or be interested in 20% or more of the voting rights
of Aptus or such other percentage as may from time to time be specified in the Code as being
the level for triggering a mandatory general off er or be deemed to be an associated company (as
defined under the Code) or deemed to be acting in concert in force from time to time whichever
shall be the lowest.

As at the date of this joint announcement, due diligence on the legality of the
business of the Target Group is sti ll ongoing alongside with the other aspects on
the due dil igence exercise on the Target Group. In formation on the due dil igence
findin gs will be included in the joint circular to be despatched to the Aptus
Shareholders and the China Vanguard Shareholders. As the S&P Agreement as
supplemented by the Supplemental Agreement may or may not complete, holders
of securities of Aptus or China Vanguard and potential investors are advised to
exercise with caution when dealing in the securit ies of Aptus or China Vanguard.

REASONS AND IMPACT S OF THE SUPPLEMENTAL AGREEMENT

After conducting further due diligence on the affairs of the Target Group and armÕs
length negotiation between the Purchaser, the Vendor and the Guarantor, the Purchaser
entered into the Supplemental Agreement with the Vendor and the Guarantor to amend
the terms and conditions of the S&P Agreement to take into account the reduction in
the number of Boxes (storage units) for storage of deceased cremated ashes and other
ancestral property in respect of the Business from 100,000 to 69,000 and the reduction
in the number of piece (or parcel) of lands comprising the Owned Properties from 52 to
43, the business valuation on the Target Group as well  as to match the risk and return
associated with the acquisition of the Target and to further minimize Aptus GroupÕs risk
exposure. 

GEM LI STIN G RULES IMPLI CATI ONS

The Revised Acquisition constitutes a very substantial acquisition on the part of Aptus
and China Vanguard pursuant to Rule 19.06(5) of the GEM Listing Rules. Accordingly,
the Revised Acquisition is subject to the approval of the Aptus Shareholders at the
Aptus EGM and China Vanguard Shareholders at the China Vanguard EGM respectively.
As no Aptus Shareholders or China Vanguard Shareholders have a material interest
in the Revised Acquisition which is diff erent from other Aptus Shareholders or China
Vanguard Shareholders, no Aptus Shareholders or China Vanguard Shareholders will be
required to abstain from voting on the resolution to approve the Revised Acquisition at
the Aptus EGM and China Vanguard EGM respectively.










