Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong
Limited take no responsility for the contents ofhis joint announcement, rka no
representation as to its accuracy or cdefgness amh expresby disclaim anyliability
whatsoever for any loss howsoever arising from or in reliance upon the whole or any
part of the contents ofhis joint announcement.

This joint announcement is not an offer to sell or the solicitation of an offer to buy any
securities ad neither this joint announcement nor arhyhg herein forms he basis for
any contract or commitmenthatsoever
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Joint Announcemen

SUPPLEMENTAL A GREEMENT SUPPLEMENTAL A GREEMENT
FOR THE VERY SUBSTANTIAL FOR THE VERY SUBSTANTIAL
ACQUISITION REGARDING ACQUISITION REGARDING

ACQUISITION OF THE ACQUISITION OF THE ENTIRE
ENTIRE EQUITY INTERE STS OF EQUITY INTERE STS OF CASDON
CASDON MANAGEMENT LIMITE D MANA GEMENT LIMITED
AND

VERY SUBSTANTIAL DI SPOSAL
REGARDING DI SPOSAL OF
APTUS HOLDING S LIMITED BY
POTENTIAL DIL UTION

Reference is made to the Announcement dated 1 December 2009 in relation to,Jamong
other things, the enteing into d the S&P Agreement amagthe Purtaser, he Verdor
and the Guarantorn respect bthe Acqusition.

Uponfurther ngotiaions amog the partes to he S&P Agreement, e Purdaser, he
Vendor ard the Guarantor entedeinto the Suppementd Agreement to amehcertan
terms of the S&P Agreement on 19 March 2010

Detals d the amedments to e terms 6 the S&P Agreement as set out the
Supplemental Agreement are set out below.
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The Revsead Acquisition consitutes a very dostantal acqusition pursuant to Re
19.06(6) of the GEM Listing Rules on the part of Aptus and China Vanguard, given
the Purtaseris a wholly-ownead suosidiary of Aptus am an indirect non vholly -
owned subsidiary o China Vanguad. Accordingly, the Revsed Acquisition is sibject
to the approval of the Aptus Shareholders and the China Vanguard Shareholders at
the Aptus EGM ad China Varguad EGM respedately. As no Aptus 8arenolders
or China Vanguad Shareholders have a mateal interestin the Revsed Acquisition
which is different from other Aptus Shareholders or China Vanguard Sharehqlders,
no Aptus $areholders or (hina Varguard Shareholders will be requred to astan
from voing on he resdution to approvehte Revsad Acquisition ard the transadbns
contemplated thereunder at the Aptus EGM or the China Vanguard EGM respegtively.
Any vote exercsal by the Aptus ®areholders at he Aptus EGM ad China Varguard
Shareholders at he China Vanguad EGM sall be t&ken by pall.

An appication will be male to he Sto& Exchange for the listing of, and permsson
to ded in, the Converson Shares

A joint drcular contaning, amorg other things, further detals o (i) the S&P
Agreement as supgmente by the Suppementd Agreement; if) the Revsed
Acquisition and the transactions contglaied thereunder and information on the gue
diligencefindings; ard (iii) a notce conveimg the Aptus EGM, wll be despatbed
to the Aptus Bareholders as soon as pracdble in accodance wth the GEM Listing
Rules

The China Vanguad Board announceshat as athe date d this joint announcemerit
and as a result of the Purchaser, an indirect non wholly-owned subsidiary of |China
Vanguard, enterng into o the S&P Agreement as suppmente by the Suppementa
Agreement wth the Verdor ard assunng there wll not be any further issue ad
repurchase of Aptus Shares, China VanguardOs indirect interests in Aptus| would
be diluted ly, up to 21.4 percentge points from holdig approximatey 34.49%
as at he date d this joint announcement to apprioxatdy 13.03% assumg full
conversion of the Convertible Bonds into Conversion Shares at the Initial Conversion
Price, while China Vaguard will continue to hold, indirect] 711,746,428 Aptus
Shares. Aptuss congdered to be anindirect non-wolly ownel subsidiary a China
Vanguard as China Vanguard still has control of the board of directors of Aptug as at
the date d this joint announcement. Upomé dlotment an issue 6 the Converson
Sharesin full, Aptus wll cease tobe anindirect non wholly-owned subsidiary o
China Vanguard and the accounts of Aptus will not be consolidated with that of China
Vanguard and will thenbe treate as an avidable-for-sde finandal asset.




The Disposéais regarded as adeemel disposa on the part & China Varguard under
Rule 19.29 of the GEM Listing Rules and constitutes a very substantial digposal
under Rule 19.6 of the GEM Listig Rules which is sylect to China Vaguard
ShareholdersO approvaat the China Varguard EGM. A joint drcular, contaning,
among other things, further details of (i) the S&P Agreement as supplemented by
the Supplemental greement; (ii) the Revised Acquisition and the transactjons

contempated thereurder ard informaton on he due diligence findings; (i) the
Disposal; and (iv) a notice convening the China Vanguard EGM, will be despatched to
the China Vaguard Shareholders as soon as practicable in accordance with thg GEM
Listing Rules

As at the date of this joint announcement, due dilence on the lgality of the
Business of the Taget Group is still ongoing alongside with the other aspects or
the due dligence exertse on the TargetGroup. Information on the due dligence
findings will be included in the joint circular to be despatched to the Aptusg
Shareholders and China Varguard Shareholders. As the S&P Agreement as
supplemented by the Supplemental Agreement may or may not complete, holdgrs
of securities of Aptus or China Varguard and potential investors are advised tq
exercise caution when dealig in the securities of Aptus or China Vamuard.

Reference is made to th@int announcement of Aptus and China Yaard dated 1
Decenber 2009(the CAnnouncement(Q in rdation to, amog other things, the entemg

into of the S&P Agreement among the Purchaser, the Vendor and the Guarantor.
Definitions and terms used in thj®int announcement, unledbe context requires
otherwise, $all bear he same meangs asdefined in the Announcement

INTRODUCTION

On 20 November 2009, the S&P Agreement was entered into by the Purchaser, the
Vendor ard the Guarantor pursuant tohweh the Purhaserhas comlitiondly agreed to
acqure ard the Verdor has comlitiondly agree to sél the Sae Sare, representg the

entire issued share capital of the Target as at the date of the Announcement.

Under the S&P Agreement,he Consderaton for the sdae ard purchase & the Sae

Share was HRK1,775,000,000 and was to be settled in the manner as stated in the
Announcementincluding payment d the Depost, issue 6 the Converible Bords

by Aptus, issue © the Securd Promssory Noteby Aptus, issue 6 the Unsecuré
Promissory Note by Aptus and cash. Completion shall be conditional upon and subject
to, amomy other matters, he pasmg by the Aptus $areholders at he Aptus EGM to

be convend ard held of an odinary restution approvng the S&P Agreement ahthe
transactions contephated thereunder. The date of the satisfaction of the conditions was
31 Mard 2010 or sul laterdate ashe Verdor ard the Purdaser m§ agree.

Upon further negotiations among the parties under the S&P Agreement, the Purchaser,
the Verdor ard the Guarantor entedeinto the Suppementd Agreement on 19 Maic
2010 to amed certan terms ¢ the S&P Agreement
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THE SUPPLEMENTAL A GREEMENT

Date: 19 March 20D

Parties:

Purchaser: Sea Mawel Limited
Vendor: Red Rabbit Gatal Limited
Guarantor: Kong Lung Reung

Assets to be acquird

Pursuant to the Supplementalgfeement, the Purchaser has conditionareed to
acqure ard the Verdor has conlitiondly agreed to sdl the Sae Share, represeimg the
entire issued share capital of the Target as at the date of this joint announcement

Revised Consideration for theSale Share

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

(i) the Deposit of HK$85,000,000, shall be paig the Purchaser at grtime and in
any amount &ter sgning of the S&P Agreementbut prior to Competion;

(i) as to HK$850,000,000ybthe Purchaser procugrAptus to issue the Convertible
Bonds;

(iii) as to HK$20,000,000 v the Purchaser procugnAptus to issue the Secured
Promissoly Note; anl

(iv) as to HK$130,000,000ybthe Purchaser procugnAptus to issue Unsecured
Promissoly Note

The pyments 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, wheregsiticgal
amount of the Unsecured PromisgoKote was revised to HK$130,000,000 from
HK$150,000,000. Other than set out aboube terms of the Convertible Bonds and the
Unsecured PromisspmMNote remain unchaed



Conditions precedent of the aquisition of the Sale Share
Competion is swbject to he corditions as statkin the Announcement wh the
following additiond corditions:

(a) the dbtaining of a BVI legal opinion (in form ard substance sasfactory to
the Purtaser)from afirm of BVI legd advisers appimted by the Verdor ard
acceptable to the Purchaser in relation to the S&P Agreement as supplemented
by the Suppementd Agreement ad the transacbns contemiated thereurder
(incduding but not limited to (i) the due incorporaton ard goad starding o all
BVI group companies in the Target Group; and (ii) the ownership of each BVI
group compaiesO hmare captal is consstent wth the detdls state in the S&P
Agreement as suppmentel by the Suppementd Agreement; ad

(b) the dbtaining of a survgor reportfrom afirm of indeperdent prdessond
surveyor on he Ownel Properies

The &ove comlitions areincapale d being waived.

Pursuant to the Supplemental Agreement, two previous conditions, namely conditions
(h) and (i) referred to in the pararaph headed OCoditions precdentO © the
Announcemenhave been ameded:

Prior to the Supplemental Agreement

Of) the dbtaining of a legal opinion (in form ard substance sasfactoly to the
Purdhaser)from a counsein Hong Kong appimted by the Purdaserin rdation to he
legality and validity of the business of the Target Group;

(i) the dbtaining o a vduaton report (n form ard substance sasfactory to he
Purchaser) from a firm of independent professional valuers appointed by the Purchaser
showing the vduation of the business & the Taget Group tobe notless han
HK$2,100,000,0000

Pursuant to the Supplemental Ayreement

O(h) the obtainm of a legal opinion (in form and substance satisfagtdp the
Purchaser)from a coundein Horng Kong in rdation to he legality and validity of the
business of the Target Group;

(i) the adbtaining of a vduaton report (n form ard substance sasfactoly to the
Purchaser) from a firm of independent professional valuers appointed by the Purchaser
showing the valuation of the business of the Jetr Group to be not less than
HK$1,300,000,0000

LONG STOP DATE
In addition to te &ove, he long stopdate for the Competion has dso been dianged
from 31 March 2010 to 30 June 2010.
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PUT OPTION

In consideration of the yanent of HK$10 ly the Purchaser to each of the Vendor and

the Guarantor,he Verdor ard the Guarantohave agreeé to grant a put opon (the ®ut
OptionO) to the Purchaser pursuant to which the Purchaser shall be entitled to exercise
the Put @tion in theperiod 24 months from the date of Cpletion (the ®ut Option

Peri odQ upon tie occurrence focertan events (te ®ut Option EventsO) as $pulated

in the Supplemental Agreement by giving notice (tReitGDption Exerdse NotceO)to

the Verdor ard the Guarantor (or anof them) (he @ut Option SellerO) to reque the

Put Qption Seller topurchase the Sale Share (itfeut Option ShareO)

The consideration (thePOt Option ConsiderationO) for the sale anpurchase b

the Put Opiton Share $all be an amount eqliao the Revsed Consderation (.e.
HK$1,085,000,000) and shall be paid in full upon completion of the sale and purchase
of the Put tion Share (Put Option CompletionO) provided thd (i) if at the time ©

the Put Opiton Competion there $iall be ary amount outstaging under the Promssoy

Notes and/or Convertible Bonds and the Vendor at its option deliver the remaining
balance & the Converible Bords, the Securd Promissoly Note aml/or the Unsecurd
Promissory Note to the Purchaser for cancellation, such outstanding amounts shall be
apdied to set-d¢f the amount b the Put Opton Consderaton pay®le; ard (i) any
amount of dividends declared ampaid to the Purchaser attributable to the Business
(but not including any earn& but undistibuted profit of the Busness athe tme d

Put Qotion Conpletion) from the date d Conpletion wp to the ime d the Put (tion
Conpletion shall be pplied to set-off the amount of the Putptibon Consideration
payable. The Put Opton Sdler sall pay the amount (&er sud set-df in (i) and (ii)
above, where@plicable) to the Purchaser at the Pyition Conpletion.

In the event that the amount to be set-off shall be greater than the Put Option
Consderaton, the Purdaser sall pay sut excess amount tde Verdor at Put Opgbn
Conmpletion.

The Put ption Eventsnclude,

(1) (a) tereis ary Find Notice issua by ary Authority or thereis a Ghange o
Law which restricts or prohibits the use of the Owned Properties (or any part
of it) for the Busness; ad/or

(b) arny Authority has t&en acton for breadt of the permtted use ¢ the Ownel
Properties as permitted under thevernment leases under which the Owned
Properies areheld and/or urder oher rdevantlaws aml reguations d Hong
Kong respeatng or in conneatn with or atising (directy or indirecty) out
of the use of the Owned Properties (or any part of it) for the Business;rand/o



(2)

(3)

(c)

the requisite no-gbction letters, licences, consents, approvals or (as the
case maybe, wavers) (f any) which mustbe dotained for the lawful use

of the Owned Properties (or yampart of it) for the Business (th@&equisite
ApprovalsQ shall not have been dtained from the rdevant Auhority (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 o
apped shall be male by the rdevant Auhority refusng the grant d the
Requisite Approvals during the Put Option Period (other than due to the
fallure am/or defaut of the Purtaser ad/or its asso@tey;

and in the arcumstances as spéed in (a), @) and/or (c) immediatdy
above, a material part of the Business is thgrafiected (for the purpose o
the Put Opiton, CmaterialO mean$§0% or more of the total site area of the
Lot Nos. 2051, 2052, 2061, 2044, 2046, 2059 and 2065 of DD No0.104);

judgment am/or order is enterd or grantel by the Court & Hong Kong in favour

of the Authority or a valid order and/or demand is made and/or issued by the

Authority, for re-enty and posses®n d the Owneal Propertes (or ag part d it)
for breach of thepermitted use of the Owned Rrties aspermitted under the
governmentlieases uder which the Owneal Propertes areheld and/or urder oher
relevant laws and geilations of Holg Kong respectig or in connection with or
arising (directy or indirecty) out d the use 6 the Owneal Propertes (or any part
of it) for the Business, and a material part of the Business is thafédrted; and/
or

if any of the title issues which the counsels and/or the solicitors have opined in

the legal advices on lhe Owneal Propertes dtained prior to Competion does
constitute a blot or defect on title to all oryanf the Owned Properties and a
mateinal part d the Busnessis thereby aff ected.

Put Opton Competion is to be competed on adate tobe spedied in the Put Opiton
Exercise Notice which must not be a day falling earlier than the 60th day and not later
than 120th dg after the date of the Put Option Exercise Notice. If the Put Option is
not exercsed by the Purdaser wthin the Put Opiton Perod, the Put Opiton sall 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 Completigrfatiaoutside

the date d Put Opton Perod.

The Put Option Exercise Notice, once issued, is bodain the Put Option Seller and
the Purtaser ad may not be withdrawn. The Put Opiton dhall only be exercsed once
in full but not inpart.



In the event that the Put Option Seller shall fail to effegtnpent of the Put Option
Consderaton upon Put Opon Competion, the Promssoly Notes ad the Converible
Bonds as hen be outstading ard held by the Verdor shall automaitcaly be deemaeal to
have been mgaid (or cancelled as in the case of the Convertible Bonds) in full forthwith
and the secuity as hen held by the Verdor urder the Securd Promssoy Note $all
automaicaly be deemel to have been réease and dischargel in full forthwith by the
Vendor in favour of the Purchaser free from all encumbrances.

REVISED CONSIDERATIO N

The Revised Consideration wagreed between the Vendor and the Purchaser after
armOdength negotiations on normacommergal terms wth reference to he busness
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 §&fendent

as suppementel by the Suppementd Agreementis on norm& commercal terms

and its terms are fair and reasonable and the entering into of the S&P Agreement as
supplementedybthe Supplemental gceement is in the interests of the Aptus Group and
the Aptus Bareholders as a wole. In view o the aove, he China Varguard Directors

also consider the Revised Consideration to be fair and reasonable and that the S&P
Agreement as supplementeg the Supplemental ggeement is on normal commercial
terms ad its terms ardair ard reasonhble ard the entemng into o the S&P Agreement

as supplemented by the Supplemental Agreement is in the interests of the China
Vanguard Group and the China \guard Shareholders as a whole.



EFFECT ON THE SHARE CAPITAL

The following table summarises the shareholding structure of Aptus as at thefdate o
this joint announcement and as a result of exercise of the converghds dttachig to
the Converble Bords:

Immediately after Immediately after
full conversion of conversion of the
the Convertible Bonds Convertible Bonds at the Initial
at the Initial Conversion Conversion Price immediately
Price suect to the terms béore triggenng a mandatory
and condtions under the general tier 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 enlaged
Name of Aptus No. of  ofissued share No. of issued share No. of issued share
Shareholder Aptus Shares  caital of Aptus ~ Aptus Shares caital of Aptus ~ Aptus Shares caital of Aptus
Prease Reslt

Profits Limitec

(OPrecise Resujtd

(Notesl & 2) 711746428 34.49% 71746428 13.03% 71746428 27.63%
Bondholde(s)

(Note 3) b b 3,400,000,000 62.23% 512,695,000 19.90%
Public 1,351,925000 6551% 851925000 24.74% 1851925000 52.47%
Total 2,063,671,428 100.00%  5,463,671,428 100.00%  2,576,366,428 1%0.00
Notes:

1. As at the date of this joint announcement, 48,750,000 Aptus Shares out of such 711,746,428 Aptus
Shares ownedybPrecise Result have been lent to Evolution Master Fund, Ltd. SREeg8ted
Portfolio M.

2. Sibsequent tohe entemg into o the S&P Agreement, on 14 Decear 2009 ad 19 Féruary
2010 respectivgi Precise Result and plagiregents entered into plaajnagreements to place, on
a best dfort bads, up to 120,000,00thén exsting Aptus Sares ad 140,000,000 Hen exsting
Aptus Shares respectively. These placings were completed on 16 December 2009 and 19 February
2010 respectivel Accordirmgly, the number of Aptus Shares helg 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
announcemen



3. Under the terms of the Convertible Bonds, any conversion shall not trigger a mandatory offer
obligation under Rule & of the Code on the part of the Bondholder(s) which exercised the
converson right and its party(es) acing in concert adefined under the Cale. Therdore, he
Bondholder(s) shall not have themt to convert the whole or part of the principal amount of the
Converible Bords into Converson Shares to he extent hat immediatdy after sut converson,
the Bondholder(s) wether with parties actgin concert with it or deemed to be so with it, taken
together will, directy and indirecty, contrd or be interestd in 20% or more Dthe voing rights
of Aptus or such other percege as mg from time to time be specified in the Code as bein
the levd for triggeling a madatory generkoffer or be deemeal to be an assdated company (as
defined under the Code) or deemed to be acting in concert in force from time to time whichever
shall be the lwest.

As at the date of this joint announcement, due dijjlence on the lgality of the
business & the Target Group is sill ongoing alongsde with the other aspects on
the due dligence exerise on the TargetGroup. Information on the due dligence
findings 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 Varguard and potential investors are advised to
exerdse wth caution when deaing in the securties d Aptus or China Vanguard.

REASONS AND IMPACT S OF THE SUPPLEMENTAL AGREEMENT

After corducting further due diligence on he dfairs o the Taget Group ad armOs
lengh negotation between he Purdaser, he Verdor ard the Guarantor,ite Purtaser
entered into the Supplemental Agreement with the Vendor and the Guarantor to amend
the terms ad corditions d the S&P Agreement to tiee into accountte reduction in

the nunber o Boxes (storage uts) for storage bdeceasd cremate ases aml other
ancestral property in respect of the Business from 100,089,600 and the reduction

in the number of piece (or parcel) of lands compgdime Owned Properties from 52 to

43, the busness vauaton on he Taget Group as wé as to matk the nsk and return
associated with the acquisition of the Target and to further minimize Aptus GroupOs risk
exposure.

GEM LI STING RULES IMPLI CATI ONS

The Revised Acquisition constitutes a very substantial acquisition on the part of Aptus
and China Vaguard pursuant to Rule 19.06(5) of the GEM LigtiRules. Accordigly,

the Revsed Acquisition is sibject to he approva of the Aptus $arenolders at he

Aptus EGM and China Vanguard Shareholders at the China Vanguard EGM respectively.
As no Aptus Shareholders or China Yaard Shareholders have a material interest

in the Revsead Acquisition which is differentfrom other Aptus 3Bareholders or Qiina
Vanguard Shareholders, no Aptus Shareholders or China Vanguard Shareholders will be
required to abstain from vofnon the resolution to approve the Revised Acquisition at
the Aptus EGM ad China Varguard EGM respeately.
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