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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of 
this announcement, makes no representation as to its accuracy or completeness and 
expressly disclaims any liability whatsoever for any loss however arising from or in 
reliance upon the whole or any part of the contents of this announcement.

FORTUNA INTERNATIONAL HOLDINGS LIMITED
廣 益 國 際 集 團 有 限 公 司 *

(Incorporated in Bermuda with limited liability)
(Stock code: 530)

DISCLOSEABLE TRANSACTION
ACQUISITION OF VAST GOOD GROUP LIMITED

On 13 August 2008, the Purchaser has entered into a conditional sale and purchase 
agreement with the Vendor to acquire the Sale Share and the Sale Loan for an 
aggregate consideration equivalent to the face value of the Sale Loan plus the 
consolidated net asset value of the Target Company as at Completion. With reference 
to the consolidated net asset value of Target Company and the face value of the loan 
due from Target Company to the Vendor as at 31 July 2008, and with the value of the 
Property being HK$11 million as agreed between the parties, the Consideration will 
amount to approximately HK$9.8 million. The consideration is agreed to be not more 
than HK$11 million.

As the relevant percentage (as defined in Rule 14.04(9) of the Listing Rules) 
ratios applicable to the Acquisition exceed 5%, but less than 25%, the Acquisition 
constitutes a discloseable transaction for the Company under Rule 14.06(2) of the 
Listing Rules.

A circular containing, among other things, further information of the Acquisition will 
be despatched to the Shareholders as soon as possible.

* For identification purpose only
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THE AGREEMENT DATED 13 AUGUST 2008

Parties

Purchaser: Lion Castle Limited, an indirect wholly-owned subsidiary of the 
Company

Vendor: New Global Developments Limited

The Vendor is a company incorporated in the British Virgin Islands and 
is an investment holding company. It has been holding the Property for 
investment purpose.

Transaction: Acquisition of Sale Share and Sale Loan

The Directors confirm that, to the best of the Directors’ knowledge, information and 
belief having made all reasonable enquiries, the Vendor and its ultimate beneficial 
owners are not connected persons of the Company and are Independent Third Parties.

Information of the Target Company

The Target Company is an investment holding company interested in the entire interests 
in the Subsidiary. The Subsidiary is an investment holding company holding the entire 
interests in the Property. The Property comprises of two residential units A and B with 
an aggregate saleable area of approximately 1,415 square feet, together with an available 
parking space on lower ground floor. Unit A is currently being leased to an Independent 
Third Party, the term of which is recently expired. The Vendor is negotiating with 
the tenant in view of renewing the lease term. The Acquisition will be subject to said 
tenancy.

The Target Company has not been carrying on any business other than holding of the 
Subsidiary. Below are the audited financial results of the Subsidiary for the year ended 
31 December 2006 and the unaudited financial results for the year ended 31 December 
2007 and for the period from 1 January 2008 to 31 July 2008.
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 For the period For the For the
 from 1 January year ended year ended
 2008 to 31 December 31 December
 31 July 2008 2007 2006
 (unaudited) (unaudited) (audited)
 HK$ HK$ HK$

Turnover 220,775 374,619 266,000
Profit/(Loss) before tax 36,169 76,594 (23,461)
Profit/(Loss) after tax 36,169 76,594 (23,461)

 As at As at As at
 31 July  31 December 31 December
 2008 2007 2006
 (unaudited) (unaudited) (audited)
 HK$ HK$ HK$

Net asset value 151,121 114,854 38,260

Consideration and terms of payment

The Consideration payable shall be the amount equivalent to the face value of the Sale 
Loan plus the consolidated net asset value of the Target Company as at Completion. 
The net asset value of the Target Company as at Completion shall be adjusted by (i) 
the value of the Property being HK$11 million as agreed between the parties and (ii) 
writing back deferred taxation provision (if any) calculated in accordance with Hong 
Kong Standard Interpretations Committee Interpretation 21 issued by the Hong Kong 
Institute of Certified Public Accountants.

With reference to (i) the consolidated net asset value of Target Company as at 31 July 
2008 of approximately HK$0.15 million, (ii) the face value of the loan due from Target 
Company to the Vendor as at 31 July 2008 of approximately HK$3.21 million, and 
(iii) with the value of the Property being HK$11 million as agreed between the parties, 
the Consideration will amount to approximately HK$9.8 million. The Consideration is 
agreed to be not more than HK$11 million. No deposit is payable and the full amount 
of Consideration shall be payable in full in cash by the Purchaser to the Vendor upon 
Completion. The value of the Property is agreed by the parties with reference to the 
market value of comparables in the same residential area in Hong Kong. The Company 
will also engage an independent professional valuer to conduct a valuation on the 
Property in order to satisfy condition (iv) set out in the paragraph headed “Conditions 
of the Agreement” below. The Consideration will be satisfied by internal resources of 
the Company and/or the proceeds from the Open Offer. The Directors consider that 
the Consideration is fair and reasonable and the Acquisition is in the interest of the 
Shareholders and the Company as a whole.



4

Conditions of the Agreement

The Completion is conditional upon:–

(i) the Purchaser being satisfied with the results of the due diligence review on the 
business affairs, financial status and asset’s title of the Target Company and the 
Property;

(ii) the obtaining by the parties of the Agreement and the Target Company of all 
necessary consents, authorization or other approvals in connection with the 
entering into and performance by the parties of the Agreement and/or in relation to 
the Property;

(iii) the warranties made by the Vendor under the Agreement shall remain true and 
accurate in all material respect as at Completion; and

(iv) the value of the Property as at the date of the Agreement to be valued by an 
independent professional valuer being not less than HK$11 million.

If the conditions set out above are not fulfilled or if the conditions above are not waived 
by the Purchaser (as the case may be) on or before the date falling six months from 
the date of the Agreement or such other date as the parties may agree, the Agreement 
will become null and void and be of no further effect, and none of the parties of the 
Agreement shall have any claims against the other. After Completion and in the event of 
any breach of warranties under the Agreement, the Purchaser shall be entitled to claim 
against the Vendor up to the amount not exceeding the Consideration.

REASONS AND BENEFIT OF THE ACQUISITION

The Company is an investment holding company with its subsidiaries principally 
engaged in property investments, Japanese restaurant operation and the Cruise Liner 
operation.

On 14 July 2008, the Company announced a possible disposal of Quick Treasure, the 
holding company of the Cruise Liner. On 7 August 2008, the Company announced the 
Open Offer. Subject to the approval of the Shareholders, the disposal of Quick Treasure 
and the Open Offer will be completed before end of January 2009 and early October 
2008 respectively. After completion of the disposal and the Open Offer, the amount of 
funding available for the Group will be increased by approximately HK$123.9 million. 
With the increased cash position, the Group can improve or expand its existing business 
operations, invest in new business and to increase its asset base. Recently, the Group has 
been actively seeking for business opportunities so as to broaden the income base of the 
Group in light of the anticipated disposal of the Cruise Liner operation. The Group also 
seeks for high quality property for investment purpose.
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Having considered the prevailing property market condition and recent transactions 
of comparable properties in Hong Kong, the Directors believe that the real estate 
investments seem to be favorable in the year 2008 as the price and rental for high 
quality properties is on an upward trend.

With the Acquisition, the Company will be able to enlarge its property investment 
portfolio and its assets backing. The Property will also be able to provide stable inflow 
of monthly income. The Company believes that the Group’s property investment will 
provide benefit to the Group in the long run. The Directors therefore consider the terms 
of the Acquisition are fair and reasonable and in the interests of the Company and its 
Shareholders as a whole.

GENERAL

As the relevant percentage ratios (as defined in Rule 14.04(9) of the Listing Rules) 
applicable to the acquisition exceed 5%, but less than 25%, the Acquisition constitutes 
a discloseable transaction for the Company under Rule 14.06(2) of the Listing Rules. A 
circular containing, among other things, further information of the Acquisition will be 
despatched to the Shareholders as soon as possible.

TERMS USED IN THIS ANNOUNCEMENT

“Acquisition” the acquisition by the Purchaser of the Sale Share 
and the Sale Loan

“Agreement” the agreement dated 13 August 2008 made between 
the Purchaser and the Vendor in relation to the 
Acquisition

“Company” Fortuna International Holdings Limited, a company 
incorporated in Bermuda with limited liability, 
whose Shares of which are listed on the Stock 
Exchange

“Completion” completion of the Agreement

“Consideration” the consideration payable by the Purchaser to the 
Vendor for the Acquisition under the Agreement

“Cruise Liner” Golden Princess, a cruise liner, currently wholly-
owned by the Group

“Director(s)” director(s) of the Company

“Group” the Company and its subsidiaries
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“Independent Third Party(ies)” independent third party(ies) not connected with 
any of the Directors, chief executives or substantial 
shareholders of the Company or any of i t s 
subsidiaries or their respective associates (as defined 
under the Listing Rules)

“Listing Rules” the Rules Governing the Listing of Securities on the 
Stock Exchange

“Open Offer” the proposed issue of 3,060,409,095 offer shares by 
the Company, details of which were announced by 
the Company on 7 August 2008

“Property” car parking space No.9 at the lower ground floor 
and the 4th floor of No.5 Sing Woo Crescent, Happy 
Valley, Hong Kong

“Purchaser” Lion Castle Limited, a company incorporated in the 
British Virgin Islands with limited liability and an 
indirect wholly-owned subsidiary of the Company

“Quick Treasure” Quick Treasure Investments Limited, a company 
incorporated in the British Virgin Islands with 
limited liability and is a wholly-owned subsidiary of 
the Company

“Sale Loan” the shareholders’ loan due from the Target Company 
to the Vendor as at the date of Completion, which 
amounted to approximately HK$3.2 million as at the 
date of the Agreement

“Sale Share” 1 share of US$1.00 in the share capital of the Target 
Company, representing 100% of its entire issued 
share capital

“Share(s)” the issued shares of HK$0.02 each in the share 
capital of the Company

“Shareholders” shareholder(s) of the Company

“Subsidiary” the subsidiary of the Target Company, and is the 
owner of the Property

“Stock Exchange” The Stock Exchange of Hong Kong Limited
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“Target Company” Vast Good Group Limited, a company incorporated 
in the British Virgin Islands with limited liability, a 
wholly-owned subsidiary of the Vendor

“Vendor” New Global Developments Limited, a company 
incorporated in the British Virgin Islands with 
limited liability, an Independent Third Party

As at the date of this announcement, Mr. Wong Ching Ping, Alex is the Chairman of 
the Company; Mr. Wong Tak Chung, Andrew is the executive Director; Mr. Tso Hon 
Sai, Bosco, Mr. Tang Yiu Wing and Ms. Hui Wai Man, Shirley are the independent 
non-executive Directors.

By order of the board of
Fortuna International Holdings Limited

Wong Tak Chung
Director

Hong Kong, 15 August 2008


