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

This announcement appears for information purposes only and does not constitute an invitation or offer to acquire, 
purchase or subscribe for the securities.

VARITRONIX INTERNATIONAL LIMITED
(Incorporated in Bermuda with limited liability)

(Stock Code: 710)

ANNOUNCEMENT PURSUANT TO RULE 3.7 OF THE TAKEOVERS CODE –
SUBSCRIPTION OF NEW SHARES AND WHITEWASH WAIVER APPLICATION;

AND
INSIDE INFORMATION

This announcement is made by Varitronix International Limited (the “Company”, which together 
with its subsidiaries, the “Group”) pursuant to Rule 3.7 of the Code on Takeovers and Mergers (the 
“Takeovers Code”) and the Inside Information Provisions (as defined under the Rules Governing 
the Listing of Securities on The Stock Exchange of Hong Kong Limited (the “Listing Rules”)) 
under Part XIVA of the Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong) and Rule 
13.09(2) of the Listing Rules.

On 3 February 2016, the Company (as issuer) and BOE Technology Group Co., Ltd (“BOE”) (as 
subscriber) entered into the subscription agreement (the “Subscription Agreement”), pursuant 
to which the Company has conditionally agreed to issue, and BOE has conditionally agreed to 
subscribe (or procure subscription by its wholly-owned subsidiary, individually or collectively with 
BOE, the “Subscriber”) for, 400,000,000 new shares of the Company (the “Subscription Shares”) 
at an issue price of HK$3.50 per Subscription Share (the “Subscription”). In connection with the 
Subscription, the board (the “Board”) of directors of the Company (the “Directors”) will consider 
declaring the payment of a special dividend of HK$1.35 (the “Special Dividend”) per share of 
the Company (the “Share”) conditional upon completion of the Subscription (pursuant to the 
Subscription Agreement, the Subscriber has agreed to waive its entitlement to the Special Dividend 
and, if any, the final dividend of the Company for the year ended 31 December 2015 (the “2015 
Final Dividend”)). Further announcements will be made by the Company when the Board proposes 
to declare the Special Dividend.

As one of the conditions precedent to the Subscription, the unaudited net asset value (after 
deducting the 2015 Final Dividend (if any), Special Dividend, remuneration of the relevant 
directors and supervisors and share option expenses (if any) per Share as at the management 
accounts date (the “Management Account Date”, being the month end date preceding the date on 
which certain conditions precedent to the Subscription having been satisfied or waived) shall not 
be less than HK$4 (based on the number of issued Shares as at the Management Accounts Date).
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Pursuant to the Subscription Agreement, subject to completion of the Subscription, the Board will 
have nine Directors, of which the Subscriber shall have the right to nominate up to five Directors.

Undertakings by the Subscriber

Pursuant to the Subscription Agreement, the Subscriber undertakes to the Company, among other 
things, that (i) the Subscriber shall not, and the Subscriber shall procure its affiliates not to, 
during the period of 12 months commencing from the date of completion of the Subscription (the 
“Completion Date”), directly or indirectly, including by or through its affiliates, offer, sell, grant 
any option or right to purchase, lend or otherwise transfer or dispose of (save for pledge), whether 
directly or indirectly, any Subscription Shares, or enter into any agreement in relation to any of the 
above; and (ii) the Subscriber shall not, and the Subscriber shall procure its affiliates not to, during 
the period from the 13th month after the Completion Date to the expiry of the third anniversary of 
the Completion Date, directly or indirectly, including by or through its affiliates, offer, sell, grant 
any option or right to purchase, lend or otherwise transfer or dispose of (save for pledge), whether 
directly or indirectly, any Subscription Shares, or enter into any agreement in relation to any of the 
above, such that the Subscriber or its affiliates shall hold less than 30% of the issued Shares.

Undertakings by Mr. Ko

On 3 February 2016, Mr. Ko Chun Shun, Johnson (“Mr. Ko”, being an executive Director) 
undertakes to the Subscriber, among other things, that Mr. Ko shall not, and Mr. Ko shall procure 
his affiliates not to, starting from the date of the Subscription Agreement until 6 months after the 
Completion Date, directly or indirectly, including by or through his affiliates, offer, sell, grant any 
option or right to purchase, lend or otherwise transfer or dispose of, whether directly or indirectly, 
54,651,000 Shares held by him through Rockstead Technology Limited and Omnicorp Limited, or 
to enter into any agreement in relation to any of the above.

According to BOE Technology Group Co., Ltd, (i) it was founded in April 1993 and the shares of 
which are listed on the Shenzhen Stock Exchange, (ii) it is a supplier of semiconductor display 
technologies, products and services; (iii) its products are widely used in a broad spectrum of 
applications such as mobile phone, tablet, notebook, monitor, TV, vehicle display and digital 
information display.
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As at the date of this announcement, the Company has 331,245,204 Shares in issue and outstanding 
share options to subscribe for an aggregate of 12,030,000 Shares which were granted by the 
Company pursuant to its share option schemes adopted on 12 May 2003 and 3 June 2013. 
Subject to fulfilment (or waiver as applicable) of the conditions precedent to the Subscription 
and following completion of the Subscription, the Subscriber will be interested in approximately 
54.70% of the issued Shares as enlarged by the Subscription Shares (assuming no outstanding 
share options of the Company have been exercised) or approximately 53.82% of the issued share 
capital of the Company as enlarged by the Subscription Shares (assuming all outstanding share 
options of the Company have been exercised in full). Accordingly, the Subscriber will be required 
to make a mandatory general offer for all the issued Shares (other than those already owned by or 
agreed to be acquired by the Subscriber and parties acting in concert (as defined in the Takeovers 
Code) with it pursuant to the Takeovers Code unless a Whitewash Waiver (as defined below) is 
granted. An application for a waiver from the aforesaid mandatory general offer obligation (the 
“Whitewash Waiver”) will be made to the Executive Director of the Corporate Finance Division 
of the Securities and Futures Commission (the “Executive”) by the Subscriber. Completion of the 
Subscription is conditional upon, among other things, the Whitewash Waiver being granted by the 
Executive to the Subscriber, but such condition can be waived by the Subscriber. If this condition 
is waived by the Subscriber and the parties to the Subscription Agreement proceed to completion 
of the Subscription, the Subscriber will be obliged to make a mandatory general offer for all issued 
Shares not already owned or agreed to be acquired by Subscriber and parties acting in concert with 
it under Rule 26.1 of the Takeovers Code as a result of the Subscription.

Further announcement(s) setting out the progress of the Subscription will be made as and when 
necessary in accordance with the Listing Rules and the Takeovers Code and on a monthly basis 
until an announcement of (i) a firm intention to make an offer under Rule 3.5 of the Takeovers 
Code; or (ii) a decision not to proceed with the Subscription is made.

The Company will publish an announcement which sets out details of, among other things, the 
Subscription and the Whitewash Waiver in accordance with the Takeovers Code and the Listing 
Rules as soon as practicable. An application has been made by the Company to the Stock Exchange 
for a suspension of trading in the Shares pending release of an announcement in relation to inside 
information about the Subscription.

Dealing disclosure

As required under Rule 3.8 of the Takeovers Code, associates (as defined in the Takeovers Code) 
of the Company and the Subscriber (including but not limited to a person who owns or controls 
5% or more of any class of relevant securities (as defined in paragraphs (a) to (d) in Note 4 to Rule 
22 of the Takeovers Code) of the Company) are hereby reminded to disclose their dealings in any 
securities of the Company pursuant to the requirements of the Takeovers Code.

Reproduced below is the full text of Note 11 to Rule 22 of the Takeovers Code in accordance with 
Rule 3.8 of the Takeovers Code.



4

“Responsibilities of stockbrokers, banks and other intermediaries

Stockbrokers, banks and others who deal in relevant securities on behalf of clients have a general 
duty to ensure, so far as they are able, that those clients are aware of the disclosure obligations 
attaching to associates and other persons under Rule 22 and that those clients are willing to 
comply with them. Principal traders and dealers who deal directly with investors should, in 
appropriate cases, likewise draw attention to the relevant Rules. However, this does not apply 
when the total value of dealings (excluding stamp duty and commission) in any relevant security 
undertaken for a client during any 7 day period is less than HK$1 million.

This dispensation does not alter the obligation of principals, associates and other persons 
themselves to initiate disclosure of their own dealings, whatever total value is involved.

Intermediaries are expected to co-operate with the Executive in its dealings enquiries. Therefore, 
those who deal in relevant securities should appreciate that stockbrokers and other intermediaries 
will supply the Executive with relevant information as to those dealings, including identities of 
clients, as part of that co-operation.”

There is no assurance that the Subscription will complete or an offer will materialise. 
Shareholders, holders of the share options of the Company and investors are urged to exercise 
extreme caution when dealing in the Shares.

By Order of the Board
Varitronix International Limited

Ko Chun Shun, Johnson
Chairman

Hong Kong, 3 February 2016

As at the date of this announcement, the Board comprises six Directors, of which Mr. Ko Chun 
Shun, Johnson, Ms. Ko Wing Yan, Samantha and Mr. Ho Te Hwai, Cecil are executive Directors, 
and Dr. Lo Wing Yan, William J.P., Mr. Chau Shing Yim, David and Mr. Hou Ziqiang are 
independent non-executive Directors.

The Directors jointly and severally accept full responsibility for the accuracy of the information 
contained in this announcement and confirm having made all reasonable inquiries, that to the best 
of their knowledge, opinions expressed in this announcement have been arrived at after due and 
careful consideration and there are no other facts not contained in this announcement the omission 
of which would make any statement in this announcement misleading.


