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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 l iabil ity 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 of Apex Capital
Limited.

APEX CAPITAL LIMITE D
(incorporated in the Cayman Islands with limited liability)

(Stock code: 905)

(1) OPEN OFFER IN THE PROPORTION OF TWO OFFER SHARES
FOR EVERY ONE SHARE HELD ON THE RECORD DATE ;

(2) INCREASE IN AUTHORIZED SHARE CAPITAL;
(3) CHANGE OF COMPANY NAME ;

(4) TERMINATION OF EXISTING SHARE OPTION SCHEM E
AND ADOPTION OF NEW SHARE OPTION SCHEME ; AND

(5) RESUMPTION OF TRADING

Financial Adviser to the Company

UPBEST SECURITIE S COMPANY LIMITED

Underwrite r

UPBEST SECURITIE S COMPANY LIMITED

OPEN OFFER

The Company proposes to raise approximately HK$33,360,000 before expenses by
issuing 480,000,000 Offer Shares at the Subscription Price of HK$0.0695 per Offer
Share on the basis of two Offer Shares for every one existing Share in issue on the
Record Date.

The Directors intend to use the net proceeds of the Open Offer, being approximately
HK$31,700,000, for general working capital in accordance with the Company•s
business policy of investing in listed and unlisted companies in Hong Kong and PRC
to achieve capital appreciation of its assets.



2

The Open Offer will not be available to the Prohibited Shareholders. The last day of 
deali ngs in Shares on a cum-rights basis is Thursday, 2 October 2008. The Shares
will be dealt with on an ex-rights basis from Friday, 3 October 2008. To qualify
for the Open Offer, any transfer of Shares must be lodged for registration with the
Company•s branch share registrar in Hong Kong by 4:00 p.m. on 6 October 2008.

As at the date of this announcement, the Controlli ng Shareholder is the legal and
beneficial owner of 132,933,200 Shares. Mr. Mung is the beneficial owner of 99.99%
of the entire issued share capital of the Controlling Shareholder. Pursuant to the
Underwriting Agreement, the Controlli ng Shareholder has undertaken to subscribe or
procure to subscribe 265,866,400 Offer Shares to which the Controlling Shareholder
is entitled pursuant to the Open Offer.

The Underwriter has conditionally agreed to take up all the Offer Shares (other than
the Offer Shares agreed to be taken up by the Controlli ng Shareholder) which have
not been taken up, being not more than 214,133,600 Offer Shares. The Open Offer is
fully underwritten.

The Open Offer is conditional upon the fulfillment of the conditions set out under
the paragraph headed •Conditions of the Open OfferŽ below. In particular, it
is subject to the Underwrit ing Agreement not being terminated in accordance
with its terms (see the paragraph headed •Termination of the Underwritin g
AgreementŽ below). If the Underwriter terminates the Underwriting Agreement,
or the conditions of the Open Offer are not fulfi lled, the Open Offer will not
proceed.

Any persons contemplating buying or selling Shares from the date of this
announcement up to the date on which all the conditions of the Open Offer are
fulfi lled, bear the risk that the Open Offer may not become unconditional or may
not proceed.

Application will be made to the Stock Exchange for the listing of, and permission to
deal in, the Offer Shares.

INCREASE IN AUTHORI SED SHARE CAPITA L

To cater for the Open Offer, the Company proposes to increase its authorised share
capital from HK$10,000,000 divided into 400,000,000 Shares to HK$50,000,000
divided into 2,000,000,000 Shares by creating an additional 1,600,000,000 unissued
Shares.

CHANGE OF COMPANY NAM E

A special resolution will  be proposed at the EGM to approve the change of the
Company•s name from •Apex Capital LimitedŽ to •Mastermind Capital LimitedŽ and
upon the name change becoming eff ective, the new Chinese name •�F �C�³ �� �Þ�"�®
�! Ž will be adopted to replace • �{�q�³ �� �Þ�"�®�!�©  for identification purpose only.
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TERMINATION OF EXI STING SHARE OPTION SCHEME AND ADOPTION
OF NEW SHARE OPTION SCHEM E

The Existing Share Option Scheme was adopted by the Company on 23 May 2002.
A resolution will be proposed at EGM 2 to approve the adoption of the New Share
Option Scheme and simultaneously the termination of the Existing Share Option
Scheme.

GENERAL

The Company has established an Independent Board Committee to advise the
Independent Shareholders on the Open Offer. The Company has appointed Hertford
and CMB as the joint independent financial advisers to advise the Independent Board
Committee and the Independent Shareholders on the Open Offer.

A circular containing, among other things, details of the Open Offer, the increase
in authorized share capital, change of the Company•s name, termination of 
Existing Share Option Scheme and adoption of New Share Option Scheme, the
recommendation of the Independent Board Committee and the letter from the Joint
IFAs to the Independent Board Committee and Independent Shareholders together
with notices for convening the EGM and EGM 2 respectively will  be despatched to
the Shareholders as soon as practicable.

The Prospectus Documents setting out detail s of the Open Offer will  be despatched
to the Qualifying Shareholders as soon as practicable, subject to the conditions of the
Open Offer being satisfied.

SUSPENSION AND RESUMPTI ON OF TRADIN G

At the request of the Company, trading in the Shares on the Stock Exchange
was suspended from 9:30 a.m. on 18 August 2008 pending the release of this
announcement. The Company has appli ed to the Stock Exchange for the resumption
of trading in the Shares with effect from 9:30 a.m. on  21 August 2008.
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PROPOSED OPEN OFFER

Issue statistics

Basis of the Open Offer: Two Offer Shares for every one existing Share held on
the Record Date

Number of existing Shares
 in issue as at the date of
 this announcement:

240,000,000 Shares

Number of Offer Shares: 480,000,000 Offer Shares

Number of Offer Shares
 undertaken to be taken
 up by the Controlling
 Shareholder to take up

Pursuant to the Underwr i t ing Agreement , the
Controlli ng Shareholder has undertaken to subscribe
for 265,866,400 Offer Shares to which the Controlling
Shareholder is entitled pursuant to the Open Offer

Number of Offer Shares
 underwritten by the
 Underwriter

The Underwri ter has conditionall y agreed to take
up all the Offer Shares (other than the Offer Shares
agreed to be taken up by the Controlli ng Shareholder)
which have not been taken up, being not more than
214,133,600 Offer Shares. The Open Offer is fully
underwritten.

There are no outstanding share options under the Existing Share Option Scheme.
The Company has no derivatives, options, warrants and conversion rights or other
similar rights which are convertible or exchangeable into Shares as at the date of this
announcement.

The aggregate number of Offer Shares to be issued pursuant to the terms of the Open
Offer represents 200.0% of the Company•s existing issued share capital as at the date of 
this announcement and approximately 66.7% of the Company•s enlarged issued share
capital immediately following the completion of the Open Offer.

Subscription Price

The Subscription Price for the Offer Shares is HK$0.0695 per Offer Share, payable in
full when a Qualifying Shareholder submits the application for the Offer Shares under
the Open Offer.

The Subscription Price

€ represents a discount of approximately 61.4% to the closing price of HK$0.18 per
Share as quoted on the Stock Exchange on the Last Trading Date;

€ represents a discount of approximately 61.4% to the average closing price of 
HK$0.18 per Share for the five (5) consecutive trading days up to and including
the Last Trading Date;
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€ represents a discount of approximately 61.4% to the average closing price of 
HK$0.18 per Share for the ten (10) consecutive trading days up to and including
the Last Trading Date;

€ represents a discount of approximately 41.0% to the theoretical ex-rights price of 
HK$0.1063 per Share based on the closing price as quoted on the Stock Exchange
on the Last Trading Date; and

€ represents a premium of approximately 758.0% to the audited consolidated net
tangible assets value per Share of approximately HK$0.0081 (calculated by
dividing the latest published audited net tangible assets value of the Group as
at 31 December 2007 by the 240,000,000 Shares in issue as at the date of this
announcement).

The Subscription Price was arrived at af ter arm•s length negotiation between the
Company and the Underwriter with reference to the then market environment, prevailing
Share prices and the recent fi nancial conditions of the Group. Taking into account the
aforesaid, the theoretical ex-rights price per Share, and the discounts of the Subscription
Price to the closing prices of the Shares in the recent trading days, Shareholders may be
more interested in participating in the Open Offer without exerting excessive fi nancial
burden on their part, the Directors consider that the discount on the Subscription Price
to the current market price of the Shares as proposed is appropriate. Each Qualifying
Shareholder is entitled to subscribe for the Offer Shares at the same price in proportion
to his/her/its shareholding in the Company held on the Record Date. The Directors
consider that the terms of the Open Offer are fair and reasonable and in the interests of 
the Company and the Shareholders as a whole.

Status of the Offer Shares

The Offer Shares, when allotted and fully-paid, will rank pari passu in all respects with
the then existing Shares in issue on the date of all otment of the Offer Shares in fully -
paid form. Holders of such Offer Shares will  be entitled to receive all  future dividends
and distributions which are declared after the date of allotment and issue of the Offer
Shares.

No Application for excess Offer Shares

Under the Open Offer, no Qualifying Shareholder is entitled to apply for any Offer
Shares which are in excess to his/her/its entitlements.

Any Offer Shares not taken up by the Qualifying Shareholders and the Offer Shares to
which the Prohibited Shareholders would otherwise have been entitled under the Open
Offer will  be taken up by the Underwriter.
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Share certificates for the Offer Shares

Subject to the fulfillment of the conditions of the Open Offer (details of which are set
out in the section •Conditions of the Open OfferŽ below), certificates for all fully-paid
Offer Shares are expected to be posted to the Qualif ying Shareholders who have appli ed
for, and paid for the Offer Shares by ordinary post at their own risk.

Qualifying Shareholders

The Company will  send (i) the Prospectus Documents to the Qualifyi ng Shareholders;
and (ii) the Prospectus, for information only, to the Prohibited Shareholders. To qualify
for the Open Offer, the Shareholder must be registered as a member of the Company on
the Record Dates, and must not be a Prohibited Shareholder.

In order to be registered as a member of the Company on the Record Date, the
Shareholders must lodge any transfers of Shares (with the relevant Share certifi cate(s))
with the Company•s branch share registrar in Hong Kong by 4:00 p.m. on 6 October
2008. The last day of dealings in Shares on a cum-rights basis is therefore expected to
be 2 October 2008. The Shares will  be dealt with on an ex-rights basis from 3 October
2008.

The Company•s branch share registrar in Hong Kong is Tricor Secretaries Limited at
26th Floor, Tesbury Centre, 28 Queen•s Road East, Wanchai, Hong Kong.

The right to apply for Offer Rights under Appli cation Forms is not transferable or
capable of renunciation and there will not be any trading in nil-paid entitlements of the
Offer Shares on the Stock Exchange.

Closure of register of members

The Company•s register of members will  be closed from 8 October 2008 to 13 October
2008, both dates inclusive, to determine entitlements to the Open Offer. No transfer of 
Shares will  be registered during this period.

Prohibited Shareholders

If, based on enquiries made by the Company (which will be sought by the Company
in case there is any Shareholders with registered addresses as shown in the register
of members of the Company on the Record Date which are outside Hong Kong), the
Directors consider that it is necessary or expedient not to extend the Open Offer to the
Prohibited Shareholders on account either of the legal restrictions under the laws of the
places of his/her/its registered addresses or the requirements of the relevant regulatory
bodies or stock exchanges, the Open Offer will not be available to the Prohibited
Shareholders. The Company will  send the Prospectus to the Prohibited Shareholders
for their information only. The Company will  not send the Appli cation Forms to the
Prohibited Shareholders, but the Prohibited Shareholders will be entitled to attend and
vote at the EGM. According to the register of members of the Company as at 13 August
2008, there are no Shareholders with registered addresses which are outside Hong Kong.
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Application for listing of the Offer Shares on the Stock Exchange

The Company will apply to the Listing Committee of the Stock Exchange for the listing
of, and permission to deal in, the Offer Shares.

Conditions of the Open Offer

Pursuant to the Underwriting Agreement, the Open Offer is conditional upon the
following conditions being fulfilled:

(a) the delivery to the Stock Exchange for authorisation and the registration with
the Registrar of Companies in Hong Kong respectively one copy of each of the
Prospectus Documents duly signed by the Director(s) (or by their agents duly
authorised in writing) as having been approved by resolution of the Directors (and
all other documents required to be attached thereto) and otherwise in compliance
with the Listing Rules and the Companies Ordinance not later than the Prospectus
Posting Date;

(b) the posting of the Prospectus Documents to the Qualifyi ng Shareholders on or
before the Prospectus Posting Date;

(c) the Listing Committee of the Stock Exchange granting or agreeing to grant (subject
to allotment) and not having withdrawn or revoked the listing of and permission to
deal in the Offer Shares;

(d) the Underwriting Agreement not being terminated;

(e) compli ance with and performance of all  the undertakings and obligations of the
Company under the terms of the Underwriting Agreement;

(f) compli ance with and performance of the undertakings and obligations of the
Controlling Shareholder under the terms of the Underwriting Agreement;

(g) the passing by the Shareholders at the EGM of an ordinary resolution to approve
the increase in the authorised share capital of the Company from HK$10,000,000
to HK$50,000,000; and

(h) the passing by the Independent Shareholders at the EGM of an ordinary resolution
(such vote shall be taken by way of poll) to approve the Open Offer.

None of the conditions specified above can be waived by the Underwriter.

If any of the conditions of the Open Offer are not fulfill ed by the dates specifi ed therein
or if not so specified, by the Latest Time for Termination, the Underwriting Agreement
shall terminate and no party shall have any claim against any other party for costs,
damages, compensation or otherwise save for any antecedent breaches and the Open
Offer will not proceed.
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REASONS FOR THE OPEN OFFER AND THE USE OF THE PROCEEDS

The Company is an investment company li sted under Chapter 21 of the Listing Rules
and is principally  engaged in investments in li sted and unli sted companies in Hong
Kong and the PRC.

The estimated net proceeds under the Open Offer are expected to be approximately
HK$31,700,000. The Company intends to use the proceeds for general working capital
in accordance with the Company•s business policy of investing in listed and unlisted
companies in Hong Kong and the PRC so as to achieve capital appreciation of its assets.

The Board considers that it is prudent to fi nance the Company•s long-term growth by
long-term funding, preferably in the form of equity as it will  not increase the Company•s
fi nance costs. Open Offer provides a good opportunity for the Group to strengthen
its capital base and to enhance its financial position. Since the Open Offer will allow
the Qualifying Shareholders to maintain their respective pro rata shareholdings in
the Company, the Board considers that it in the interests of the Company and the
Shareholders as a whole to raise capital through the Open Offer.

To the best of the Director•s knowledge, information and beli ef having made all
reasonable enquiry, all parties to the Open Offer and the ultimate beneficial owners of 
all  parties to the Open Offer are third parties independent of the Company and connected
persons of the Company, except the Controlli ng Shareholder and Mr. Mung. Issue of 
new securities to the Controlling Shareholder constitutes a connected transaction but
is exempted from all  reporting, announcement and independent shareholder• approval
requirements under Rule 14A.31(3)(a). 

UNDERWRITING ARRANGEMENT S

Underwr it ing Agreement

Date: 15 August 2008

Underwriter: Upbest Securi ties Company Limited. To the best
of  the Di rectors• i nf ormati on and beli ef , the
Underwriter and its ultimate beneficial owners are
third parties independent of and not connected with
the Company and its connected persons (as defined
in the Listing Rules).

Number of Underwritten Shares: The Underwri ter has condit i onall y agreed to
take up all  the Offer Shares (other than the Offer
Shares agreed to be taken up by the Controlli ng
Shareholder) which have not been taken up, being
not more than 214,133,600 Offer Shares. The Open
Offer is fully underwritten.
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Commission: 2.50% of the aggregate Subscription Price of the
maximum number of Offer Shares underwritten
by the Underwriter. The rate of commission was
determined after arms•s length negotiation between
the Company and the Underwriter with reference
to principal  factors such as market conditions,
fi nancial  posi ti on of  the Group, market pri ce
and li quidity of the Shares and is commensurate
with market practices. The Directors consider
that the commission is fair and reasonable in the
circumstances.

If by the Latest Acceptance Time, any of the Offer Shares have not been accepted in
accordance with the terms of the Prospectus Documents, the Company shall  on or
before 4:00 p.m. on the first Business Day after the Latest Acceptance Time notify or
procure its branch share registrar in Hong Kong on behalf of the Company to notify
the Underwriter in writing of the number of the Offer Shares not taken up and the
Underwriter shall subscribe or procure subscription for the Offer Shares not taken up
and pay the relevant subscription monies not later than 5:00 p.m. on the third Business
Day after (but not including) the Latest Acceptance Time.

Undertaking by the Controlling Shareholder

As at the date of this announcement, the Controlling Shareholder is the legal and
benefi cial owner of 132,933,200 Shares. Mr. Mung is the benefi cial owner of 99.99%
of the enti re issued share capital of the Controlli ng Shareholder. Pursuant to the
Underwriting Agreement, the Controlling Shareholder has undertaken to subscribe
or procure the subscription of 265,866,400 Offer Shares to which the Controlling
Shareholder is entitled pursuant to the Open Offer.

Termination of the Underwritin g Agreement

The Underwritin g Agreement contains provisions grantin g the Underwriter, by
notice in writing, the right to terminate the Underwriter•s obligations thereunder
on the occurrence of  certain events. The Underwri ter may terminate the
Underwritin g Agreement on or before the Latest Time for Termination if prior to
the Latest Time for Termination:

(a) in the reasonable opinion of the Underwriter, the success of the Open Offer
would be materially and adversely affected by:

(i) the introduction of any new law or regulation or any change in existing
law or regulation (or the judicial interpretation thereof) or other
occurrence of any nature whatsoever which may in the reasonable
opinion of the Underwriter materially and adversely affect the business
or the financial or trading position or prospects of the Group as a whole
or is materially adverse in the context of the Open Offer; or
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(ii) the occurrence of any local, national or international event or change
(whether or not forming part of a series of events or changes occurring
or continuing before, and/or after the date hereof) of a political, military,
financial, economic or other nature (whether or not ejusdem generic
with any of the foregoing), or in the nature of any local, national or
international outbreak or escalation of hosti l i t ies or armed confl ict, or
affecting local securities markets which may, in the reasonable opinion
of the Underwriter materially and adversely affect the business or the
fi nancial or trad ing position or prospects of the Group as a whole or
materiall y and adversely prejudice the success of the Open Offer or
otherwise makes it inexpedient or inadvisable to proceed with the Open
Offer; or

(b) any adverse change in market conditions (including without limitation, any
change in fi scal or monetary policy, or foreign exchange or currency markets,
suspension or material restriction or trading in securities) occurs which in
the reasonable opinion of the Underwriter is likely to materially or adversely
affect the success of the Open Offer or otherwise makes it inexpedient or
inadvisable to proceed with the Open Offer; or

(c) there is any change in the circumstances of the Company or any member of 
the Group which in the reasonable opinion of the Underwriter will adversely
affect the prospects of the Company, including without limitin g the generality
of the foregoing the presentation of a petit ion or the passing of a resolution
for the liquidation or windin g up or similar event occurring in respect of 
any of member of the Group or the destruction of any material asset of the
Group; or

(d) any suspension in the trading of securities generally or the Company•s
securities on the Stock Exchange for a period of more than five consecutive
business days, excluding any suspension in connection with the clearance of 
this announcement or the Prospectus Documents or other announcements or
circulars in connection with the Open Offer.

I f the Underwritin g Agreement is terminated by the Underwriter on or before the
aforesaid deadline or does not become unconditional, the Underwrit ing Agreement
shall terminate and neither no party shall have any claim against any other party
for costs, damages, compensation or otherwise save for any antecedent breaches
and the Open Offer will not proceed.
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Pursuant to the Underwrit ing Agreement, the Underwriter is entitled by notice
in writin g to rescind the Underwriting Agreement if prior to the Latest Time for
Termination:

(a) any material breach of any of the warranties or undertakings contained in the
Underwr it ing Agreement comes to the knowledge of the Underwriter; or

(b) any event occurring or matter arising on or after the date of the Underwriting
Agreement and prior to the Latest Time for Termination which if  i t had
occurred or arisen before the date of the Underwriting Agreement would have
rendered the warranties or representations contained in the Underwrit ing
Agreement untrue or incorrect in any material aspect comes to the knowledge
of the Underwriter .

WARNIN G OF THE RI SK OF DEALIN G IN THE SHARES

The Shares will be dealt in on an ex-rights basis from 3 October 2008. If any of 
the conditions of the Open Offer are not fulfi lled on or before the Latest Time for
Termination (or such other time and/or date as the Company and the Underwriter
may agree), or the Underwriting Agreement is terminated by the Underwriter, the
Open Offer will not proceed and the Open Offer will lapse.

Any persons contemplating buying or selling the Shares from the date of this
announcement up to the date on which all the conditions of the Open Offer are
fulfi lled, bear the risk that the Open Offer may not become unconditional or may
not proceed.

Any Shareholders or other persons contemplating dealing in the Shares are
recommended to consult their own professional advisers.
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CHANGES IN SHAREH OLDIN G STRUCTURE

Set out below is the shareholding structure of the Company as at the date of this
announcement and immediately after completion of the Open Offer assuming that there
is no change in the shareholding structure of the Company and no Share will be issued
from the date of this announcement to the Record Date:

   Af ter completion of
    the Open Offer and
  After completion of assuming no Qualif ying
  the Open Offer and Shareholders take up
  assuming all Qualifyin g the Offer Shares except

As at the date Shareholders take up the Controll ing
Shareholders of this announcement the Offer Shares Shareholder

No. of Shares % No. of Shares % No. of Shares %

�• 
7�Â�®���J�t 
›�p
�� 
«� �Þ�"�®�!

(For identifi cation purpose,
�� �J�O���&�O�H�M�J�T�I�
��China Tian Di Xing

Logistics Holdings Limited) 132,933,200 55.39 398,799,600 55.39 398,799,600 55.39
Underwriter 0 0.00 0 0.00 214,133,600 29.74
Public Shareholders 107,066,800 44.61 321,200,400 44.61 107,066,800 14.87

Total 240,000,000 100.00 720,000,000 100.00 720,000,000 100.00

FUND RAI SIN G EXERCI SES OF THE COMPANY IN THE PA ST TWELVE
MONTHS

The Company has not conducted any fund raising exercises in the past 12 months
immediately preceding the date of this announcement.


















