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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
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DISCLOSEABLE TRANSACTION IN RELATION
TO THE DISPOSAL OF A WHOLLY-OWNED SUBSIDIARY
The Disposal
On 17 December 2013, the Company, as vendor, and Classic One, as purchaser, entered into the Sale and
Purchase Agreement pursuant to which the Company shall sell the Sale Share (representing the entire issued
share capital of Galaxy Soar) to Classic One or its nominee(s) on and subject to the terms and conditions of
the Sale and Purchase Agreement. The total consideration to be received by the Company for the disposal of
the Sale Share will be HK$63,764,000.
The principal asset of Galaxy Soar is its 51% shareholding interest in Media Magic which in turn holds
exclusive rights under an exclusive service contract and certain intellectual property rights in relation to
artiste management contracts and certain copyrighted works. Based on the Carrying Value of Galaxy Soar
Group after the adjustment of the non-controlling interests of Media Magic and the cumulative exchange
reserve in the unaudited consolidated financial statements of Galaxy Soar Group as at 31 October 2013, and
taking into account the consideration of the Disposal, it is estimated that a gain of approximately HK$8,384,000
before tax will be accrued to the Group from the Disposal after the Completion.
Since at least one of the applicable Percentage Ratios calculated in accordance with the GEM Listing Rules
for the Disposal exceeds 5% but none of the applicable Percentage Ratios exceed 25%, the Disposal constitutes
a discloseable transaction of the Company under Rule 19.06 of the GEM Listing Rules and is subject to
notification and announcement requirements.
THE DISPOSAL
On 17 December 2013, the Company, as vendor, and Classic One, as purchaser, entered into the Sale and
Purchase Agreement pursuant to which the Company shall sell the Sale Share (representing the entire issued
share capital of Galaxy Soar) to Classic One or its nominee(s) on and subject to the terms and conditions of the
Sale and Purchase Agreement.
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The Sale and Purchase Agreement
The principal terms of the Sale and Purchase Agreement are summarised below:
Date:

17 December 2013

Parties:

(a)

Vendor: the Company;

(b)

Purchaser: Classic One; and

(c)

Warrantors: Galaxy Soar and Media Magic
To the best of the Directors’ knowledge, information and belief, having made
all reasonable enquiries, each of Classic One and its ultimate beneficial owner
is a third party independent of (i) the Company and (ii) the Connected Persons
of the Company.

Conditions precedent
to the Completion:

Completion of the Disposal is conditional upon the Company having fulfilled all
necessary requirements under the GEM Listing Rules for the Disposal (if any)
and the personal guarantee having been duly executed by the Media Magic
Management.

Completion:

Completion shall take place on or before the 5th Business Day after all the
conditions precedent to the Completion have been fulfilled or otherwise waived
by the Company, or such later date as the parties to the Sale and Purchase
Agreement may agree in writing.

Assets to be disposed of:

The subject matter of the Disposal under the Sale and Purchase Agreement is the
Sale Share (representing the entire issued share capital in Galaxy Soar as of the
Completion).
The principal asset of Galaxy Soar is its 51% shareholding interest in Media Magic
which holds exclusive rights under an exclusive service contract and certain
intellectual property rights in relation to artiste management contracts and certain
copyrighted works.
After the Completion, both Galaxy Soar and Media Magic will cease to be
subsidiaries of the Company, and the Company will no longer have any interest in
those exclusive rights and intellectual property rights held by Media Magic.

Consideration:

The consideration of the Disposal shall be HK$63,764,000 in total.
The consideration is payable in cash in the following manner:
1.

the first instalment in the sum of HK$21,512,000 shall be payable on the
Completion; and

2.

the remaining balance in the sum of HK$42,252,000 shall be payable on or
before 28 February 2014.
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The consideration was determined after arm’s length negotiation between the
parties and by reference to the Carrying Value of Galaxy Soar Group attributable
to the Group in the unaudited consolidated financial statements of Galaxy Soar
Group as at 31 October 2013, being HK$56,338,000.
Security for payment
of the balance
of consideration:

In order to secure the payment of the remaining balance of consideration by Classic
One to the Company after the Completion, the following security are to be obtained
by the Company for the period from the Completion up to full payment of the
consideration by Classic One:1.

share mortgage of the entire issued share capital of Galaxy Soar by Classic
One in favour of the Company;

2.

share mortgage of 51% shareholding interest of Media Magic by Galaxy
Soar in favour of the Company;

3.

personal guarantee by Media Magic Management in favour of the Company
for due performance on the part of Classic One of its obligations under the
Sale and Purchase Agreement;

4.

undertaking from Classic One, Galaxy Soar and Media Magic in favour of
the Company related to certain specified matters of, among others Galaxy
Soar and Media Magic, including but not limited to restriction on their
changes in board composition and disposal of assets.

All the above security will be released upon the remaining balance of the
consideration is paid in full by Classic One.
INFORMATION OF GALAXY SOAR
The principal asset of Galaxy Soar is its 51% shareholding interest in Media Magic. Media Magic is principally
engaged in entertainment content production and artiste management in the PRC.
The unaudited consolidated net asset value of Galaxy Soar Group as at 31 October 2013 was HK$83,243,000.
The consolidated net profit or loss before taxation of Galaxy Soar Group for the two financial years ended
31 July 2012 and 31 July 2013 were profit of HK$5,546,000 and loss of HK$1,483,000 respectively, while the
consolidated net profit or loss after taxation of Galaxy Soar Group for the same periods were profit of
HK$4,288,000 and loss of HK$3,419,000 respectively.
INFORMATION OF THE GROUP AND CLASSIC ONE
The principal activity of the Company is investment holding. The Group’s principal activities include film
production and distribution; organisation, management and production of concerts and live performances;
artiste management; production and distribution of television drama series; music production and publishing;
provision of advertising services and consultancy services in planning and management of cultural, entertainment
and live performance projects.
Classic One is a company incorporated in BVI. As far as the Company is aware after making reasonable
enquiries, the principal activity of Classic One is investment holding.
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REASONS AND BENEFITS FOR THE DISPOSAL
Based on the Carrying Value of Galaxy Soar Group after the adjustment of the non-controlling interests of
Media Magic and the cumulative exchange reserve in the unaudited consolidated financial statements of Galaxy
Soar Group as at 31 October 2013, and taking into account the consideration of the Disposal, it is estimated
that the Disposal will result in a gain of approximately HK$8,384,000 for the Group. The actual gain or loss in
connection with the Disposal will be assessed and is subject to audit. The net proceeds of approximately
HK$63,688,000 from the Disposal will be used for expanding the Company’s entertainment businesses in the
PRC.
The Board considers that the Disposal would release the Group’s capital invested in a non-wholly owned
subsidiary, thereby allowing the Group to focus its resources on strengthening its own operation teams, engaging
new talents and developing as well as investing in potential production projects.
The Board considers the terms of the Sale and Purchase Agreement have been negotiated and arrived at on
arm’s length basis and that such terms are fair and reasonable and in the interests of the Shareholders as a
whole.
GEM LISTING RULES IMPLICATIONS
Since at least one of the applicable Percentage Ratios calculated in accordance with the GEM Listing Rules for
the Disposal exceeds 5% but none of the applicable Percentage Ratios exceed 25%, the Disposal constitutes a
discloseable transaction of the Company under Rule 19.06 of the GEM Listing Rules and is subject to notification
and announcement requirements.
DEFINITIONS
In this announcement, unless the context otherwise requires, the following words and expressions shall have
the following respective meanings:
“Board”

the board of Directors;

“Business Day”

a day on which licensed banks in Hong Kong are generally open to
conduct business, excluding a Saturday, Sunday, public holidays and
days on which a tropical cyclone warning no. 8 or above or a black
rainstorm warning signal is issued in Hong Kong at any time between
09:00 and 17:00 on weekdays;

“BVI”

the British Virgin Islands;

“Carrying Value”

the consolidated net assets value;

“Classic One”

Classic One Holdings Limited, a company incorporated in the BVI
with limited liability. Each of Classic One and its ultimate beneficial
owner is a third party independent of (i) the Company and (ii) the
Connected Persons of the Company;

“Company”

Media Asia Group Holdings Limited, a company incorporated in the
Cayman Islands and continued in Bermuda as an exempted company
with limited liability, the issued shares of which are listed and traded
on the GEM (stock code: 8075);
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“Completion”

the completion of the Disposal;

“Connected Person(s)”

has the meaning ascribed to it in Rule 1.01 of the GEM Listing Rules
and as extended by Rule 20.11 of the GEM Listing Rules;

“Directors”

the directors of the Company;

“Disposal”

the disposal of the Sale Share by the Company to Classic One or its
nominee(s);

“Galaxy Soar”

Galaxy Soar Investments Limited (寰昇投資有限公司), a company
established under the laws of the BVI and a wholly-owned subsidiary
of the Company, directly holding 51% shareholding interest in Media
Magic;

“Galaxy Soar Group”

Galaxy Soar and its subsidiaries from time to time;

“GEM”

the Growth Enterprise Market of the Stock Exchange;

“GEM Listing Rules”

the Rules Governing the Listing of Securities on the GEM;

“Group”

the Company and its subsidiaries from time to time;

“HK$”

Hong Kong dollars, the lawful currency of Hong Kong;

“Hong Kong”

the Hong Kong Special Administrative Region of the PRC;

“Media Magic”

Media Magic Holdings Limited, a company established under the laws
of the BVI and a 51% owned subsidiary of Galaxy Soar;

“Media Magic Management”

李 少 紅 女 士 (Madam Li Shaohong)、 李 小 婉 女 士 (Madam Li
Xiaowan)、曾念平先生(Mr. Zeng Nianping)及賈曉冬女士(Madam
Jia Xiaodong), senior management of Media Magic;

“Percentage Ratio(s)”

the percentage ratio(s) as set out in Rule 19.07 of the GEM Listing
Rules to be applied for determining the classification of a transaction;

“PRC”

the People’s Republic of China excluding Hong Kong, the Macau
Special Administrative Region and Taiwan for the purpose of this
announcement;

“Sale and Purchase Agreement”

the sale and purchase agreement dated 17 December 2013 entered into
between the Company as vendor and Classic One as purchaser pursuant
to which the Company shall sell the Sale Share to Classic One or its
nominee(s);

“Sale Share”

1 ordinary share in the issued share capital of Galaxy Soar legally and
beneficially held by the Company, being the subject of the Disposal,
comprising the total issued share capital of Galaxy Soar;

“Shareholders”

holders of shares of a par value of HK$0.01 each in the issued share
capital of the Company;
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“Stock Exchange”

The Stock Exchange of Hong Kong Limited;

“subsidiary(ies)”

has the meaning ascribed to it under the GEM Listing Rules; and

“%”

per cent.

By order of the Board of
Media Asia Group Holdings Limited
Lui Siu Tsuen, Richard
Executive Director
Hong Kong, 17 December 2013
As at the date of this announcement, the Board comprises six executive Directors, namely Dr. Lam Kin Ngok,
Peter (Chairman), Mr. Yu Feng, Mr. Choi Chiu Fai, Stanley, Mr. Jeffrey Soong, Mr. Lui Siu Tsuen, Richard and
Mr. Chan Chi Kwong; and three independent non-executive Directors are Mr. Chan Chi Yuen, Mr. Zhang Xi
and Mr. Ng Chi Ho, Dennis.
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 enquiries, confirm that to the best of their knowledge
and belief, the information contained in this announcement is accurate and complete in all material respects
and not misleading or deceptive, and there are no other matters the omission of which would make any statement
herein or this announcement misleading.
This announcement will remain on the “Latest Company Announcements” page of the GEM website at
http://www.hkgem.com for at least 7 days from the date of its publication and on the website of the Company at
http://www.mediaasia.com.
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