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	THE DISPOSALS

On 21 May 2008 (after trading hours), the Vendor entered into the First Share Sale and Purchase Agreement with the First Purchaser, pursuant to which the Vendor conditionally agreed to dispose of and the First Purchaser conditionally agreed to acquire the Fu Teng Sale Shares (representing approximately 45.45% equity interest in the issued share capital of Fu Teng) at a consideration of HK$57.5 million, which shall be settled in cash.

On 21 May 2008 (after trading hours), the Vendor entered into the Second Share Sale and Purchase Agreement with the Second Purchaser, pursuant to which the Vendor conditionally agreed to dispose of and the Second Purchaser conditionally agreed to acquire the BMI Funds Sale Shares (representing the entire issued share capital of BMI Funds) at a consideration of HK$6.4 million, which shall be settled in cash.
Completion of the First Share Sale and Purchase Agreement, the Second Share Sale and Purchase Agreement and the BMI Share Sale and Purchase Agreement are not inter-conditional.
Pursuant to Rule 19.08 of the GEM Listing Rules, as the applicable percentage ratio(s) as defined under the GEM Listing Rules exceed(s) 75%, the Disposals constitute very substantial disposal for the Company.  Since Mr. Lo is a substantial Shareholder, an executive Director and the chairman of the Company, and director and the sole shareholder of the First Purchaser and the Second Purchaser respectively, the Disposals also therefore constitute a connected transaction for the Company under Chapter 20 of the GEM Listing Rules.  The entering into of the First Share Sale and Purchase Agreement, the Second Share Sale and Purchase Agreement and the respective relevant transactions contemplated thereunder are therefore subject to the approval of the Independent Shareholders by way of poll at the EGM.  Mr. Lo, Williamsburg Invest Limited, Mangreat Assets Corp. and Homelink Venture Corp. and their respective associates shall be required to abstain from voting on the relevant resolution(s) approving the First Share Sale and Purchase Agreement, the Second Share Sale and Purchase Agreement and the transactions contemplated thereunder at the EGM.
A circular containing, among other things, details of the First Share Sale and Purchase Agreement, the Second Share Sale and Purchase Agreement and the respective transactions contemplated thereunder, the recommendation of the Independent Board Committee and the letter from the Independent Financial Adviser to the Independent Board Committee and the Independent Shareholders, together with a notice convening the EGM will be despatched to the Shareholders as soon as practicable.

DISPOSAL OF SHARES BY A SUBSTANTIAL SHAREHOLDER
The Board was informed by the substantial shareholder of the Company, Mr. Lo, that he has (through three of his wholly-owned subsidiaries, namely Williamsburg Invest Limited, Mangreat Assets Corp. and Homelink Venture Corp.) entered into the BMI Share Sale and Purchase Agreement with the Share Purchaser and the Guarantor on 21 May 2008 to sell 515,200,000 Shares (representing approximately 27.10% of the issued share capital of the Company) to the Share Purchaser at a consideration of HK$99,948,800.
RESIGNATION OF DIRECTORS AND APPOINTMENT OF AUTHORISED REPRESENTATIVE
Mr. Lo has tendered his resignation as an executive Director, the chairman, chairman of the remuneration committee and chairman of the nomination committee of the Company with effect from 27 May 2008 due to his other business commitments.
Mr. Wong Wai Tung has tendered his resignation as an executive Director, chief executive officer and authorized representative of the Company with effect from 27 May 2008 due to his other business commitments.
Ms. Yu Sau Lai, an executive Director, has been appointed as (i) authorized representative of the Company with effect from 27 May 2008 in place of Mr. Wong Wai Tung; and (ii) chairman of the remuneration committee and chairman of the nomination committee with effect from 27 May 2008 in place of Mr. Lo.

RESUMPTION OF TRADING

At the request of the Company, trading of the Shares on the Stock Exchange has been suspended from 9:30 a.m. on 22 May 2008 pending the publication of this announcement.  Application has been made by the Company to the Stock Exchange for resumption of trading in the Shares with effect from 9:30 a.m. on 28 May 2008.




THE DISPOSALS
Introduction

On 21 May 2008, the Vendor entered into the First Share Sale and Purchase Agreement with the First Purchaser, pursuant to which the Vendor conditionally agreed to dispose of and the First Purchaser conditionally agreed to acquire the Fu Teng Sale Shares (representing approximately 45.45% equity interest in the issued share capital of Fu Teng) at a consideration of HK$57.5 million, which shall be settled in cash.


On 21 May 2008, the Vendor entered into the Second Share Sale and Purchase Agreement with the Second Purchaser, pursuant to which the Vendor conditionally agreed to dispose of and the Second Purchaser conditionally agreed to acquire the BMI Funds Sale Shares (representing the entire issued share capital of BMI Funds) at a consideration of HK$6.4 million, which shall be settled in cash.

Completion of the First Share Sale and Purchase Agreement, the Second Share Sale and Purchase Agreement and the BMI Share Sale and Purchase Agreement (as is being detailed below) are not inter-conditional.
The First Share Sale and Purchase Agreement


	Date:
	21 May 2008 (after trading hours)

	
	

	Parties:
	

	
	

	Purchaser 
	United Profit Management Group Limited, an investment holding company incorporated in the British Virgin Islands with limited liability, which is legally and beneficially owned as to 100% by Mr. Lo 

	
	

	Vendor 
	BM Intelligence Limited, being a wholly-owned subsidiary of the Company 


Mr. Lo is a connected person of the Company by virtue of his directorship in the Company and the First Purchaser.  As at the date of this announcement, Mr. Lo holds 515,200,000 Shares, representing approximately 27.10% of the issued share capital of the Company.


Assets to be disposed of
The Fu Teng Sale Shares, representing approximately 45.45% equity interest in the issued share capital of Fu Teng.  Fu Teng interests in the entire issued share capital of BMI Appraisals, 90% equity interest in the issued share capital of BMI Surveyors and 35% equity interests in SOS Asia.  Fu Teng will cease to be an associate of the Company upon First Completion.
The First Consideration and payment


The First Consideration under the First Share Sale and Purchase Agreement is HK$57.5 million, which was arrived at after arm’s length negotiations between the parties thereto with reference to, (i) the price to earnings ratio of approximately 13 times based on the unaudited net profit attributable to equity holder of Fu Teng of approximately HK$9.73 million for the year ended 30 April 2007 (of which 45.45% equals to approximately HK$4.42 million) as compared to the price to earnings ratios of several other listed financial groups in Hong Kong; and (ii) the prospect of Fu Teng as detailed in the paragraph headed “Reasons for and benefit of the Disposals” below.
Pursuant to the First Share Sale and Purchase Agreement, the First Consideration shall be satisfied by the First Purchaser in the following manner:

(a) a sum of HK$2.7 million shall be paid to the Vendor on or before 30 May 2008, which is refundable in the event that the First Completion does not take place; and
(b) the remaining balance of the First Consideration shall be paid by the First Purchaser upon First Completion.

Since the terms of the First Share Sale and Purchase Agreement were negotiated on an arm’s length basis, the Directors (excluding the independent non-executive Directors) consider that the terms of the First Share Sale and Purchase Agreement are fair and reasonable so far as the Independent Shareholders are concerned and are in the interest of the Company and the Shareholders as a whole.

Conditions precedent of the First Share Sale and Purchase Agreement

(a) the First Purchaser being satisfied with the results of a financial, legal and operational due diligence review of Fu Teng; and
(b) the passing by the Independent Shareholders at the EGM of an ordinary resolution to approve the First Share Sale and Purchase Agreement and the transactions contemplated thereunder and where required, the compliance of all applicable announcements, circular, shareholders’ approval and any other requirements under the GEM Listing Rules or otherwise of the Stock Exchange, the Vendor or Fu Teng in relation to the sale of the Fu Teng Sale Shares under the First Share Sale and Purchase Agreement and any present and future transactions contemplated under the First Share Sale and Purchase Agreement.
Effective date and the First Completion

The First Completion is conditional upon, among other things, the above conditions precedent having been fulfilled on or before 29 August 2008 (or such other dates as the parties thereto the First Share Sale and Purchase Agreement may agree in writing).

In the event that the above conditions precedent are not satisfied on or before 29 August 2008, through no fault of the Vendor or the First Purchaser or due to the fault of the Vendor, the First Purchaser shall have no obligations to purchase the Fu Teng Sale Shares and all liabilities of the parties thereto the First Share Sale and Purchase Agreement shall cease and no party shall have any claim against the other save in respect of prior breaches of the First Share Sale and Purchase Agreement.

The Second Share Sale and Purchase Agreement


	Date:
	21 May 2008 (after trading hours)

	
	

	Parties:
	

	
	

	Purchaser 
	Ultra Bright Management Limited, an investment holding company incorporated in the British Virgin Islands with limited liability, which is legally and beneficially owned as to 100% by Mr. Lo



	Vendor 
	BM Intelligence Limited, being a wholly-owned subsidiary of the Company 

Mr. Lo is a connected person of the Company by virtue of his directorship in the Company and the Second Purchaser.  As at the date of this announcement, Mr. Lo holds 515,200,000 Shares, representing approximately 27.10% of the issued share capital of the Company.


Assets to be disposed of
The BMI Funds Sale Shares, representing the entire issued share capital of BMI Funds.  Upon Second Completion, BMI Funds will cease to be a subsidiary of the Company.

The Second Consideration and payment


The Second Consideration under the Second Share Sale and Purchase Agreement is HK$6.4 million, which was arrived at after arm’s length negotiations between the parties thereto with reference to, (i) the price to earnings ratio of approximately 13 times based on the audited net profit attributable to equity holder of BMI Funds of approximately HK$0.49 million for the year ended 30 April 2007 as compared to the price to earnings ratios of several other listed financial groups in Hong Kong; and (ii) the prospect of BMI Funds as detailed in the paragraph headed “Reasons for and benefit of the Disposals” below.
Pursuant to the Second Share Sale and Purchase Agreement, the Second Consideration shall be satisfied by the Second Purchaser in the following manner:

(a) a sum of HK$0.3 million shall be paid to the Vendor on or before 30 May 2008, which is refundable in the event that the Second Completion does not take place; and
(b) the remaining balance of the Second Consideration shall be paid by the Second Purchaser upon Second Completion.

Since the terms of the Second Share Sale and Purchase Agreement were negotiated on an arm’s length basis, the Directors (excluding the independent non-executive Directors) consider that the terms of the Second Share Sale and Purchase Agreement are fair and reasonable so far as the Independent Shareholders are concerned and are in the interest of the Company and the Shareholders as a whole.

Conditions precedent of the Second Share Sale and Purchase Agreement

(a) the Second Purchaser being satisfied with the results of a financial, legal and operational due diligence review of BMI Funds; and
(b) the passing by the Independent Shareholders at the EGM of an ordinary resolution to approve the Second Share Sale and Purchase Agreement and the transactions contemplated thereunder and where required, the compliance of all applicable announcements, circular, shareholders’ approval and any other requirements under the GEM Listing Rules or otherwise of the Stock Exchange, the Vendor or BMI Funds in relation to the sale of the BMI Funds Sale Shares under the Second Share Sale and Purchase Agreement and any present and future transactions contemplated under the Second Share Sale and Purchase Agreement.
Effective date and the Second Completion

The Second Completion is conditional upon, among other things, the above conditions precedent having been fulfilled on or before 29 August 2008 (or such other dates as the parties thereto the Second Share Sale and Purchase Agreement may agree in writing).
In the event that the above conditions precedents are not satisfied on or before 29 August 2008, through no fault of the Vendor or the Second Purchaser or due to the fault of the Vendor, the Second Purchaser shall have no obligations to purchase the BMI Funds Sale Shares and all liabilities of the parties thereto the Second Share Sale and Purchase Agreement shall cease and no party shall have any claim against the other save in respect of prior breaches of the Second Share Sale and Purchase Agreement.
Shareholding structure 
The shareholding structures of Fu Teng, BMI Appraisals, BMI Surveyors, SOS Asia and BMI Funds as at the date of this announcement and immediately following the First Completion and the Second Completion are set out as below:
As at the date of this announcement:
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Immediately following the First Completion and the Second Completion:
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Information on the Group

The Company is an investment holding company and the principal activities of the Group are consisted of the provision of business, accounting and corporate development advisory services, company secretarial services, translation services and funds and wealth management services.

As referred to in the annual report of the Company for the year ended 30 April 2007, the Group’s audited turnover for the year ended 30 April 2007 and 30 April 2006 were approximately HK$64.95 million and HK$42.43 million respectively; while its audited loss for the year ended 30 April 2007 was approximately HK$0.37 million and its audited profit for the year ended 30 April 2006 was approximately HK$1.78 million.

As referred to in the interim report of the Company for the six months ended 31 October 2007, the Group’s unaudited turnover for the six months ended 31 October 2007 and 31 October 2006 were approximately HK$47.18 million and HK$36.79 million respectively; while its unaudited profit for the six months ended 31 October 2007 and 31 October 2006 were approximately HK$2.07 million and HK$0.96 million respectively.

Information on the Disposals
(i) Information on Fu Teng 

The Fu Teng Sale Shares represent approximately 45.45% equity interest in the issued share capital of Fu Teng.  Fu Teng is an investment holding company which owns, among others, (i) the entire issued share capital of BMI Appraisals; (ii) 90% equity interest in BMI Surveyors; and (iii) 35% equity interest in SOS Asia.  Accordingly, the Vendor, as a result of the Fu Teng Disposal, will dispose (i) approximately 45.45% of its effective interest in BMI Appraisals; and (ii) approximately 40.91% and 15.91% of its effective interest in BMI Surveyors and SOS Asia respectively.
Set out below is a summary of the financial information on Fu Teng (of which the accounts of BMI Surveyors, BMI Appraisals and SOS Asia have been consolidated) for each of the two years ended 30 April 2007 prepared in accordance with the Hong Kong Financial Reporting Standards: 
	
	For the
	For the

	
	year ended

30 April 2007
	year ended

30 April 2006

	
	(unaudited)
	(unaudited)

	
	HK$’000
	HK$’000

	Consolidated Income Statement
	
	

	
	
	

	Revenue
	17,506
	8,528

	Net profit before taxation
	11,792
	3,607

	Net profit after taxation
	9,733
	2,618

	
	
	

	
	As at
	As at

	
	30 April 2007
	30 April 2006

	
	(unaudited)
	(unaudited)

	
	HK$’000
	HK$’000

	Consolidated Balance Sheet
	
	

	
	
	

	Total assets
	12,765
	4,869

	Total liabilities
	3,302
	1,995

	Net asset value (net of minority interests) (“NAV”)
	9,464
	2,875


Information on BMI Appraisals

BMI Appraisals specializes in real estate, plant & machinery, business intangible assets’ and financial derivatives’ valuations and consultancy services for multinational clients.
Information on BMI Surveyors

BMI Surveyors specializes in handling a full range of real estate services, spanning from corporate occupier services to strategic consultancy, real estate agency, corporate merger and acquisition, feasibility studies and market research, property management, facilities and asset management and transactional services. 

Information on SOS Asia

SOS Asia specializes in providing a free online and offline service for users to search for serviced offices globally.

(ii) Information on BMI Funds

The BMI Funds Sale Shares represent the entire issued share capital of BMI Funds.  BMI Funds has embarked on providing financial advisory services to the investors, with the aim to help them to achieve their financial goals.  BMI Funds is a licensed corporation of the SFC and a member of The Hong Kong Confederation of Insurance Brokers, and is authorized to provide advice on general insurance, long term insurance and investment-linked insurance.
Set out below is a summary of the financial information on BMI Funds for each of the two years ended 30 April 2007 prepared in accordance with the Hong Kong Financial Reporting Standards: 
	
	For the
	For the

	
	year ended

30 April 2007
	year ended

30 April 2006

	
	(audited)
	(audited)

	
	HK$’000
	HK$’000

	Consolidated Income Statement
	
	

	
	
	

	Revenue
	46,349
	19,980

	Net profit before taxation
	490
	170

	Net profit after taxation
	490
	170

	
	
	


	
	As at
	As at

	
	30 April 2007
	30 April 2006

	
	(audited)
	(audited)

	
	HK$’000
	HK$’000

	Consolidated Balance Sheet
	
	

	
	9,246
	6,930

	Total assets
	7,584
	5,758

	Total liabilities
	1,662
	1,172

	NAV
	
	


The unaudited revenue of approximately HK$46.35 million represented approximately 71.36% of the audited total turnover of the Group of approximately HK$64.95 million as at 30 April 2007.


Reasons for and benefit of the Disposals

The year of 2007 was a remarkable one for the financial market in Hong Kong as the stock market was dominated by the PRC conception and the Hang Seng Index initiated from around 20,000 points to its record closing high of 31,638 points in the third quarter of 2007.  Due to the active market sentiment, the average daily turnover value of the Hong Kong stock market amounted to approximately HK$87.8 billion, representing a substantial jump of approximately 161% as compared to prior year.  According to the statistics released by the Stock Exchange, 82 companies were newly listed on the main board of the Stock Exchange in 2007.  The total fund raised by way of equity financing also reached approximately HK$590.4 billion in 2007.  The Board (excluding the independent non-executive Directors) is of the view that the business of the Group had been positively affected by the aforesaid active market sentiment.  In particular, Fu Teng and BMI Funds were both able to enjoy significant improvement in turnover and profitability for the nine months ended 31 January 2008.
Nevertheless, the favourable market condition may discontinue in 2008 due mainly to the U.S. sub-prime mortgage crisis.  According to the published statistics, provisions for bad debts made by various major banks in Europe and the U.S. have exceeded US$100 billion in total, and such mortgage crisis would not be overcome in the short to medium term.  In this regard, the financial markets around the world are adversely affected and the worldwide liquidity has also been tightened.  Given the globalization in the financial market and the openness of Hong Kong’s economy, it is expected that the performance of the Hong Kong financial market shall also be affected.  Accordingly, the Board (excluding the independent non-executive Directors) foresees that the businesses of Fu Teng and BMI Funds will encounter certain extent of uncertainty in the future.  
In addition, as far as the Board (excluding the independent non-executive Directors) is aware of, Mr. Lo is a key management member of Fu Teng and BMI Funds.  Mr. Lo is responsible for approaching potential clients and the sourcing of new deals at Fu Teng and BMI Funds.  The business performance of Fu Teng and BMI Funds has therefore been heavily relied on the business network of Mr. Lo.  As stated in the section headed “Disposal of Shares by substantial Shareholder” below, Mr. Lo will dispose his Shares to the Share Purchaser.  Since the businesses of Fu Teng and BMI Funds are dependent on Mr. Lo, the Board (excluding the independent non-executive Directors) expects that the business prospects of these two companies would become uncertain in the future in the event that Mr. Lo quits the directorship of the Company upon the disposal of his Shares to the Share Purchaser.  Based on also the unfavorable market condition as presented above, the Board (excluding the independent non-executive Directors) further considers the future financial performance of Fu Teng and BMI Funds to be unpredictable.  Consequently, the Company had initiated negotiation with Mr. Lo regarding the possible disposals of Fu Teng and BMI Funds.  After arm’s length negotiations with Mr. Lo, the Company entered into the First Share Sale and Purchase Agreement and the Second Share Sale and Purchase Agreement for the Disposals with Mr. Lo.  The Board (excluding the independent non-executive Directors) is of the view that it is a good opportunity for the Company to realize its investments in Fu Teng and BMI Funds without causing much negative impact to the Group.  In view of all the forgoing, the Board (excluding the independent non-executive Directors) is of the view that the terms and conditions of the First Share Sale and Purchase Agreement and the Second Share Sale and Purchase Agreement are on normal commercial terms and are fair and reasonable so far as the Independent Shareholders are concerned, and the Disposals are in the interests of the Company and the Shareholders as a whole.
Based on our preliminary financial calculation, it is estimated that upon the First Completion and the Second Completion, the cash position of the Group would be increased to approximately HK$83.93 million, representing approximately 139% and 216% of the unaudited total asset and net asset values of the Group as at 31 October 2007.    
The principal activities of the remaining Group would comprise three business segments, which are (i) professional translation services; (ii) company secretarial and business, accounting; and (iii) corporate development advisory services.  The Board will maintain and allocate more internal resources of the Group to the same the aforementioned remaining businesses of the Group upon the First Completion and the Second Completion.  It is also the objective of the Group to explore other possible investment opportunities in the near future.
Given the foregoing, the Board (excluding the independent non-executive Directors) is of the view that the Group is of sufficient operations and assets after the completion of the Disposals.

As the proposed Fu Teng Disposal and BMI Funds Disposal may or may not proceed, subject to, among others, the terms and conditions of the First Share Sale and Purchase Agreement and the Second Share Sale and Purchase Agreement, the Company may or may not satisfy the requirement under Rule 19.82 of the GEM Listing Rules, and Shareholders and investors are reminded to exercise caution when dealing in the Shares. 

Intended use of proceeds


The net proceeds from the Disposals, after deduction of expenses, are estimated to be of approximately HK$63 million.  The Company intends to apply the net proceeds from the Disposals as general working capital and capital for future investment such as the acquisition of 陝西艾爾膚組織工程有限公司 (Shaanxi Aiefu Tissue Engineering Company Limited*), a company incorporated in the PRC, the details of which were disclosed in the announcement of the Company dated 25 February 2008.
Further announcement(s) will be made by the Company in respect of any material development in respect of the aforementioned acquisition to comply with the disclosure and/or approval requirements under the GEM Listing Rules.
The Board (excluding the independent non-executive Directors) is of the view that it is necessary to review the existing operations of the Group and to reformulate the business strategy of the Group.  In the meantime, the Board (excluding the independent non-executive Directors) will actively seek for other attractive investment opportunities for the Company to enhance its financial position and diversify the businesses of the Group.

Financial effect of the Disposal
Based on our preliminary financial calculation, it is estimated that, (i) upon the First Completion, the Group will record a gain on disposals of approximately HK$53.20 million; (ii) upon the Second Completion, the Group will record a gain on disposals of approximately HK$4.74 million; and (iii) upon the First Completion and the Second Completion, the Group will record an aggregate gains on disposals of approximately HK$57.94 million.  The aforesaid gain is estimated based on the difference between (i) the aggregate consideration for the Disposals under the First Share Sale and Purchase Agreement and the Second Share Sale and Purchase Agreement; and (ii) the aggregate net asset values of approximately 45.45% Fu Teng of approximately HK$4.30 million (as the case may be) and 100% of BMI Funds of approximately HK$1.66 million as at 30 April 2007.  The amount of the actual gain as a result of the Disposals will be determined upon the First Completion and the Second Completion respectively. 
Implications under the GEM Listing Rules

Pursuant to Rule 19.08 of the GEM Listing Rules, as the applicable percentage ratio(s) as defined under the GEM Listing Rules exceed(s) 75%, the Disposals constitute very substantial disposal for the Company.  Since Mr. Lo is a substantial Shareholder, an executive Director and the chairman of the Company, and director and the sole shareholder of the First Purchaser and the Second Purchaser respectively, the Disposals also therefore constitute a connected transaction for the Company under Chapter 20 of the GEM Listing Rules.  The entering into of the First Share Sale and Purchase Agreement, the Second Share Sale and Purchase Agreement and the respective relevant transactions contemplated thereunder are therefore subject to the approval of the Independent Shareholders by way of poll at the EGM.  Mr. Lo, Williamsburg Invest Limited, Mangreat Assets Corp. and Homelink Venture Corp. and their respective associates shall be required to abstain from voting on the relevant resolution(s) approving the First Share Sale and Purchase Agreement, the Second Share Sale and Purchase Agreement and the transactions contemplated thereunder at the EGM.
General

The Company has established an Independent Board Committee (which comprises all the three independent non-executive Directors, namely Mr. Lui Tin Nang, Mr. Chan Ho Wah, Terence and Mr. Cheung Siu Chung) (i) to advise the Independent Shareholders as to whether the terms of the First Share Sale and Purchase Agreement and the Second Share Sale and Purchase Agreement are fair and reasonable so far as the Independent Shareholders are concerned and whether the Disposals are in the interests of the Company and the Shareholders as a whole; and (ii) to advise the Independent Shareholders on how to vote in respect of the First Share Sale and Purchase Agreement, the Second Share Sale and Purchase Agreement and the respective transactions contemplated thereunder, after taking into account the recommendations of the Independent Financial Adviser.  

Guangdong Securities has been appointed by the Independent Board Committee to advise the Independent Board Committee and the Independent Shareholders in respect of the First Share Sale and Purchase Agreement, the Second Share Sale and Purchase Agreement and the respective transactions contemplated thereunder.

A circular containing, among other things, details of the First Share Sale and Purchase Agreement, the Second Share Sale and Purchase Agreement and the respective transactions contemplated thereunder, the recommendation of the Independent Board Committee and the letter from the Independent Financial Adviser to the Independent Board Committee and the Independent Shareholders, together with a notice convening the EGM will be despatched to the Shareholders as soon as practicable.

DISPOSAL OF SHARES BY A SUBSTANTIAL SHAREHOLDER
Introduction
On 21 May 2008 (after trading hours), the Board was informed by the substantial shareholder of the Company, Mr. Lo, that he has (through three of his wholly-owned subsidiaries, namely Williamsburg Invest Limited, Mangreat Assets Corp. and Homelink Venture Corp.) entered into the BMI Share Sale and Purchase Agreement with the Share Purchaser and the Guarantor on 21 May 2008 to sell 515,200,000 Shares (representing approximately 27.10% of the issued share capital of the Company) to the Share Purchaser at a consideration of HK$99,948,800.

The Guarantor has unconditionally and irrevocably guaranteed to Mr. Lo due payment of the total consideration of HK$99,948,800 pursuant to the BMI Share Sale and Purchase Agreement
Selling price
The consideration is equivalent to a selling price of HK$0.194 per Share, which represents:
(i) a discount of approximately 25.38% to the closing price of HK$0.260 per Share as quoted on the Stock Exchange on 21 May 2008, being the Last Trading Day;

(ii) a discount of approximately 24.51% to the average closing price of approximately HK$0.257 per Share as quoted on the Stock Exchange for the five consecutive trading days up to and including the Last Trading Day; and
(iii) a discount of approximately 23.92% to the average closing price of approximately HK$0.255 per Share as quoted on the Stock Exchange for the ten consecutive trading days up to and including the Last Trading Day.
Information on the Share Purchaser
One Express Group Limited is an investment holding company incorporated in the British Virgin Islands with limited liability which is legally and beneficially owned as to 100% by the Guarantor. 
To the best of the Directors’ knowledge, information and belief, and having made all reasonable enquiries, the Share Purchaser and its ultimate beneficial owners, and their associates are parties independent of and not connected with the Company and the Directors, chief executive or substantial shareholders of the Company or any of their respective associates.  

Effects on the shareholding of the Company 

	Name of the Shareholders
	As at the date of 

this announcement
	Immediately after 
the disposal of the Shares
by Mr. Lo

	
	No. of Shares
	%
	No. of Shares
	%

	
	
	
	
	

	Mr. Lo (Note 1)
	515,200,000
	27.10
	-
	-

	Mr. Wong Wai Tung (Note 2)
	2,020,000
	0.11
	2,020,000
	0.11

	Public shareholders
	1,383,660,000
	72.79
	1,383,660,000
	72.79

	The Share Purchaser and parties acting in concert with it
	-
	-
	515,200,000
	27.10

	
	
	
	
	

	Total
	1,900,880,000
	100.00
	1,900,880,000
	100.00

	
	
	
	
	


Notes: 
1. These Shares are held by Mr. Lo directly through three of his wholly-owned subsidiaries (as to 206,560,000 Shares by Williamsburg Invest Limited, 252,096,000 Shares by Mangreat Assets Corp. and 56,544,000 Shares by Homelink Venture Corp.).
2. An executive Director and chief executive officer of the Company.
RESIGNATION OF DIRECTORS AND APPOINTMENT OF AUTHORISED REPRESENTATIVE
Resignation of Mr. Lo

The Board would like to announce that Mr. Lo has tendered his resignation as an executive Director, the chairman, chairman of the remuneration committee and chairman of the nomination committee of the Company with effect from 27 May 2008 due to his other business commitments.
However, Mr. Lo will remain as the authorized representative, company secretary and qualified accountant of the Company.
Resignation of Mr. Wong Wai Tung

Furthermore, the Board also announced that Mr. Wong Wai Tung has tendered his resignation as an executive Director, chief executive officer and authorized representative of the Company with effect from 27 May 2008 due to his other business commitments.
Save for the above, the Board considers that there are no other matters that need to be brought to the attention of the Shareholders.  Mr. Lo and Mr. Wong Wai Tung have confirmed that there are no other matters they wish to bring to the attention of the Shareholders.
The Board would like to thank Mr. Lo and Mr. Wong Wai Tung for their service and contribution to the Company.  The Company will identify and nominate a suitable candidate to fill the casual vacancies arising from Mr. Lo and Mr. Wong Wai Tung’s resignation for the Board’s approval as soon as practicable.
Appointment of Ms. Yu Sau Lai 

The Board would like to announce that Ms. Yu Sau Lai, an executive Director, has been appointed as (i) authorized representative of the Company with effect from 27 May 2008 in place of Mr. Wong Wai Tung; and (ii) chairman of the remuneration committee and chairman of the nomination committee with effect from 27 May 2008 in place of Mr. Lo.

The Board is of the view that the resignation of Mr. Lo and Mr. Wong Wai Tung as the executive Directors would not have any adverse impact on the operation of the Group as Mr. Lo and Mr. Wong Wai Tung will remain as the directors of the subsidiaries of the Company currently under their offices.
SUSPENSION AND RESUMPTION OF TRADING

At the request of the Company, trading in the Shares on the Stock Exchange has been suspended from 9:30 a.m. on 22 May 2008, pending the publication of this announcement.  Application has been made by the Company to the Stock Exchange for resumption of trading in the Shares with effect from 9:30 a.m. on 28 May 2008.

Definitions

Unless the context otherwise requires, capitalized terms used in this announcement shall have the following meanings:

	“acting in concert”
	shall have the meaning as ascribed to it under The Codes on Takeovers and Mergers and Share Repurchases



	“associate(s)”
	shall have the meaning as ascribed to it under the GEM Listing Rules



	“BMI Appraisals”
	BMI Appraisals Limited, a company incorporated in Hong Kong with limited liability on 2 May 2001


	“BMI Funds”
	BMI Funds Management Limited, a company incorporated in Hong Kong with limited liability on 12 October 2001


	“BMI Funds Sale Share(s)”
	1,000,000 shares, representing the entire issued share capital of BMI Funds



	“BMI Share Sale and Purchase Agreement”
	the share sale and purchase agreement entered into among Williamsburg Invest Limited, Mangreat Assets Corp., Homelink Venture Corp. and the Share Purchaser in relation to the sale of 515,200,000 Shares on 21 May 2008


	“BMI Surveyors”
	BMI Surveyors Limited, a company incorporated in Hong Kong with limited liability

	
	

	“Board”
	the board of Directors



	“Company”
	B M Intelligence International Limited, a company incorporated in Cayman Islands with limited liability and the shares of which are listed on GEM


	“Disposals”
	the Fu Teng Disposal and the BMI Funds Disposal



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



	“EGM”
	the extraordinary general meeting of the Company to be held to approve the First Share Sale and Purchase Agreement, the Second Share Sale and Purchase Agreement and the respective transactions contemplated thereunder



	“First Completion”
	completion of the Fu Teng Disposal



	“First Consideration”
	HK$57.5 million, being the consideration of the Fu Teng Disposal



	“First Purchaser”
	United Profit Management Group Limited, a company incorporated in British Virgin Islands with limited liability on 22 April 2008 and is legally and beneficially owned as to 100% by Mr. Lo


	“First Share Sale and Purchase Agreement”
	the share sale and purchase agreement entered into between the Vendor and the First Purchaser in relation to the Fu Teng Disposal on 21 May 2008


	“Fu Teng”
	Fu Teng Limited, a company incorporated in the British Virgin Islands with limited liability on 8 April 2002


	“Fu Teng Disposal”
	the disposal of the Fu Teng Sale Shares by the Vendor



	“Fu Teng Sale Share(s)”
	500 shares, representing approximately 45.45% equity interest in the issued share capital of Fu Teng



	“GEM Listing Rules”
	the Rules Governing the Listing of Securities on the Growth Enterprise Market of the Stock Exchange



	“Group”
	the Company and its subsidiaries


	“Guangdong Securities” or “Independent Financial Adviser”
	Guangdong Securities Limited, a corporation licensed to carry out type 1 (dealing in securities), type 4 (advising on securities); type 6 (advising on corporate finance) and type 9 (asset management) regulated activities as defined under the SFO, the Independent Financial Adviser to the Independent Board Committee and the Independent Shareholders in respect of the First Share Sale and Purchase Agreement, the Second Share Sale and Purchase Agreement, and the respective transactions contemplated thereunder


	“Guarantor”
	PME Group Limited (Stock Code: 379), a company incorporated in the Cayman Islands, the shares of which are listed on the main board of the Stock Exchange



	“Hong Kong”
	the Hong Kong Special Administrative Region of the PRC


	“Independent Board Committee”
	the independent board committee comprising all independent non-executive Directors, namely Mr. Lui Tin Nang, Mr. Chan Ho Wah, Terence and Mr. Cheung Siu Chung


	“Independent Shareholders”
	Shareholders other than Mr. Lo, Williamsburg Invest Limited, Mangreat Assets Corp. and Homelink Venture Corp. and their respective associates


	“independent third party(ies)”


	shall have the meaning as ascribed to it under the GEM Listing Rules



	“Mr. Lo”
	Mr. Lo Wa Wai, the chairman and executive director of the Company



	“Last Trading Day”
	21 May 2008, being the last trading day of the Shares on the Stock Exchange prior to this announcement


	“PRC”
	the People’s Republic of China



	“Second Completion”
	completion of the BMI Funds Disposal



	“Second Consideration”
	HK$6.4 million, being the consideration of the BMI Funds Disposal



	“Second Share Sale and Purchase Agreement”
	the share sale and purchase agreement entered into between the Vendor and the Second Purchaser in relation to the BMI Funds Disposal on 21 May 2008


	“Second Purchaser”
	Ultra Bright Management Limited, a company incorporated in British Virgin Islands with limited liability on 8 February 2008, which is legally and beneficially owned as to 100% by Mr. Lo


	“SFC”
	Securities and Futures Commission of Hong Kong


	“SFO”
	Securities and Futures Ordinance of Hong Kong (Chapter 571 of the Laws of Hong Kong)



	“Share(s)”
	ordinary share(s) of HK$0.01 each in the share capital of the Company



	“Shareholder(s)”
	holder(s) of the Shares


	“Share Purchaser”
	One Express Group Limited, an investment holding company incorporated in the British Virgin Islands with limited liability and is indirectly wholly-owned by the Guarantor


	“SOS Asia”
	Serviced Offices Asia Limited, a company incorporated in Hong Kong with limited liability

	
	

	“Stock Exchange”
	The Stock Exchange of Hong Kong Limited



	“U.S.”
	United States 



	“Vendor”
	BM Intelligence Limited, a company incorporated in the British Virgin Islands with limited liability and is a wholly-owned subsidiary of the Company


	“HK$”
	Hong Kong dollar, the lawful currency of Hong Kong



	“%”
	per cent.




Hong Kong, 27 May 2008

By order of the Board

Yu Sau Lai
Executive Director

The Directors as at the date of this announcement:

Executive Directors:

Ms. Yeung Sau Han, Agnes

Ms. Yu Sau Lai

Independent non-executive Directors:

Mr. Lui Tin Nang
Mr. Chan Ho Wah, Terence

Mr. Cheung Siu Chung
* For identification purpose only

This announcement, for which the Directors collectively and individually accept full responsibility, includes particulars given in compliance with the GEM Listing Rules for the purpose of giving information with regard to the Company.  The Directors, having made all reasonable enquires, confirm that, to the best of their knowledge and belief:– (i) the information contained in this announcement is accurate and complete in all material respects and not misleading; (ii) there are no other matters the omission of which would make any statement in this announcement misleading; and (iii) all opinions expressed in this announcement have been arrived at after due and careful consideration and are founded on bases and assumptions that are fair and reasonable.

This announcement will remain on the “Latest Company Announcements” page of the GEM website at http://www.hkexnews.hk/ and the website of the Company at http://www.bmintelligence.com for at least 7 days from the date of its posting.
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