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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.

VARITRONIX INTERNATIONAL LIMITED
(Incorporated in Bermuda with limited liability)

(Stock Code: 710)

DISCLOSEABLE AND CONNECTED TRANSACTION
ACQUISITION OF 40% OF ISSUED SHARE CAPITAL OF VARITRONIX GMBH

On 24 July 2009, Varitronix BVI (a wholly-owned subsidiary of the Company) entered into 
the Agreement with Data Modul, pursuant to which Varitronix BVI has agreed to acquire 40% 
of the issued share capital of Varitronix GmbH from Data Modul at the total consideration of 
€721,052 (equivalent to approximately HK$7.9 million).

As at the date of this announcement, Varitronix GmbH is owned as to 60% by Varitronix BVI 
and as to 40% by Data Modul. Data Modul is a connected person of the Company by virtue 
of it being a substantial shareholder of a subsidiary of the Company, Varitronix GmbH, and 
therefore the Acquisition constitutes a connected transaction for the Company under Chapter 
14A of the Listing Rules. As the applicable percentage ratios are between 0.1% and 2.5%, the 
Acquisition is subject to the reporting and announcement requirements under Chapter 14A of 
the Listing Rules but exempt from the independent shareholders’ approval requirements.

In addition, as the profits ratio (one of the applicable percentage ratios) for the Acquisition 
exceeds 5% but is less than 25%, the Acquisition also constitutes a discloseable transaction 
for the Company under Chapter 14 of the Listing Rules.

THE AGREEMENT

Date: 24 July 2009

Parties

Vendor: Data Modul.

Data Modul owns 40% of the equity interest in the Company’s 60%-owned 
subsidiary, Varitronix GmbH, and is therefore a connected person of the 
Company. As at the date of this announcement, the Group holds 20% of the 
issued share capital of Data Modul.

Purchaser: Varitronix BVI, a wholly-owned subsidiary of the Company.
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The Acquisition

Varitronix GmbH is at present owned as to 60% by Varitronix BVI and 40% by Data Modul. 
Pursuant to the terms of the Agreement, Varitronix BVI has agreed to acquire the remaining 40% 
of the equity interest in Varitronix GmbH from Data Modul.

Consideration

Pursuant to the terms of the Agreement, the total consideration for the Acquisition is €721,052 
(equivalent to approximately HK$7.9 million) and shall be settled as follows.

Varitronix BVI shall pay to Data Modul €507,416 (equivalent to approximately HK$5.5 million) in 
cash within fourteen days upon notification by the notary (an independent notary engaged for the 
purposes of certifying the Agreement in accordance with Germany law) that the notary has received 
the approval from Varitronix BVI in respect of the entering into of the Agreement. Varitronix BVI 
has approved the Agreement and will inform the notary accordingly as soon as possible.

Further, Varitronix BVI shall issue a credit note in favour of Data Modul in the amount of €137,879 
(equivalent to approximately HK$1.5 million) by no later than 31 July 2009 and issue another 
credit note in favour of Data Modul in the amount of €75,757 (equivalent to approximately HK$0.8 
million) by no later than 31 May 2010. Data Modul is entitled to use such credit notes issued by 
Varitronix BVI to settle any amount due to the Group from Data Modul, including any trading 
amount payable by Data Modul to the Group. The credit notes shall bear no interest.

The consideration was determined after arm’s-length negotiation between the parties with 
reference to the net asset value of Varitronix GmbH attributable to its 40% equity interest as at 31 
December 2008 of approximately €0.5 million (equivalent to approximately HK$5.5 million) and 
having regard to the profitable financial track record and the existing customer base of Varitronix 
GmbH. The Company shall fund the consideration for the Acquisition out of its internal financial 
resources.

Completion

Pursuant to the Agreement, the transfer of the 40% equity interest in Varitronix GmbH from Data 
Modul to Varitronix BVI shall take place upon Varitronix BVI having made the cash payment of 
€507,416 (equivalent to approximately HK$5.5 million) to Data Modul and having issued the credit 
note in favour of Data Modul in the amount of €137,879 (equivalent to approximately HK$1.5 
million).

INFORMATION ON VARITRONIX GMBH

Varitronix GmbH is a joint venture established in Germany in February 1996 owned as to 60% by 
Varitronix BVI and as to the remaining 40% by Data Modul. Varitronix GmbH acts as the Group’s 
customer liaison office in Germany.

Varitronix GmbH has an issued share capital of 100,000 shares of €0.51 each (formerly DM1.00 
each). Data Modul contributed €20,400 (equivalent to approximately HK$222,000) in respect of its 
interest in 40% of the issued share capital of Varitronix GmbH.
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The revenue, and profit before and after tax of Varitronix GmbH for the two financial years ended 
31 December 2008 are set out below.

For the year ended 31 December
2007 2008

€’000
equivalent 
HK$’000 €’000

equivalent 
HK$’000

Revenue 743.6 8,105.2 830.8 9,055.7
Profit before tax 370.9 4,042.8 375.6 4,094.0
Profit after tax 221.8 2,417.6 249.6 2,720.6

The net asset value of Varitronix GmbH as at 31 December 2008 was approximately €1.27 million 
(equivalent to approximately HK$13.8 million).

REASONS FOR AND BENEFITS OF THE ACQUISITION

The Group is principally engaged in the design, manufacture and sale of LCD and related products. 
The DM Group is a manufacturer of complete LCD and plasma flat display monitors for the 
industrial and professional areas and is principally engaged in the development, production and sale 
of products including display components, sub-assembly products, and special display monitors 
for ship navigation, medical and rugged industrial applications. The DM Group is also engaged in 
the development of airport information systems, railway passenger information systems and retail 
business systems.

As set out in the announcement of the Company dated 26 November 2008, there are certain 
transactions between the Group and the DM Group, including the Group’s sales of LCD and related 
products to the DM Group and the Group’s purchases of raw materials from the DM Group. As 
Data Modul is a connected person of the Company by virtue of Data Modul holding a 40% equity 
interest in Varitronix GmbH, a subsidiary of the Company, such transactions between the Group 
and the DM Group constitute continuing connected transactions for the Company. The Company 
has set annual caps for each of the three years ending 31 December 2010 in respect of the Group’s 
sales of LCD and related products to the DM Group pursuant to the Listing Rules.

Following the Acquisition, Varitronix GmbH will become a wholly-owned subsidiary of the 
Company, and Data Modul will no longer hold any equity interest in Varitronix GmbH and will 
cease to be a connected person of the Company. As such, the transactions between the Group and 
the DM Group will no longer constitute continuing connected transactions for the Company. The 
Company considers that as a result of the Acquisition, the Company should be able to save costs 
in relation to compliance with the connected transaction requirements under Chapter 14A of the 
Listing Rules in respect of the transactions between the Group and the DM Group. The Company 
considers that the Acquisition also provides the Company with a good opportunity to increase its 
shareholding interest in Varitronix GmbH given its profitable track record. It is anticipated that the 
function and prospect of Varitronix GmbH will not be affected as a result of the Acquisition.

The terms of the Agreement have been agreed after arm’s length negotiations between Varitronix 
BVI and Data Modul. The Directors (including the independent non-executive Directors) consider 
that the terms of the Agreement (including the consideration for the Acquisition) are on normal 
commercial terms, are fair and reasonable, and are in the interests of the Company and its 
Shareholders as a whole.
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IMPLICATIONS OF THE LISTING RULES

As at the date of this announcement, Varitronix GmbH is owned as to 60% by Varitronix BVI and 
as to 40% by Data Modul. Data Modul is a connected person of the Company by virtue of it being 
a substantial shareholder of a subsidiary of the Company, Varitronix GmbH, and therefore the 
Acquisition constitutes a connected transaction for the Company under Chapter 14A of the Listing 
Rules. As the applicable percentage ratios are between 0.1% and 2.5%, the Acquisition constitutes 
a connected transaction for the Company subject to the reporting and announcement requirements 
under Chapter 14A of the Listing Rules but exempt from the independent shareholders’ approval 
requirements.

In addition, as the profits ratio (one of the applicable percentage ratios) for the Acquisition 
exceeds 5% but is less than 25%, the Acquisition also constitutes a discloseable transaction for the 
Company under Chapter 14 of the Listing Rules.

GENERAL INFORMATION

As at the date of this announcement, the Board comprises seven directors, of which Mr. Ko Chun 
Shun, Johnson, Mr. Tsoi Tong Hoo, Tony, Mr. Ho Te Hwai, Cecil and Mr. Yuen Kin 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.

DEFINITIONS

In this announcement, the following expressions shall have the following meanings:

“Acquisition” the acquisition by Varitronix BVI of 40% of the issued share capital of 
Varitronix GmbH from Data Modul pursuant to the Agreement

“Agreement” the sale and purchase agreement dated 24 July 2009 entered into 
between Varitronix BVI and Data Modul in respect of the Acquisition

“associates” has the meaning ascribed to it under the Listing Rules

“Board” the board of directors of the Company

“Company” Varitronix International Limited, a company incorporated in Bermuda 
with limited liability, the shares of which are listed on the Stock 
Exchange

“Data Modul” Data Modul AG, a company founded in Germany with limited liability, 
the shares of which are listed on the Frankfurt Stock Exchange

“Directors” the directors of the Company

“DM Group” Data Modul and its associates

“Frankfurt Stock 
 Exchange”

the stock exchange located in Frankfurt, Germany which is owned and 
operated by Deutsche BÖrse AG
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“Germany” the Federal Republic of Germany

“Group” the Company and its subsidiaries

“Hong Kong” the Hong Kong Special Administrative Region of the People’s Republic 
of China

“LCD” liquid crystal display

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

“percentage ratios” the percentage ratios calculated based on the requirements under Rule 
14.07 of the Listing Rules

“Shareholder(s)” holder(s) of the shares of HK$0.25 each of the Company

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Varitronix BVI” Varitronix (B.V.I.) Limited, a wholly-owned subsidiary of the Company

“DM” the former official currency of Germany before adopting €

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

“€” the official currency of the European Union

“%” per cent.

By order of the Board
Varitronix International Limited

Ko Chun Shun, Johnson
Chairman

Hong Kong, 24 July 2009

For the purposes of illustration, € is converted into HK$ at a rate of €1.0 = HK$10.9 in this 
announcement.


