
 

1 

ARMARDA GROUP LIMITED 
 (Incorporated in Bermuda on 13 August 2003) 

(Registration No.: 34050) 
 

 
PROPOSED ACQUISITION OF 45% OF THE EQUITY INTEREST IN CHINA SATELLITE 
MOBILE COMMUNICATIONS GROUP LIMITED BY ARMARDA GROUP LIMITED  
 

 
1. INTRODUCTION 
 
Further to the announcements on 29 December 2010 and 20 January 2011, the Board of 
Directors (the “Board”) of Armarda Group Limited (the “Company”) wishes to inform its 
shareholders that on 28 March 2011, the Company had entered into a sale and purchase 
agreement (“S&P Agreement”) with Zhang Jian Hua; Sheng Da Wei; Andrew Chan; Florence 
Liu; Venus Lui; Tse Chi Nang, Tony; Tong Chor Ho, Matthew; Geng Qiu Sheng; Chong Choi Fu, 
Patrick; Jin Da Gang and Liu Yong Ning (collectively, the “Vendors” and each a “Vendor”) in 
relation to a proposed acquisition (“Proposed Acquisition”) by the Company of 45% of the 
existing issued and paid up ordinary shares (“Sale Shares”) in the issued and paid up capital of 
China Satellite Mobile Communications Group Limited (Registration number 1582109) (the 
“Target”) from the Vendors, for a purchase consideration (“Purchase Consideration”) of 
approximately S$76.3 million (or HK$469.1 million), which would be payable in cash, issuance 
of loan notes and the issuance of new ordinary shares of par value HK$0.05 each in the issued 
and paid up capital of the Company. 
 
In addition, the Company and the Vendors (collectively, the “Parties”) have agreed that the 
Company shall have a 55% Call Option (defined below) to purchase the remaining 55% of the 
existing issued and paid up ordinary shares in the issued and paid up share capital of the 
Target disregarding the Fund Raising Shares (as defined below) (if any) (the “55% Acquisition”) 
on the terms and subject to the conditions of the S&P Agreement. 
 
2. INFORMATION ON THE TARGET  
 
2.1 Target, Target Group and Target Group Restructuring and Controlling 

Agreements 
 
The Target is a company incorporated in the British Virgin Islands, which has an issued and 
paid up share capital of US$20,000, comprising 20,000 ordinary shares of par value US$1 per 
share (“Target Shares”). It owns the entire issued and paid up capital of China Mobile Satellite 
Communication Group Ltd (“CMSCG”), a company incorporated in Hong Kong, as at the date 
of this announcement (“Announcement”). Under the S&P Agreement, it is contemplated that 
CMSCG will incorporate a wholly owned foreign enterprise (“Target PRC Subsidiary”) in the 
Peoples Republic of China (“PRC”).  
 
It is contemplated that the Target, CMSCG and the Target PRC Subsidiary (collectively, the 
“Target Group” or “Target Group Companies”) will carry on the business of operating and 
supplying mobile satellite telecommunications products and services in the PRC pursuant to 
certain arrangements with Jianhua pursuant to the Controlling Agreements (as defined below) 
(the “Business”). 
 
As at the date hereof, Shanghai Jianhua Satellite Telecommunications Co., Ltd and/or its 
subsidiary or subsidiaries (collectively, “Jianhua”) has been awarded the relevant licences, 
permits or approvals to own and operate mobile satellite telecommunications services and 
businesses in the PRC. As at the date hereof, Jianhua is majority-owned by Mr Zhang Jian Hua, 
who is one of the Vendors. 
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As a condition precedent to the Proposed Acquisition, there would be a restructuring (“Target 
Group Restructuring”) of the share capital, shareholding interests and/or ownership, assets, 
liabilities, business and/or operations of the Vendors, Target, CMSCG, Target PRC Subsidiary 
and/or Jianhua as may be required or necessary or desirable in order to, inter alia, allow, permit 
or enable: 
 
(i) CMSCG, which is a wholly owned subsidiary of the Target, to incorporate a wholly 

owned foreign enterprise (“Target PRC Subsidiary”) in the PRC; and  
 
(ii) the Target, CMSCG, Target PRC Subsidiary and Jianhua (collectively, “Target 

Companies”) to enter into, enjoy its rights and/or perform its obligations under the 
Shareholders Agreement (as defined below), Controlling Agreements (as defined below) 
and the Business Agreements (as defined below) (collectively, the “Transaction 
Documents”) and for the Target Companies to carry on and undertake the Business 
(as described below) in compliance with all applicable laws and regulations. 

 
Pursuant to the Target Group Restructuring and as a condition precedent to the completion of 
the Proposed Acquisition, the Target, CMSCG, the Target PRC Subsidiary and Jianhua will 
enter into certain definitive and binding agreement(s) (“Controlling Agreements”) on terms 
satisfactory to the Company (acting reasonably) whereby the Target, CMSCG, the Target PRC 
Subsidiary and Jianhua shall agree and undertake, inter alia, that all of the operating and 
economic rights, interests, benefits, risks and liabilities and the effective control and 
management over Jianhua will be transferred to, or owned or managed or controlled by, or 
ceded to or vested in the Target, CMSCG and/or the Target PRC Subsidiary (as the case may 
be), on a sole and exclusive basis, to the maximum extent legally permissible, all on such terms 
and conditions and in form and substance satisfactory to the Company. 
 
2.2 Business Agreements and Funding 
 
For the purposes of the Business and as a condition precedent to the completion of the 
Proposed Acquisition, the Target Companies will be entering into certain definitive and binding 
agreements (all on such terms and conditions and in form and substance satisfactory to the 
Company) (collectively, the “Business Agreements”) in relation to:  

 
(a) the obtaining of supplies of satellite mobile phones and such other ancillary 

communications equipment and products to be procured from such satellite mobile 
phone suppliers or manufacturers as approved by the Company (the “Satellite Phone 
Supplier”), pursuant to agreements entered or to be entered into between the Target 
Companies and the Satellite Phone Supplier 

 
(b) the obtaining and use of air-time via exclusive arrangements with a satellite or satellite 

airtime provider as approved by the Company (“Satellite Providers”) for use of its 
geosynchronous orbit satellite and telecommunication networks, pursuant to 
agreements entered or to be entered into between the Target Companies or such other 
companies to be approved by the Company and the Satellite Providers;  

 
(c) the obtaining and use of air-time via exclusive arrangements with one or more of the 

licensed telecommunication provider(s) in the PRC as approved by the Company 
(“PRC Telecom Companies”) for use of its telecommunications networks and systems, 
pursuant to agreements entered or to be entered into between the Target Companies 
or such other companies to be approved by the Company and the PRC Telecom 
Companies; and 
 

(d)  the sale of satellite mobile phones and such other ancillary communications equipment 
and products to PRC Telecom Companies and/or their end customers, pursuant to 
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agreements entered or to be entered into between the Target Companies or such other 
companies to be approved by the Company and the PRC Telecom Companies. 

 
Pursuant to the Business Agreements, it is currently contemplated that the Target Companies 
will initially provide satellite telecommunication products and services obtained through supply 
arrangements with third parties for sale via arrangements with licensed telecommunication 
providers in the PRC for enterprise users or subscribers as the case may be. 
 
In the longer term, the Company understands that the Target Companies intends to undertake 
the construction of a virtual gateway or telecommunication equipment/network (as may be 
applicable) which will increase the capacity of the Target Companies to support other retail 
users and the scale of the operations for the Business.  In connection with the foregoing the 
Target Group intends to raise funding to undertake such construction, which would inter-alia 
include payment of connection fees, as well as setting up of telecommunications equipment, 
receivers and transceivers for the operation of satellite phone transmissions signals and data, 
and for operational expenses and working capital requirements.  
 
In the event the Company completes the Proposed Acquisition, the Company, the Vendors 
and/or the Target Companies will raise funds for the Target Group’s businesses through equity 
and/or debt financing which may involve the issuance of new Shares by the Company  and/or 
new shares in the issued and paid up capital of the Target (“Fund Raising Shares”). 
  
The amount of funds to be raised for the Target Group is yet to be determined and has to be 
determined as an on-going exercise and the Company understands from the Vendors that 
irrespective of the status of the Proposed Acquisition and/or the 55% Call Option (as defined 
below), the Vendors and the Target Companies are committed to raising financing for the 
Business as mentioned above. 
 
3. THE PROPOSED ACQUISITION 
 
3.1 Sale Shares 

 
Subject to the terms and conditions of the S&P Agreement, the Vendors shall, as legal and 
beneficial owners of the Sale Shares and relying on the representations, warranties and 
undertakings of the Company contained in the S&P Agreement, sell, and the Company shall, 
relying on the representations, warranties and undertakings of the Vendors contained in the 
S&P Agreement, purchase the Sale Shares free from all encumbrances and together with all 
rights and advantages attaching thereto including dividends and distributions as of and 
including the date of the completion of the Proposed Acquisition (“Completion”) and thereafter. 
 
3.2 Consideration 
 
The aggregate consideration for the purchase of the Sale Shares shall be approximately 
S$76.3 million (or HK$469.1 million) (the "Purchase Consideration"). The Parties 
acknowledge and agree that the Purchase Consideration was arrived at on a willing buyer and 
willing seller basis 
 
The Purchase Consideration shall be satisfied by way of:-  
 
(a) the issue and allotment by the Company of 920,000,000 Shares (the “Consideration 

Shares”) at the issue price of S$0.075 (“Issue Price”) per Share, credited as fully paid, 
to the Vendors  as follows:- 

 
Vendors Number of Consideration Shares to be issued 

and allotted 

Zhang Jian Hua 237,100,000  
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Sheng Da Wei 115,000,000  
Andrew Chan 46,550,000 
Florence Liu 112,050,000 
Venus Lui 112,050,000 
Tse Chi Nang, Tony 24,500,000 
Tong Chor Ho, Matthew 40,000,000 
Geng Qiu Sheng 60,000,000 
Chong Choi Fu, Patrick 60,000,000 
Jin Da Gang 60,000,000 
Liu Yong Ning 52,750,000 
TOTAL 920,000,000 

 
(b) payment of HK$25 million in cash (the “Cash Consideration”) to the Vendors (without 

deduction) as follows:  
 

Vendors Amount of Cash Consideration to be paid 
(HK$‘000) 

Zhang Jian Hua 7,500 
Sheng Da Wei 3,750 
Andrew Chan 1,250 
Florence Liu 3,125 
Venus Lui 3,125 
Tse Chi Nang, Tony 500 
Tong Chor Ho, Matthew 750 
Geng Qiu Sheng 1,375 
Chong Choi Fu, Patrick 1,375 
Jin Da Gang 1,375 
Liu Yong Ning 875 
TOTAL 25,000 
 

(c) issuance of loan notes of HK$20 million (“Loan Notes”) to the Vendors (without 
deduction) as follows:  

 
Vendors Principal Amount of Loan Note (HK$‘000) 

Zhang Jian Hua 6,000 
Sheng Da Wei 3,000 
Andrew Chan 1,000 
Florence Liu 2,500 
Venus Lui 2,500 
Tse Chi Nang, Tony 400 
Tong Chor Ho, Matthew 600 
Geng Qiu Sheng 1,100 
Chong Choi Fu, Patrick 1,100 
Jin Da Gang 1,100 
Liu Yong Ning 700 
TOTAL 20,000 

 
The amounts due and payable under the Loan Notes shall be paid without interest 
by the Company to the Vendors on the date following 2 months from the 
Completion of the Proposed Acquisition. 

 
The Issue Price for each Consideration Share represents a discount of approximately 13.3% to 
the weighted average price of the Shares of S$0.08648 as transacted on 25 March 2011, being 
the last market day preceding the date of the S&P Agreement. 
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3.3 Conditions Precedent  

 
The completion of the sale and purchase of the Sale Shares is conditional upon all of the 
following conditions being fulfilled or waived (unless waived by the relevant Party under the 
S&P Agreement): 
  
(a) the approval from the Securities Industry Council for the whitewash waiver in respect of 

the Proposed Acquisition; 
 

(b) the Company having obtained the approval of its Shareholders in respect of, inter alia, 
(i) the Proposed Acquisition; (ii) the issue of the Consideration Shares to the Vendors 
pursuant to the terms of the S&P Agreement; (iii) a change in the business of the 
Company and its subsidiaries to include the Business after Completion; (iv) 
amendments of the Memorandum of Association and Bye Laws of the Company where 
applicable (inter-alia to change the permissible business and activities); (v) the 
whitewash resolution in respect of the Proposed Acquisition; (vi) the disposal of the 
Sale Shares pursuant to the exercise of the Buyback Option (as defined below) and (vii) 
the repurchase and buyback and cancellation of the Consideration Shares pursuant to 
the return of the Consideration Shares by the Vendors as part settlement and 
satisfaction of the consideration due for the purchase of the Sale Shares pursuant to 
the exercise of the Buyback Option; 

 
(c) the Company having obtained the relevant confirmations/approvals from its sponsor 

and the listing and quotation notice for the Consideration Shares from the sponsor of 
the Company and the SGX-ST, and the same not having been withdrawn or revoked 
and if such consents or approvals are obtained subject to any conditions which are 
required to be fulfilled on or before Completion, such conditions are so fulfilled; 

 
(d) none of the Company, the Vendors and the Target Companies having received, on or 

prior to the Completion, notice of any directive, injunction or other order, which restrains 
or prohibits the consummation of the Proposed Acquisition and there being no action, 
on or prior to the Completion, seeking to restrain or prohibit the consummation thereof, 
or seeking damages in connection therewith, which is pending or any such directive, 
injunction or other order or action which is threatened; 

 
(e) all of the warranties, representations and undertakings contained in the S&P 

Agreement being true and accurate in all material respects at Completion, as if 
repeated at Completion; 

 
(f) the Company receiving satisfactory evidence (acting reasonably) that the Target owns 

100% of the issued and paid up capital of CSMCG, which in turn owns 100% of the 
equity interest in the registered capital of the Target PRC Subsidiary following the 
completion of the Target Group Restructuring; 

 
(g) the Company receiving certified true copies of letter(s) of interest from prospective 

investors indicating intent in participating in the acquisition of the Fund Raising Shares 
or otherwise providing or participating in funding required for the Business subsequent 
to Completion; 

 
(h) the Parties agreeing on the final form of the Controlling Agreements, the Business 

Agreements and the shareholders agreement in respect of the Target (“Shareholders’ 
Agreement”), to be executed by the relevant parties thereto; and 

 
(i) the Company receiving (i) legal opinions on the Target Companies having good 

standing (if applicable in the jurisdiction of its incorporation) and due capacity and 
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authority to enter into the relevant Transaction Documents to which such Target 
Company is a party; (ii) legal opinions on the legality, validity and enforceability of the 
Target Group Restructuring; (iii) BVI Legal Opinion on the Shareholders’ Agreement 
being legally binding, valid and enforceable and; (iv)PRC legal opinion on the 
Controlling Agreements, the Business Agreements and the applicable licences and 
permits for the Business being legally binding, valid and enforceable. 

 
In respect of the Shareholders’ Agreement referred to in Paragraph 3.3(h) above, it is 
contemplated that a Shareholders’ Agreement will be entered into between the Company, 
Vendors and/or the Target at Completion to set out their rights and obligations as shareholders 
of the Target (as from time to time amended, supplemented or modified) including without 
limitation provisions relating to veto rights, board composition, anti-dilution mechanisms, 
restriction on change in capital structure and pre-emption rights.  
 
If any of the conditions set out above is not satisfied or waived on or before the date falling six 
(6) months from the date of the S&P Agreement (or such later date as the Parties may agree) 
(the “Long Stop Date”), the S&P Agreement shall terminate automatically whereupon all 
obligations and liabilities of the Parties hereunder shall (save for clauses relating to costs and 
expenses, confidentiality and governing law) ipso facto cease and determine and no Party shall 
have any claim against the other Parties for costs, compensation, damages or otherwise, save 
for any claim by a Party against another Party arising from an antecedent breach of the terms 
hereof. 
 
3.4 Other Undertakings 
 
(a) Moratorium 
 
Save for the exercise of the Buyback Option by the Vendors, each of the Vendors undertakes 
that it shall not sell, transfer or otherwise dispose of or mortgage, pledge, charge or otherwise 
create any lien, security interest or any other encumbrance on: 
 
(i) the Consideration Shares (or any interest therein) issued and allotted to him/her for a 

period of six (6) months from the date of listing and quotation of the Consideration 
Shares (“Initial Moratorium Period”); and  
 

(ii) such number of the Consideration Shares representing 50% of his/her shareholding of 
the Consideration Shares at the end of the Initial Moratorium Period (or any interest 
therein) for a period of six (6) months from the end of the Initial Moratorium Period 

 
(b) Directorship 

 
Following the completion of the Proposed Acquisition:  
 
(i) the Company shall procure the appointment of one person nominated by the Vendors 

jointly as a non-executive director of the Company; and  
  

(ii) the Vendors shall procure the appointment of two persons (or such number of persons 
representing 45% of the total number of directors of the Target) nominated by the 
Company as the directors of the Target with effect from the date of Completion. 

 
4. 55% CALL OPTION 

 
4.1 55% Call Option 
 
Under the S&P Agreement, the Vendors  have agreed to grant to the Company a call option 
(the “55% Call Option”) (which shall be exercised or not at the sole and absolute discretion of 
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the Company) to purchase from the Vendors, free from all encumbrances and together with all 
rights, benefits and entitlements attaching thereto as at the completion date of the exercise of 
the 55% Call Option (“55% Call Option Completion”) and thereafter, such number of Target 
Shares which in aggregate with the Sale Shares (and the Fund Raising Shares (if any)) will 
comprise and represent 100% of the then prevailing issued and paid up capital of the Target 
(the “55% Call Option Shares”).  
 
4.2 55% Call Option Consideration 
 
The purchase price payable by the Company for the 55% Call Option Shares shall be 
approximately S$104.9 million (or HK$645.1million) (the “55% Call Option Consideration”), 
which shall be satisfied by way of: 
 
(a) the issue and allotment by the Company of 1,280,000,000 Shares (“55% Call Option 

Consideration Shares”) at the Issue Price per Share, credited as fully paid, to the 
Vendors as follows: 

  
Vendors Number of 55% Call Option Consideration 

Shares to be issued and allotted 

Zhang Jian Hua 348,900,000  
Sheng Da Wei 165,000,000  
Andrew Chan 64,450,000  
Florence Liu 146,950,000  
Venus Lui 146,950,000  
Tse Chi Nang, Tony 60,500,000  
Tong Chor Ho, Matthew 35,000,000  
Geng Qiu Sheng 90,000,000  
Chong Choi Fu, Patrick 90,000,000  
Jin Da Gang 90,000,000  
Liu Yong Ning 42,250,000  
TOTAL 1,280,000,000 

 
(b) the payment of HK$25 million in cash (the “55% Call Option Cash Consideration”) to 

the Vendors as follows: 
 

Vendors Amount of 55% Call Option Cash Consideration 
to be paid (HK$‘000) 

Zhang Jian Hua 7,500 
Sheng Da Wei 3,750 
Andrew Chan 1,250 
Florence Liu 3,125 
Venus Lui 3,125 
Tse Chi Nang, Tony 500 
Tong Chor Ho, Matthew 750 
Geng Qiu Sheng 1,375 
Chong Choi Fu, Patrick 1,375 
Jin Da Gang 1,375 
Liu Yong Ning 875 
TOTAL 25,000 

 
 
(c) issuance of loan notes of HK$30 million (“55% Call Option Loan Notes”) to the 

Vendors as follows:  
 

Vendors Principal Amount of Loan Note (HK$‘000) 
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Zhang Jian Hua 9,000 
Sheng Da Wei 4,500 
Andrew Chan 1,500 
Florence Liu 3,750 
Venus Lui 3,750 
Tse Chi Nang, Tony 600 
Tong Chor Ho, Matthew 900 
Geng Qiu Sheng 1,650 
Chong Choi Fu, Patrick 1,650 
Jin Da Gang 1,650 
Liu Yong Ning 1,050 
TOTAL 30,000 

 
The amounts due and payable under the 55% Call Option Loan Notes shall be paid 
without interest by the Company to the Vendors on the date following 2 months from 
the 55% Call Option Completion. 

 
4.3 Condition Precedent to the Exercise of the 55% Call Option 

 
The 55% Call Option may only be exercised by the Company by serving a notice on the 
Vendors (“55% Call Option Notice”), within a period of 30 days (or such period as the Parties 
may agree) from the later of (i) the fulfilment of the Target Milestone by the Target (provided 
that Completion would have take place prior thereto) and (ii) the Completion Date (provided 
that the Target Milestone (as defined below) would have been met prior thereto), failing which 
the 55% Call Option will lapse. For the avoidance of doubt, the Company shall be entitled to 
waive the condition aforesaid and exercise the 55% Call Option notwithstanding that the Target 
Milestone has not been fulfilled.  

 
Under the S&P Agreement, the Target Milestone refers to the entering into by CMSCG and/or 
the Target PRC Subsidiary of such contractual arrangements or obtaining confirmed orders on 
terms satisfactory to the Company (acting reasonably) with licensed telecommunication 
provider(s) in the PRC (or such other parties to be agreed upon) for the sale of at least 10,000 
units of satellite phones (“Target Milestone”). 
 
4.4 Condition Precedents to the completion of sale and purchase of the 55% Call 

Option Shares 
 
Completion of the sale and purchase of the 55% Call Option Shares is conditional upon the 
following conditions having been fulfilled and/or waived: 
 
(a) the approval from the Securities Industry Council for the whitewash waiver in respect of 

the sale and purchase of the 55% Call Option Shares (“55% Acquisition”); 
 
(b) the Company having obtained the approval of its Shareholders in respect of, inter alia, 

(i) the 55% Acquisition; (i) the issue of the 55% Call Option Consideration Shares to the 
Vendors pursuant to the terms of the S&P Agreement; and (ii) the whitewash resolution 
in respect of the 55% Acquisition; 

 
(c) the Company having obtained relevant confirmation/approval from its sponsor and the 

listing and quotation notice for the 55% Call Option Consideration Shares from the 
sponsor of the Company and the SGX-ST, and the same not having been withdrawn or 
revoked and if such consents or approvals are obtained subject to any conditions which 
are required to be fulfilled on or before 55% Call Option Completion, such conditions 
are so fulfilled;  
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(d) none of the Company, the Vendors and the Target Companies having received, on or 
prior to the 55% Call Option Completion, notice of any directive, injunction or other 
order, which restrains or prohibits the sale by the Vendors and the purchase by the 
Company of the 55% Call Option Shares and there being no action, on or prior to the 
55% Call Option Completion, seeking to restrain or prohibit the sale by the Vendors 
and the purchase by the Company of the 55% Call Option Shares, or seeking damages 
in connection therewith, which is pending or any such directive, injunction or other 
order or action which is threatened; and 

 
(e) all of the warranties, representations and undertakings contained in the S&P 

Agreement being true and accurate in all material respects at 55% Call Option 
Completion, as if repeated at 55% Call Option Completion. 

 
If any of the conditions set out above is not satisfied or waived on or before 31 December 2011 
(or such later date as the Parties may agree) (the "55% Long Stop Date"), the 55% Call Option 
shall lapse and the contract in respect of the sale and purchase of the 55% Call Option Shares 
shall terminate automatically. 
 
4.5 Moratorium  
 
Subject always to 55% Call Option Completion taking place, each of the Vendors undertakes 
that it shall not sell, transfer or otherwise dispose of or mortgage, pledge, charge or otherwise 
create any lien, security interest or any other encumbrance on:  

 
(a) the 55% Call Option Consideration Shares (or any interest therein) issued and allotted 

to him/her for a period of six (6) months from the date of listing and quotation of the 
55% Call Option Consideration Shares (“55% Call Option Initial Moratorium Period”); 
and  
 

(b) such number of the 55% Call Option Consideration Shares representing 50% of his/her 
shareholding of the 55% Call Option Consideration Shares at the end of the 55% Call 
Option Initial Moratorium Period (or any interest therein) for a period of six (6) months 
from the end of the 55% Call Option Initial Moratorium Period. 

 
5. BUYBACK OPTION 
 
5.1  Buyback Option 
 
Subject to the completion of the Proposed Acquisition taking place and the occurrence of a 
Buyback Option Event below, the Company will irrevocably grant to the Vendors, the option to 
purchase from the Company, free from all encumbrances and together with all rights, benefits 
and entitlements attaching thereto as at the date of the completion of the exercise of the 
Buyback Option (“Buyback Option Completion”) and thereafter, all of the Sale Shares in 
accordance with the terms of the S&P Agreement (the “Buyback Option”). The Sale Shares 
shall be sold by the Company to the Vendors in the same proportion as such Shares were sold 
to the Company by the Vendors pursuant to the Proposed Acquisition. 
 
5.2 Buyback Option Events 
 
The Buyback Option may only be exercised jointly by the Vendors by serving a notice on the 
Company, within a period of 30 days (or such period as the Parties may agree) immediately 
upon the occurrence of any of the following events, failing which the Buyback Option will lapse 
 
(a) the Company does not serve the 55% Call Option Notice on the Vendors within the 

period set out in paragraph 4.3 above;  
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(b) the 55% Call Option Completion does not occur by the 55% Long Stop Date (or such 
period as the Parties may agree); or 

  
(c) the clearance of the SGX-ST referred to in paragraph 4.4(b) above is not obtained by 

30 October 2011 (or such later date as the Parties may agree). 
 
In the event that the Target Milestone has been fulfilled and the Company does not serve the 
55% Call Option Notice on the Vendors within the period set out in paragraph 4.3 above, the 
Vendors shall be entitled to be reimbursed by the Company their costs and expenses (including 
without limitation, the fees and expenses of its financial advisers, accountants, legal and other 
professional advisers) incurred in connection with the subject matter of the S&P Agreement and 
all other ancillary transactions and all stamp duty and other documentary taxes (if any) paid in 
connection with the transfer of the Sale Shares up to a maximum amount of S$5 million.  
 
5.3 Buyback Option Consideration 
 
The consideration payable by the Vendors for the Sale Shares pursuant to the exercise of the 
Buyback Option shall be satisfied by way of: 
 
(a) the delivery of the Consideration Shares held by the Vendors to the Company to be 

repurchased by the Company in accordance with terms and conditions set out in the 
S&P Agreement; and  
  

(b) the payment of the HK$45 million (comprising cash and/or Loan Notes as the case may 
be) to the Company. 

 
The exercise and completion of the Buyback Option (including without limitation the settlement 
and satisfaction of the Purchase Consideration which is required from the Vendors pursuant to 
the purchase of the Sale Shares pursuant to the Buyback Option) will be, and the Parties shall 
take all necessary steps to give effect to the Buyback Option, subject to all applicable Bermuda 
laws, in particular without limitation, laws relating to the repurchase and buyback of the 
Consideration Shares. 
 
5.4 Termination of the Buyback Option 
 
In the event that any material approvals, consents, licences, permits, waivers and exemptions 
in Bermuda, British Virgin Islands, PRC, Hong Kong or elsewhere are necessary for the 
consummation of the Buyback Option and such approvals, consents, licences, permits, waivers 
and exemptions are not obtained on or prior to the Buyback Option Completion, the Company 
shall be entitled to terminate, and shall not have any obligation under, the Buyback Option. 
 
6. Capital Structure 
 
As at the date of the S&P Agreement, the issued and paid up ordinary share capital of the 
Company comprises 1,078,640,474 ordinary shares (“Shares”) of par value HK$0.05 each in 
the issued and paid up capital of the Company (the “Existing Share Capital”). In addition, the 
Company has announced the issuance of up to 50,000,000 new Shares (“RFID Shares”) (as 
set out in the announcement made by the Company on 13 December 2010) pursuant to a sale 
and purchase agreement for 25% of the issued share capital in China RFID Limited and as part 
consideration thereof. 
 
As payment for professional fees in respect of financial advisory services rendered to the 
Company in connection with the Proposed Acquisition and the 55% Call Option, the Company 
shall issue such number of Shares (the "Professional Fee Shares")  at the Issue Price which 
will amount to 3% of the aggregate consideration (comprising Consideration Shares, Cash 
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Consideration, Loan Notes, 55% Call Option Consideration Shares, 55% Call Option Loan 
Notes and 55% Call Option Cash Consideration) to Asian Corporate Advisor Pte. Ltd. 
 
Upon completion of the Proposed Acquisition, the Consideration Shares will represent an 
aggregate interest of approximately 44% in the enlarged issued and paid-up share capital of 
the Company assuming the issuance of the RFID Shares, Consideration Shares, and the 
Professional Fee Shares.  
 
7. Rationale for the Proposed Acquisition  
 
The Directors believe that the Proposed Acquisition is synergistic to the Company and its 
subsidiaries (“Group”) existing operations in the areas of information technology and 
communications and will allow the Company to enter into the mobile satellite communication 
market in the PRC.  
 
The proposed transactions will allow the Company to acquire an initial shareholding interest of 
45% in the present issued and paid up share capital of the Target through the Proposed 
Acquisition, while providing an opportunity for the Company, pursuant to the exercise of the 
55% Call Option, to acquire, subject to the terms and conditions of the S&P Agreement, the 
remaining 55% shareholding interest in the present issued and paid up capital of the Target, 
inter alia, in the event of the Target Group being able to fulfill the Target Milestone.  Please 
refer to paragraph 4.3 for further details of the Target Milestone.  
 
In view of the outlook and the prospects of the Business, and subject to inter-alia legal advice 
or opinion as well as a valuation exercise to be conducted, an initial acquisition of 45% of the 
shareholding interest of the Target with an option to acquire the remaining 55% of the 
shareholding interest of the Target subject to inter-alia, the fulfillment of the Target Milestone 
and the conditions stipulated in the S&P Agreement including the relevant shareholders’ 
approval for the exercise of the 55% Call Option may be beneficial to or provide opportunities 
for the Company for reasons as stated below.  
 
In view of the current status and level of development of the Business, the Company has 
decided to proceed initially only with the Proposed Acquisition, and currently intends to review 
and consider the further 55% Acquisition after the Target Milestone are duly met or achieved. 
 
The Vendors have agreed to grant the Company the 55% Call Option, inter alia, on condition 
that in the event the Company decides not to exercise the 55% Call Option or the Call Option 
Notice is not served within the period as set out in paragraph 4.3 despite fulfillment of the 
Target Milestone, or the Company having exercised the 55% Call Option, the 55% Call Option 
Completion does not occur by 31 December 2011 (or such other date as parties may agree),  
the Vendors will have the option and be entitled, under the Buyback Option, to buy back the 
Sale Shares which they had sold to the Company under the Proposed Acquisition at the same 
purchase price (and such purchase price to be settled and satisfied in the same manner) as 
that at which such shares were sold by the Vendors to the Company under the Proposed 
Acquisition, thereby allowing the Vendors to re-acquire and get back their ownership of the 
Target in the event the Company is unwilling or unable to acquire full ownership of the Target 
despite the fulfillment of the Target Milestone.  
 
Apart from the Buyback Option, the Company has also agreed with the Vendors that in the 
event after the fulfillment of the Target Milestone, the Company does not pursuant to the S&P 
Agreement serve the relevant notice for the exercise of the 55% Call Option within the period 
provided for (see paragraph 4.3), the Vendors shall be entitled to be reimbursed by the 
Company their cost and expense incurred up to a maximum of S$5 million. Please refer to 
paragraph 5.2 for details on such reimbursement. Shareholders should note that 
notwithstanding the serving of the relevant notice for the 55% Call Option, the 55% Acquisition 
is subject to the approval of Shareholders. 
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The Company agreed to the Buyback Option and the aforementioned reimbursements, inter 
alia, in view of the arms length negotiations and the requirements from the Vendors as well as 
the difficulty as at this stage to ascertain the economic viability for the exercise of the 55% Call 
Option. The flexibility afforded to the Company through the grant of the 55% Call Option would 
thus be beneficial to the Company.  
 
The exercise of the 55% Call Option is subject inter-alia to the requirement for fulfillment of 
Target Milestone and will provide opportunities for the Directors to review the transaction after 
the fulfillment of the Target Milestone based on then prevailing economic and business 
conditions and after taking into account professional advice from its team of professionals.  
 
The following are some bases on which the Proposed Acquisition will provide opportunities for 
the Group:- 
 
(a) Pursuant to the Controlling Agreements, the Target Group will have access to the 

operating and economic rights, interests, benefits, risks and liabilities and the effective 
control and management of the operational permits and licences from the PRC 
regulatory departments granted to Jianhua in providing satellite mobile communication 
services in the PRC and the benefits of first mover or early mover advantages. The 
requirement and entry cost for the provision of satellite telecommunication services and 
products in the PRC is high in view of regulatory and licensing requirements, access to 
acceptable or compatible mobile satellite communications systems and the capital 
costs involved in ownership and operations of satellites which will have to comply or 
meet with the technical or commercial requirements of PRC; 

 
(b) The Target Group has signed an exclusive distributorship agreement with the actual 

operator and owner of a L-Band communication satellite which is appropriately suited 
for the provision of the satellite mobile communication bandwidth for PRC users, 
pursuant to which end users will have access to L-Band satellite bandwidth within the 
next ten years and beyond. This will mitigate and provide users (as well as customers 
of the Target Group) with access to satellite communications without the attendant cost 
and time in the developing mobile satellite communication systems in the PRC; 

 
(c) The Target Group has already commenced its mobile satellite communication services; 

and; 
 
(d) The Target Group is managed by a team, which has the relevant experience and 

competence in the areas of VSAT operation as well as other satellite mobile 
communication service companies elsewhere inside and outside the PRC.  

 
 
8. Funding  
 
Barring unforeseen circumstances and after taking into account existing financial resources 
and the Group’s operating cash flows, the Cash Consideration of HK$25.0 million and the 
Loan Notes of HK$20.0 million will be or is expected to be satisfied by the Group’s existing 
financial resources, operating cash flows and bank facilities (if required). 
 
9. Financial Information of the Target  
 
In relation to the 100% of the Target Shares, the book value of the net asset value and net 
tangible asset value of Target are approximately HK$4 million and HK$4 million respectively, 
as reflected in the latest management accounts as at 28 February 2011. 
 
For the purposes of the Proposed Acquisition, the Company will commission an independent 



 

13 

valuer (the “Valuer”) to conduct a business valuation on the Target Companies and the 
Business (“Business Valuation”). The Company and the Vendors (collectively, the “Parties”) 
have agreed that in the event that the results of the Business Valuation conducted within 2 
months from the date of S&P Agreement on the Target Companies and the Business is less 
than HK$1.2 billion, the Parties shall re-negotiate in good faith the terms of the S&P 
Agreement (including but not limited to the quantum of the Purchase Consideration, 
Consideration Shares, Cash Consideration and Loan Notes), Provided always that if the 
Parties fail to reach an agreement further to such re-negotiation, the S&P Agreement shall 
terminate automatically whereupon all obligations and liabilities of the Parties hereunder shall 
(save for clauses relating to costs and expenses, confidentiality and governing law) ipso facto 
cease and determine and no Party shall have any claim against the other Parties for costs, 
compensation, damages or otherwise, save for any claim by a Party against another Party 
arising from an antecedent breach of the terms hereof. 
 
 
10. RELATIVE FIGURES IN RULE 1006 OF THE CATALIST RULES  
 
Under Chapter 10 of the Catalist Rules, if an acquisition of assets is one where the relative 
figures computed on the bases set out in Part IV Rule 1006 of the Catalist Rules exceeds 
75% but less than 100%, the transaction is a major transaction and a listed company must, 
after the terms of the acquisition have been agreed, immediately make an announcement in 
accordance with Rule 1010 of the Catalist Rules. 
 
The relative figures of the Proposed Acquisition computed based on the Group’s latest 
announced consolidated financial results for the 12 months ended 31 December 2010 
(“FY2010”), in accordance with Part IV Rule 1006 of the Catalist Rules are as follows:- 

 
Rule 1006  

 
(a) 

 
The net asset value of the assets to be disposed of, compared with the 
group's net asset value

(1)
 

N.A. 

 
(b) 

 
The net profits attributable to the assets acquired, compared with the group's 
net profit(2)(3) 

N.M. 

 
(c) 

 
Aggregate value of the consideration given, compared with the issuer's 
market capitalization

(4)
 

 
96% 

 
(d) 

 
The number of equity securities issued by the issuer as consideration for an 
acquisition, compared with the number of equity securities previously in 
issue 

89% 

 
Notes: 
 
(1) Not applicable as there is no disposal of assets. 
 
(2) Net profits defined to be profit or loss before income tax, minority interests and extraordinary items. 
 
(3) Not meaningful as the Group made a net loss of approximately HK$109.3 million in FY2010. Furthermore, profit 
before tax of the Target relative to the Group will not be meaningful as it is was only incorporated in 23 April 2010 and 
the Target has not commenced operations for FY2010.  
 
(4) The Company’s market capitalisation of approximately HK$575.7 million is based on its total number of issued 
Shares of 1,078,640,474 Shares and the weighted average price of S$0.086 per Share on 25 March 2011, being the 
last market day preceding the date of the S&P Agreement and at an exchange rate of S$1 = HK$6.17 as at 25 March 
2011. 

 
As the relative figures set out in Rule 1006(c) and (d) above exceed 75% but less than 100%, 
the Proposed Acquisition constitutes a major transaction under Chapter 10 of the Catalist Rules. 
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Accordingly, the Company will be seeking shareholders’ approval for the Proposed 
Acquisition at a special general meeting to be convened.  In addition, as certain of the 
relative figures computed pursuant to Rule 1006 as outlined above is negative, Rule 1006 may 
still be applicable at the discretion of the Exchange. The Exchange will be consulted and an 
appropriate announcement will be made in due course.  
 
Shareholders should note that in the event that the Company elects to exercise the 55% 
Call Option, the 55% Call Option, in aggregate with the Proposed Acquisition, is likely to 
constitute a very substantial acquisition or a reverse take-over (as the case maybe) 
under Chapter 10 of the Catalist Rules and the Company is required to comply with the 
Catalist Rules with regards to Part VIII of Chapter 10 of the Catalist Rules.   
 
 
11. FINANCIAL EFFECTS  
 
For illustrative purposes only, the following is an analysis and illustration of the proforma 
financial effects of the Proposed Acquisition on the Net Tangible Assets ("NTA") per share of 
the Group based on the Group’s audited consolidated balance sheet as at financial year 
ended 31 December 2010 (“FY2010”), and the assumptions as summarized herein and in the 
accompanying notes. As shown below, the NTA per Share of the Group will increase from 
approximately HK$0.12 to HK$0.28 after the Proposed Acquisition. 
  

Net Tangible Assets 
Before the 
Proposed 
Acquisition 

After the 
Proposed 

Acquisition
(1)
 

   
 
Consolidated NTA attributable to shareholders of 
the Company ("Shareholders")  
(HK$' 000) 

119,602 545,4564) 

 
Number of Shares

(2)
 

964,640,474 1,919,380,951  

 
Consolidated NTA per Share

(3)
 (HK$) 

0.12 0.28 

 
Notes: 
 
(1) Assuming that the Proposed Acquisition was completed as at the end of FY2010. 
 
(2) Assuming none of the share options issued and outstanding in the Company was exercised. 
 
(3) Consolidated NTA per Share is based on the NTA attributable to Shareholders and the number of Shares 

issued as described above. 
 
(4) The actual Consolidated NTA after the Proposed Acquisition is subject to review by the auditors of the 

Company after completion of the Proposed Acquisition, inter alia, to assess the fair value of, and whether 
there is any applicable goodwill or provision for impairment required to be made in connection with the 
Proposed Acquisition. In making such assessment, the auditors may take into account, inter alia, the results of 
the Business Valuation of the Target Companies which will be commissioned by the Company as further 
referred to in Paragraph 9 of this Announcement. The financial effects shown above assume, inter alia, that no 
goodwill or provision for impairment is required as the Purchase Consideration is at fair value 

 
(5) Assuming exchange rate of S$1=HK$6.17 as at 25 March 2011. 
 

 
For illustrative purposes only, the following is an analysis and illustration of the pro forma  
financial effects of the Proposed Acquisition on the loss per Share (“LPS”), based on the 
Group’s audited consolidated loss after income tax for FY2010 and the assumptions as 
summarized herein and in the accompanying notes. As shown below, the LPS of the Group 
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will decrease from approximately HK$0.11 to HK$0.06 after the Proposed Acquisition.  
 

Loss per Share 
Before the 
Proposed 
Acquisition 

After the Proposed 
Acquisition

(1)
 

   

(Loss) attributable to Shareholders 
(HK$' 000) 

(108,226) (108,226)
 (4)
 

 
Number of shares(2) 

964,640,474 1,919,380,951
(3)
 

 
Consolidated LPS

(3)
 (HK$) 

(0.11) (0.06) 

 
Notes: 
 
(1) Assuming that the proposed Acquisition was completed as at the beginning of FY2010. 
 
(2) Assuming none of the share options issued and outstanding in the Company was exercised. 
 
(3) Consolidated LPS is based on the loss after taxation and minority interests attributable to Shareholders and 

the number of Shares issued as described above. 
 
(4) The actual loss attributable to Shareholders after the Proposed Acquisition is subject to review by the auditors 

of the Company after completion of the Proposed Acquisition, inter alia, to assess the fair value of, and 
whether there is any applicable goodwill or provision for impairment required to be made in connection with 
the Proposed Acquisition. In making such assessment, the auditors may take into account, inter alia, the 
results of the Business Valuation of the Target Companies which will be commissioned by the Company as 
further referred to in Paragraph 9 of this Announcement. The financial effects shown above assume, inter alia, 
that no provision for impairment is required as the Purchase Consideration is at fair value. 

 
(5) Assuming exchange rate of S$1=HK$6.17 as at 25 March 2011. 
 

 
The financial effects presented above are not intended to, and do not, reflect projections of the 
future financial performance or the actual future financial performance or position of the Group 
after completion of the Proposed Acquisition and are computed based on the assumptions as 
summarized above. 
 
The financial effects shown above only reflect the financial effects of the Proposed Acquisition, 
and do not reflect the financial effects of a possible exercise of the 55% Call Option by the 
Company. The Company has the sole and absolute discretion to decide whether or not to 
exercise the 55% Call Option and the Directors currently intend to review the 55% Çall Option 
at a later date after taking into account, inter alia, whether the Target Milestone has been duly 
achieved or met and the then prevailing market and business conditions.  The exercise of the 
55% Call Option would also have to be subject to, inter alia, relevant regulatory and 
Shareholders' approval which the Company intends to seek and procure only after it has 
decided to exercise the 55% Call Option.  Accordingly, it would be more appropriate to 
consider the financial effects of the exercise of the 55% Call Option as and when the 
Company so decides to exercise the 55% Call Option and based on the then prevailing 
relevant financial information. 
 
Upon completion of the Proposed Acquisition, the Target becomes an associated company of 
the Company and in the event the Company elects to exercise the 55% Call Option and 
completes the 55% Acquisition, the Target becomes a wholly-owned or partially-owned (in the 
event there are Fund Raising Shares issued in the capital of the Target) subsidiary of the 
Company. Subject to review by the auditors of the Company, goodwill may have to be 
recorded in the event of the Proposed Acquisition and/or the 55% Acquisition if the Purchase 
Consideration and/or 55% Call Option Consideration is above the fair value of the Target. 
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At the moment, the Purchase Consideration and the 55% Call Option Consideration attributes 
a valuation of HK$ 1.2 billion for 100% of the Target. The Company will be appointing  a 
reputable and international valuer for the purposes of providing a valuation of the Target. In 
the event that the results of the Business Valuation conducted on the Target Companies and 
the Business is less than HK$1.2 billion, the S&P Agreement provides for a re-negotiation in 
good faith of the terms of the S&P Agreement (including but not limited to the quantum of the 
Purchase Consideration, Consideration Shares, Cash Consideration and Loan Notes).  
 
 
12. Shareholding effect 

 

It is envisaged that upon Completion, the shareholding of the Company will be as follows: 
 

  
Before the Proposed 

Acquisition 
After the Proposed 

Acquisition 

Shareholders 
No. of 

Shares
(1)
 % 

No. of 
Shares

(1)
 % 

Existing Shareholders 1,078,640,474 100 1,078,640,474 53.0 

Vendors - - 920,000,000 45.2 

Professional Fee Shares - - 34,740,477 1.7 

Total 1,078,640,474 100 2,033,380,951 100 
Notes: 

(1) The number of shares excludes RFID Shares 

 
 
13. INTEREST OF THE DIRECTORS AND CONTROLLING SHAREHOLDERS 
 
None of the Directors has, and to the best of the Directors' knowledge, there are no controlling 
Shareholders of the Company, who have, any interest, direct or indirect, in the Proposed 
Acquisition. 
 
 
14. SERVICE CONTRACTS OF DIRECTORS 
 
It is currently envisaged that the Company may, upon completion of the Proposed Acquisition, 
enter into a service contract with a non-executive director to be nominated by the Vendors 
jointly. Details of the service contract (if any or where applicable), will be disclosed in the 
Circular (defined below) to be despatched to the Shareholders in due course. 
 
 
15. SPECIAL GENERAL MEETING 
 

The Company intends to seek Shareholders’ approval for, inter alia, the Proposed Acquisition, 
the grant of the Buyback Option and such other matters in relation thereto, and a circular to 
Shareholders (the “Circular”) setting out further information on, inter alia, the Proposed 
Acquisition and such other matters in relation thereto, together with a notice of the special 
general meeting to be convened, will be despatched to Shareholders in due course.  
 
 
16. DOCUMENTS AVAILABLE FOR INSPECTION 
 
Whilst the registered office of the Company is in Bermuda, the principal office of the Company 
is in Hong Kong. Taking into account that Hong Kong is a more accessible location than 
Bermuda, a copy of the S&P Agreement will be made available for inspection during normal 
business hours at the principal office of the Company at Room 3501, 35/F, West Tower, Shun 
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Tak Centre, 168-200 Connaught Road, Central, Hong Kong for a period of three (3) months 
from the date of this Announcement. 
 
 
17. RESPONSIBILITY STATEMENT 
 
The Directors of the Company (including any Director who may have delegated detailed 
supervision of the preparation of this Announcement) have collectively and individually 
accepted full responsibility for the accuracy of the information given in this Announcement and 
confirm, after making all reasonable enquiries, that to the best of their knowledge and belief, 
the facts stated and opinions expressed in this Announcements are fair and accurate in all 
material aspects as at the date hereof, and that there are no material facts the omission of 
which would make this Announcement misleading. 
 
 
 
 
 
 
 
BY ORDER OF THE BOARD  
 
Luk Chung Po, Terence 
Executive Director 
29 March 2011 
 
 
 
This announcement has been prepared by the Company and its contents have been reviewed by the Company's 
sponsor (“Sponsor”), Asian Corporate Advisors Pte. Ltd., for compliance with the relevant rules of the Singapore 
Exchange Securities Trading Limited (“Exchange”). The Company's Sponsor has not independently verified the 
contents of this announcement including the correctness of any of the figures used, statements or opinions made.  
 
This announcement has not been examined or approved by the Exchange and the Exchange assumes no 
responsibility for the contents of this announcement including the correctness of any of the statements or opinions 
made or reports contained in this announcement.  
 
The contact person for the Sponsor is Mr H K Liau. 
Telephone number: 6221 0271 

 


