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no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever for any loss
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ANNOUNCEMENT
MAJOR AND CONNECTED TRANSACTION
IN RESPECT OF
THE PROPOSED ACQUISITION OF
THE ENTIRE EQUITY INTEREST IN ANYMUSIC
RESUMPTION OF TRADING
On 4 September 2007, REL, a wholly-owned subsidiar y of the Company, entered into a conditional
Sale and Purchase Agreement with the Vendor whereby the Vendor agreed to sell and REL agreed to
purchase the Equity Interest at the Consideration to be paid in full on the Completion Date.
Major and Connected Transaction
The Vendor is a connected person of the Company by vir tue of its direct holding of approximately
29.00% of the issued share capital of the Company.
Under the GEM Listing Rules, the Acquisition constitutes a major transaction and a connected transaction
for the Company. The Acquisition is therefore conditional upon the approval of the Independent
Shareholders at the EGM at which voting shall be taken by poll.
The Vendor, being a connected person of the Company, and its associates are required under the GEM
Listing Rules to abstain from voting on the Acquisition.
An independent financial adviser will be appointed to advise the Independent Board Committee and
the Independent Shareholders in relation to the Acquisition.
A circular containing, amongst other things, details of the Acquisition, a letter from an independent
financial adviser containing its advice to the Independent Board Committee and the Independent
Shareholders, an accountant’s report on AnyMusic and unaudited pro forma financial information of the
Group following the Acquisition, together with a notice of the EGM, will be despatched to the
Shareholders as soon as practicable.
Resumption of Trading
At the request of the Company, trading in the shares of the Company on the GEM was suspended
with effect from 9:30 a.m. on 5 September 2007. Application has been made by the Company to
resume the trading of the shares of the Company with effect from 9:30 a.m. on 7 September 2007.
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THE SALE AND PURCHASE AGREEMENT
Dated:

4 September 2007

Parties:

Vendor :

The Vendor, which is a company incorporated in Japan whose shares are listed
on the Tokyo Stock Exchange Section 1. The Vendor directly holds approximately
29.00% of the issued share capital of the Company and is therefore a connected
person of the Company.

Purchaser: REL.
Summary:

The Vendor agreed to sell and REL agreed to purchase the Equity Interest at the
Consideration to be paid in full at completion.

Conditions:

Completion of the sale and purchase of the Equity Interest is conditional on the following
conditions being satisfied on or before the Long Stop Date:
(1)

the Acquisition having been approved by resolution of the Independent Shareholders
in a general meeting taken on a poll;

(2)

the Stock Exchange confirming it has no fur ther comments on (i) this announcement
and (ii) the circular to the Shareholders to be issued by the Company to its
Shareholders pursuant to the GEM Listing Rules;

(3)

the Sale and Purchase Agreement and the Acquisition having been approved by the
applicable authorities in the PRC;

(4)

AnyMusic having received all necessary approvals, permits, authorisations and licenses
required by the relevant PRC laws and regulations to the transfer of the Equity
Interest, including without limitation, (a) the approval document issued by the
competent examination and approval authority approving the Sale and Purchase
Agreement, the amended ar ticles of association and the Acquisition and (b) the
revised cer tificate of approval ( 
! ) and the revised business license ( 
  ) of AnyMusic, both indicating that REL is the sole investor AnyMusic holding
100% of the equity interest of AnyMusic;

(5)

the appointment of the persons nominated by REL as the legal representative,
directors and super visor of AnyMusic having been registered with the local
administration for industry and commerce in the PRC;

(6)

AnyMusic continuing to hold all regulatory approvals, cer tifications and licenses that
are essential to its business operations and such approvals, cer tifications and licenses
remaining valid and existing;

(7)

the Acquisition and the transfer of the Equity Interest from the Vendor to REL
having been approved by a duly adopted resolution of the board of directors of
AnyMusic;
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(8)

the warranties given by the Vendor under the Sale and Purchase Agreement remaining
true and correct and not misleading; and

(9)

in the sole opinion of REL, there being no material adverse change to (a) the value
of the Equity Interest; or (b) the book value, revenues, profitability, assets and
liabilities of AnyMusic.

REL may waive conditions (4), (5), (6), (8) and (9) above in whole or in par t at any time
on or before the Long Stop Date. Conditions (1), (2), (3) and (7) may not be waived by
the par ties to the Sale and Purchase Agreement.
Consideration: The Consideration shall be paid in full in cash at completion by REL to the Vendor. The
Consideration was determined after arm’s length negotiation between the par ties to the
Sale and Purchase Agreement taking into account a business valuation repor t prepared by
an independent third par ty valuer. The valuation repor t referenced market comparables
and considered both a price to book and a price to EBITDA method of valuation, both of
which were considered by the par ties as part of their negotiations.
Completion: Completion of the sale and purchase of the Equity Interest is expected to take place on
the third Business Day following the satisfaction (or waiver) of the conditions above or at
such other time as the par ties may agree.
INFORMATION ON THE COMPANY
The Group is an integrated enter tainment house whose current principal business activity is discotheque
management. The business of record production and distribution was disposed of on 31 March 2007.
INFORMATION ON THE VENDOR
The Vendor is a company incorporated in Japan whose shares are listed on the Tokyo Stock Exchange
Section 1. The Vendor is principally engaged in the ringtone business for mobile phones throughout the
world and also provides services include on-line game and music distribution, and issuance of the electric
money to settle e-commerce shopping. The Vendor holds approximately 29.00% of the issued share capital
of the Company. Accordingly the Vendor is a connected person of the Company.
INFORMATION ON ANYMUSIC
AnyMusic was established as an equity joint venture in the PRC on 24 December 2002 by the Vendor and
other three shareholders. The then registered capital of AnyMusic was US$2,400,000. The Vendor contributed
20% of the registered capital (US$480,000) and thereby held 20% equity interest of AnyMusic. In September
2004, Faith purchased a fur ther 6.25% equity interest from other shareholder for US$150,000, thereby
held 26.25% equity interest of AnyMusic. In September 2004, the registered capital of AnyMusic had been
increased by US$1,220,000 to US$3,620,000, and Faith contributed the increased amount of the registered
capital of US$1,220,000, thereby held approximately 51.10% equity interest of AnyMusic. In April 2007, the
Vendor acquired the remaining approximately 48.90% equity interest held by other shareholders for
approximately US$2,884,000 and thereby holds 100% equity interest of AnyMusic, and AnyMusic became a
wholly foreign-owned enterprise.
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AnyMusic is principally engaged in the development and licensing of computer software for use in connection
with the provision of value-added telecommunication ser vices in respect of the digital distribution of
ringtones, games and media content to mobile phone users in the PRC.
AnyMusic, being a wholly foreign-owned enterprise in the PRC, is prohibited from engaging in the provision
of content and information services and other value-added telecommunication ser vices within the PRC
and is not entitled to apply for a VATB license. AnyMusic has entered into contracts with two
telecommunication ser vice providers who possess VATB licenses (in each case, with a current term
expiring in October 2009) to conduct value-added telecommunication business, such as the distribution of
digital content to mobile phone users, in the PRC. These telecommunication ser vice providers have
established cooperative arrangements with leading telecommunications operators in the PRC, such as
China Mobile and China Unicom, pursuant to which they distribute music, media and games content
sourced from third par ty providers to mobile phone end-users through the networks of these operators.
The telecommunication ser vice providers generate income by sharing a por tion of the fees collected by
the mobile phone network operators from their end users.
The Board understands from AnyMusic that a shareholder of one of the telecommunication ser vice
providers is an employee of AnyMusic, and that cer tain other shareholders of the telecommunication
service providers are relatives of the legal representative of AnyMusic.
Pursuant to the contracts between AnyMusic and the telecommunication ser vice providers, AnyMusic
licenses its software to the telecommunication ser vice providers which they use for their digital content
distribution businesses. In return, AnyMusic is entitled to a specified percentage of the revenue generated
by the telecommunication service providers, which percentage is negotiated between the par ties based on
existing market conditions when the contracts are renewed.
As at 31 March 2007, AnyMusic had an unaudited net asset value of approximately RMB25.4 million
(equivalent to approximately HK$26.1 million). The following table shows cer tain unaudited financial
information of AnyMusic for the two years ended 31 December 2006 prepared in accordance with HK
GAAP:
Year ended
31 December
2005
RMB(‘000)
(unaudited)
Net (loss)/profit before taxation
Net (loss)/profit after taxation

(348)
(348)

Year ended
31 December
2006
RMB(‘000)
(unaudited)
246
246

After the completion of the Acquisition, AnyMusic will become a wholly-owned subsidiar y of the Group
and the whole results of AnyMusic will be consolidated in the accounts of the Company.
REASONS FOR AND BENEFITS OF THE ACQUISITION
Reference is made to the Company’s announcement dated 13 Februar y 2007, circular dated 15 March
2007 and annual repor t dated 20 June 2007. As disclosed in such announcement, circular and annual
repor t, the operating results of the record production and distribution business had experienced a
significant decrease and the Company came to the commercial decision that the Group’s discontinuation
of such business would be in the best interests of the Group and the Shareholders as a whole. On 31
March 2007, the Group completed the Disposal.
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As disclosed in such announcement, circular and annual repor t, the Group intends to refocus its operations
on the music industr y in the PRC through the digital distribution of music. According to the Ministr y of
Culture of the PRC, the overall digital music market in China reached approximately RMB2.78 billion in
2005, representing an increase of approximately 61% from 2004. In this respect, the Company entered
into non-binding memorandum of understanding with AnyMusic and other telecommunication ser vice
providers on 29 Januar y 2007 for the mutual collaboration in respect of the provision of digital music
content. As a result of the development of the relationship following the memorandum of understanding,
the Company has been in discussions with AnyMusic and its shareholders and proposes to conduct the
Acquisition in order to fur ther re-focus the Group’s operations in the music industr y in the PRC. The
Company intends to fund the Consideration for the Acquisition from the proceeds of the Disposal which
is in accordance with the stated use of proceeds for the Disposal.
The Acquisition will allow the Group to establish its digital distribution business in the PRC, thereby
diversifying the Group’s revenue base and generate synergies for the Group resulting from sharing of
resources such as technological know-how and shared marketing force.
The terms and conditions of the Sale and Purchase Agreement, as well as the Consideration, were
determined between the relevant par ties at arms’ length, and the Directors consider that the terms and
conditions of the Sale and Purchase Agreement are fair and reasonable and in the best interests of the
Company and the Shareholders as a whole.
MAJOR AND CONNECTED TRANSACTION
The Vendor is a connected person of the Company by vir tue of its direct holding of approximately 29.00%
of the issued share capital of the Company.
Under the GEM Listing Rules, the Acquisition constitutes a major transaction and a connected transaction
for the Company. The Acquisition is therefore conditional upon the approval of the Independent Shareholders
at the EGM at which voting shall be taken by poll.
The Acquisition is not required to be aggregated with any other transactions pursuant to GEM Listing
Rules 19.22 or 20.25.
The Vendor, being a connected person of the Company, and its associates are required under the GEM
Listing Rules to abstain from voting on the Acquisition.
An independent financial adviser will be appointed to advise the Independent Board Committee and the
Independent Shareholders in relation to the Acquisition.
A circular containing, amongst other things, details of the Acquisition, a letter from an independent
financial adviser containing its advice to the independent board committee and the Independent Shareholders,
an accountants’ repor t on AnyMusic and unaudited pro forma financial information of the Group following
the Acquisition, together with a notice of the EGM, will be despatched to the Shareholders as soon as
practicable.
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SUSPENSION AND RESUMPTION OF TRADING
The Sale and Purchase Agreement was entered into following close of trading on 4 September 2007.
At the request of the Company, trading in the shares of the Company on the GEM was suspended with
effect from 9:30 a.m. on 5 September 2007. Application has been made by the Company to resume the
trading of the shares of the Company with effect from 9:30 a.m. on 7 September 2007.
Shareholders and potential investors should note that the Acquisition is subject to a number
of conditions. The release of this announcement does not in any way indicate that the
Acquisition will be successfully completed. Shareholders and potential investors should
therefore exercise caution when dealing in the securities of the Company.
DEFINITIONS
“Acquisition”

the sale and purchase of the Equity Interest pursuant to the Sale and
Purchase Agreement

“AnyMusic”

AnyMusic Limited (  ! " # $ % & ' ( ) ), a wholly foreignowned enterprise established in Shenzhen, PRC on 24 December 2002

“associate”

has the meaning ascribed thereto in the GEM Listing Rules

“Board”

the board of Directors

“Business Day”

a day (not being a Saturday) on which banks are open for general
banking business in Hong Kong

“Company”

Rojam Enter tainment Holdings Limited

“Completion Date”

The date of completion of the sale and purchase of the Equity Interest
pursuant to the Sale and Purchase Agreement

“Consideration”

JPY700,000,000 (equivalent to approximately HK$47,040,000), being the
consideration payable by REL to the Vendor for the Equity Interest
pursuant to the Sale and Purchase Agreement

“Directors”

The directors of the Company

“Disposal”

the disposal of all issued share capital of Fandango U.S.A., Inc. and R and
C Ltd. held by the Company, details of which were set out in the
Company’s circular to the Shareholders dated 15 March 2007 and which
was approved by the Shareholders on 31 March 2007

“EGM”

the extraordinary general meeting of the Company to be held to consider,
and if thought fit, approve the Acquisition

“Equity Interest”

the 100% of equity interest of AnyMusic to be sold by the Vendor to REL
pursuant to the Sale and Purchase Agreement
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“GEM”

The Growth Enterprise Market of The Stock Exchange of Hong Kong
Limited

“GEM Listing Rules”

The Rules Governing the Listing of Securities on GEM made by the Stock
Exchange from time to time

“Group”

the Company and its subsidiaries (having the meaning ascribed to it in
the Companies Ordinance (Chapter 32 of the Laws of Hong Kong))

“HK$” or “Hong Kong dollars”

Hong Kong dollars, the lawful currency of Hong Kong

“Hong Kong”

The Hong Kong Special Administrative Region of the PRC

“Independent Board
Committee”

the independent board committee (which shall consist only of the
independent non-executive directors of the Company, i.e. Mr. Seiichi
Nakaoda, Mr. Kwong Pui Kei and Mr. Law Kar Ping) to be established to
advise the Independent Shareholders on the terms of the Acquisition

“Independent Shareholders”

Shareholders other than the Vendor and its associates

“JPY” or “Japanese Yen”

Japanese yen, the lawful currency of Japan

“Long Stop Date”

30 November 2007 (or such later date as the par ties to the Sale and
Purchase Agreement may otherwise agree in writing)

“PRC”

The People’s Republic of China, which, for the purposes of this
announcement, does not include Hong Kong, Macau and Taiwan

“REL”

Rojam Enter tainment Limited, a company incorporated in Hong Kong
and a wholly-owned subsidiary of the Company

“RMB” or “Renminbi”

Renminbi, the lawful currency of the PRC

“Sale and Purchase Agreement” the sale and purchase agreement dated 4 September 2007 entered into
between REL and the Vendor in relation to the sale and purchase of the
Equity Interest
“Share(s)”

ordinar y share(s) of HK$0.10 each in the issued share capital of the
Company

“Shareholders”

holders of the Share(s)

“Stock Exchange”

The Stock Exchange of Hong Kong Limited

“VATB license”

PRC Value-added Telecommunication Operation License ( 

!"#$%&'()*)
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“Vendor”

Faith, Inc., a company incorporated in Japan whose shares are listed on
the Tokyo Stock Exchange Section 1, a substantial shareholder of the
Company by vir tue of its direct holding of a controlling interest of
approximately 29.00% of the issued share capital of the Company

For the purpose of illustration only, amounts denominated in Japanese Yen have been translated into Hong Kong
dollars using the conversion rate of one Japanese Yen to 0.0672 Hong Kong dollar, and amounts denominated in
Renminbi have been translated into Hong Kong dollars using the conversion rate of one Renminbi to 1.03 Hong
Kong dollars.
By Order of the Board
Rojam Entertainment Holdings Limited
Takeyasu Hashizume
President

Hong Kong, 6 September 2007
As at the date of this announcement, the Board comprises six executive Directors, namely Mr. Takeyasu
Hashizume, Mr. Tetsuo Mori, Ms. Etsuko Hoshiyama, Mr. Etsuro Tojo, Ms. Cheng Kit Sum, Clara and Mr. Hiroshi
Osaki; and three independent non-executive directors, namely Mr. Seiichi Nakaoda, Mr. Kwong Pui Kei and Mr.
Law Kar Ping.
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: (1) the information contained in this announcement is accurate and complete in all material respects and
not misleading; (2) there are no other matters the omission of which would make any statement in this
announcement misleading; and (3) 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 GEM website at www.hkgem.com on the “Latest Company Announcements”
page for at least 7 days from the date of its posting and on the website of the Company at www.rojam.com.
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