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 liability whatsoever for any loss
howsoever arising from or in reliance upon the whole or any part of this announcement.
This announcement, for which the Directors collectively and individually accept full responsibility, includes particulars
given in compliance with the Rules Governing the Listing of Securities on the Growth Enterprise Market of The
Stock Exchange of Hong Kong Limited 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.

CONNECTED TRANSACTION
in respect of the acquisition of 90% of the registered share capital of
Shanghai Chikou
and
RESIGNATION OF DIRECTORS
The board is pleased to announce that on 11 Januar y 2002, Rojam entered into the Sale and Purchase
Agreement to acquire 90% of the registered share capital of Shanghai Chikou at a consideration of
HK$31,500,000 (subject to adjustment) in cash from Chikou, a company incorporated in Japan which is
wholly-owned by Mr Kebo Wu. An amount of HK$14,000,000 representing approximately 44.4% of
the Consideration (subject to adjustment) will be paid one Business Day after the signing of the Sale
and Purchase Agreement as a refundable deposit on account of the Consideration and will be financed
by the internal resources of the Group. A balancing amount of HK$17,500,000 of the Consideration
will be paid into an escrow account and will be paid to Chikou at Completion and will be financed by
the internal resources of the Group.
The remaining 10% interests in the registered share capital of Shanghai Chikou are held by Shanghai
Huanyu Import and Export Company Limited (上 海 環 宇 進 出 口 有 限 公 司 ), a company incorporated
in the PRC and beneficially owned by Mr Yu Hui Qi, an independent par ty of the Group.
Pursuant to the Sale and Purchase Agreement, Rojam has also under taken to identify before Completion
an appropriate par tner in the PRC to acquire the PRC Equity Interests from the PRC Seller for
HK$3,500,000 and to act as a joint venture par tner to Rojam in Shanghai Chikou.
Shanghai Chikou is principally engaged in the entertainment business including operations of discotheque,
karaoke parlors and game centres in Shanghai, PRC. Currently, the discotheque business is operated
under the name “Rojam Disco” (羅 杰 娛 樂 宮 ) in Shanghai, PRC. Prior to completion of the Shanghai
Chikou Acquisition the existing shareholders of Shanghai Chikou intend to effect a demerger of the
enter tainment related non discotheque businesses including karaoke parlors and games centres from
Shanghai Chikou into a newly formed joint venture owned by them and at Completion, Shanghai
Chikou will own only the Retained Business and Retained Assets.
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In addition to his interest in Chikou, Mr Kebo Wu is also an executive director of the Company and is
interested in the Company as to approximately 6.87% of the Company’s outstanding issued shares. In
view of the above, the Shanghai Chikou Acquisition constitutes a connected transaction of the Company
under Chapter 20 of the GEM Rules which requires, inter alia, the appointment of an independent
financial adviser, and approval by the passing of a resolution of the independent shareholders of the
Company at an extraordinar y general meeting to be convened shor tly hereafter. An independent
financial adviser will be appointed to advise the independent non-executive Directors in respect of the
Shanghai Chikou Acquisition.
Completion is conditional upon the resolution being passed at the extraordinar y general meeting, the
Demerger being completed, necessar y approvals being obtained from relevant authorities in the PRC
to the sale and purchase of the shares of Shanghai Chikou and those other Conditions set out below.
Fur ther, on 11 January 2002, Mr Kebo Wu and Mr Wong Ho Yan, Daniel, both executive directors of
the Company, resigned as directors due to personal reasons with effect from 12 Januar y 2002 and
shareholders of the Company connected with them (which are Billion Moment Limited and Ms Cheng
Wing Ki, Aouda) have entered into a lock-up agreement with the Company agreeing to deposit
certificates representing shares held by them in the capital of the Company with the Company, and not
to dispose of the same without the prior consent of the Company for a period of six months from the
date of signing, and the Company has agreed to use reasonable endeavours to seek one or more
strategic investors to acquire such shares during that period.
At the time of listing of the Company, Billion Moment Limited and Ms Cheng Wing Ki, Aouda
under took with the Company and the SEHK not to dispose of their interests in the Company during
the moratorium period of six months after the date of listing of the Company’s shares in compliance
with GEM Rules 13.16. Accordingly such moratorium period ended on 30 November 2001.
THE AGREEMENT
DATE:

11 January 2002

PARTIES
THE SELLER:

CHIKOU CO., LTD

WARRANTOR: MR KEBO WU
THE BUYER:

ROJAM

Subject to the Conditions and upon the terms set out in the Sale and Purchase Agreement, Chikou agreed
to sell and Rojam agreed to buy the foreign equity interests of Shanghai Chikou which represent 90% of
Shanghai Chikou’s registered share capital.
Chikou and Rojam agreed respectively to procure that the PRC Seller and the PRC Par tner shall enter into
an agreement pursuant to which the PRC Seller shall sell its PRC Equity Interests in the registered capital
of Shanghai Chikou to the PRC Par tner at or prior to Completion.
The Foreign Equity Interests shall be sold with the benefit of all rights attaching to them as at Completion.
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CONSIDERATION
The total consideration for the acquisition of the Foreign Equity Interests amounts to HK$31,500,000
(subject to adjustment). The Consideration has been agreed to be paid in the manner detailed below:
(a)

Deposit Payment
HK$14,000,000, being approximately 44.4% of the Consideration (subject to adjustment), to be paid
in cash to Chikou one Business Day after the signing of the Sale and Purchase Agreement.

(b) Deferred Payment
The balance of the Consideration, which amounts to HK$17,500,000 (subject to adjustment), will be
paid into the Escrow Account one Business Day after the signing of the Sale and Purchase Agreement
and such balance shall be payable at Completion to Chikou, or, if the Sale and Purchase Agreement is
terminated prior to Completion, returned to Rojam. Interest accruing on monies in the Escrow
Account shall be for the benefit of Rojam.
The Consideration was determined on an arm’s length basis and after taking account of the Retained
Business’ turnover (RMB7,301,000 for the period from 1 Februar y 1999 to 31 December 1999 and
RMB13,629,000 for the year ended on 31 December 2000), the unaudited results for the 10 months
ended 31 October 2001 (turnover of RMB13,253,000 was recorded), the growth potential and the
guaranteed profit of the Retained Business guaranteed by Chikou for the year ended 31 December 2001
of not less than RMB2,166,000. Since its establishment in February 1999, the discotheque-related business
of Shanghai Chikou has recorded satisfactory growth. Based on the unaudited pro forma financial statements
of the Retained Business provided by Chikou, for the 10 months ended 31 October 2001, the unaudited
pro forma profits of the Retained Business amounted to approximately RMB1,326,000. Increased sales and
business volume during the Christmas season in 2001 was expected to account for the difference between
the Guaranteed Profit and the unaudited pro forma profits.
The Directors consider that having taking into account the above, the Consideration is fair and reasonable
so far as the Company and its shareholders as a whole are concerned.
The payment method resulted from arm’s length negotiations between the par ties to the Sale and
Purchase Agreement. The Directors consider that the payment method is fair and reasonable so far as the
Company and its shareholders as a whole are concerned.
Under the Sale and Purchase Agreement, if the audited pro forma results of the Retained Business for the
year ended 31 December 2001 as audited by the auditors of Chikou is less than the Guaranteed Profit,
Chikou shall pay to Rojam an amount equivalent to the difference between the Guaranteed Profit and the
Actual Profit multiplied by a factor of 17.13. The shor tfall, if any, shall be ascer tained before the Completion
and be paid by Chikou to Rojam by way of (i) first, a deduction in the Deferred Payment provided that the
maximum deduction shall not exceed HK$17,500,000; and (ii) as to any excess in cash.
The Company will announce the Actual Profit and any shor tfall or excess (if any) against the Guaranteed
Profit resulted therefrom in its annual results announcement for the year ending 31 March 2002.
The Consideration to be paid by Rojam will be financed by the internal resources of the Group.
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CONDITIONS
Completion of the Sale and Purchase Agreement is subject to and conditional upon the following conditions
(“Conditions”) being fulfilled, or waived by Rojam (provided that the approval of the proposed Acquisition
by the resolution may not be waived as a condition):
•

the resolution being passed at an extraordinar y general meeting by the independent shareholders of
the Company. Billion Moment Limited which is 90% owned by Mr Kebo Wu will abstain from voting
due to Mr Kebo Wu’s interests in Chikou;

•

the obtaining of all governmental and third par ty licences, consents and approvals necessar y to effect
the Reorganisation and the transfer of the Foreign Equity Interests and the PRC Equity Interests;

•

New Seller EJV being duly incorporated by Chikou and PRC Seller ;

•

each of the documents required to effect the Reorganisation being duly executed by each of the
par ties thereto and completing, and the Demerger becoming effective;

•

a sale agreement being duly executed by PRC Seller and PRC Par tner for the sale and purchase of
the PRC Equity Interests, conditional only on Transfer Approvals;

•

the obtaining of the Transfer Approvals;

•

completion of legal and accounting due diligence satisfactory to Rojam;

Rojam is entitled to terminate the Sale and Purchase Agreement if:–
•

the resolution is not passed at the extraordinary general meeting;

•

any of the Conditions becomes impossible to satisfy or has not been satisfied or waived on or before
the date falling six months after the date of the Sale and Purchase Agreement (or such later date as
Rojam may agree);

•

at any time prior to Completion, the NAV is less than 70 per cent. of the Acceptable NAV (where
NAV is less than Acceptable NAV, and the Sale and Purchase Agreement is not terminated, the
Consideration will be reduced by the amount of the shor tfall);

•

at any time prior to Completion there has been a material deterioration in the financial position,
prospects or turnover of the Retained Business since 31 December 2000 or the date of the Sale and
Purchase Agreement; or

•

Chikou breaches any material provision of the Sale and Purchase Agreement.

If the Sale and Purchase Agreement is terminated, Chikou is required to repay the Deposit Payment, and
Chikou and Rojam must instruct all funds in the Escrow Account to be returned to Rojam.
The obtaining of necessary approvals to the Reorganisation and Transfer Approvals from relevant authorities
in the PRC cannot be guaranteed, and the process of effecting the Demerger in accordance with local laws
is a lengthy one. It is anticipated that satisfaction of the Conditions may take six months or more and it

–4–

should be noted that while the Company will have the right to repayment of the Deposit Payment under
the Sale and Purchase Agreement if the Sale and Purchase Agreement is terminated, it does not have any
security over the Deposit Payment.
If the Sale and Purchase Agreement has not previously been terminated, Completion will occur five
Business Days after all the Conditions referred to above are satisfied.
PRE-COMPLETION MATTERS
Between the date of the Sale and Purchase Agreement and Completion, Chikou has agreed to procure
that Shanghai Chikou is operated and the Retained Business is carried on in the ordinar y and usual course
without interruption (as carried on at the date hereof) in consultation with Rojam so as to maintain the
same as a going concern and that no transaction outside the ordinary course of such normal trading is
carried out without the prior written consent of Rojam. Under the Sale and Purchase Agreement, Chikou
shall procure that prior to Completion, there shall be:
•

established and maintained a separate bank account of Shanghai Chikou relating to the Retained
Business into which all income of the Retained Business shall be paid and the funds in which shall be
used exclusively for the operation of the Retained Business in the ordinary course from the date of
the Sale and Purchase Agreement;

•

no sale or disposal or agreement for the sale or disposal of any of the shares of Shanghai Chikou nor
of any interest therein, nor of the business and assets (or any material par t thereof) of Shanghai
Chikou;

•

no issue or allotment of, nor any agreement to issue or allot, nor the grant to any person of any right
to be issued or allotted with, any capital of Shanghai Chikou nor any increase or reduction of, nor
any agreement to increase or reduce, the registered capital of Shanghai Chikou;

•

no dividend or other distribution or return of capital declared, paid or made in respect of the Shares;

•

no entering into by Shanghai Chikou of any agreement or arrangement (other than those in relation
to the Reorganisation described in the Sale and Purchase Agreement) in which any Seller, nor any
director or former director of any Seller or any Connected Person of any of them is interested in any
way whatsoever ; and

•

no conduct, activity or omission which is in breach of, fails to comply with or is likely to prejudice any
Operating Licence or any renewal thereof, or the obtaining of any approvals in relation to the
Reorganisation.

Between the date of the Sale and Purchase Agreement and Completion, Chikou shall procure that Rojam
(and any agent or other person authorised by Rojam) is given reasonable access to the business records,
to the proper ty, to the directors and officers and to the employees of Shanghai Chikou with a view to
obtaining such information in relation to the Retained Business, the Retained Assets and the Demerger as
Rojam or such agent or other person may reasonably require and Chikou shall instruct such director(s)
and officer(s) and employee(s) to give such information and explanations promptly. Chikou shall procure
that Shanghai Chikou gives Rojam monthly management accounts from which Rojam can clearly see
Shanghai Chikou’s financial transactions and commitments made in the period covered in the management
accounts.

–5–

The PRC Seller has indicated its interest to sell the PRC Equity Interests. After the date of signing the Sale
and Purchase Agreement, Chikou and Rojam shall respectively procure that the PRC Seller and the PRC
Par tner shall enter an agreement with each other in which the PRC Par tner shall agree to buy the PRC
Equity Interests from the PRC Seller at a price of HK$3,500,000. The Company is currently in the process
of identifying a suitable PRC Par tner.
The Sale and Purchase Agreement and the Shanghai Chikou Acquisition will complete five Business Days
after the date on which the last of cer tain conditions as specified in the Sale and Purchase Agreement is
satisfied (provided that all the other Conditions remain satisfied at that date).
OTHER TERMS
Chikou and Mr Kebo Wu have given cer tain warranties to Rojam in connection with Shanghai Chikou and
the Retained Business and cer tain indemnities to Rojam in connection with the Reorganisation and the
liabilities of Shanghai Chikou relating otherwise than to the Retained Business. Chikou and Mr Kebo Wu
have also given certain non-competition under takings for a period of three years following the Completion.
Pursuant to such under takings, Chikou and Mr Kebo Wu will not engage in the operation or management
of discotheque in Shanghai.
INFORMATION ABOUT SHANGHAI CHIKOU AND THE RETAINED BUSINESS
Shanghai Chikou is a sino-foreign equity joint venture principally engaged in enter tainment businesses and
operations in Shanghai. The discotheque business operation is conducted under the name “Rojam Disco”
(羅 杰 娛 樂 宮 ) and is located at the Proper ty. Other than the aforesaid businesses, Shanghai Chikou has
enter tainment related non-discotheque businesses such as karaoke parlors and game centres operating in
Shanghai, which are to be demerged from Shanghai Chikou and excluded from the Shanghai Chikou
Acquisition. As a sino-foreign joint venture it must under PRC laws be owned at least par tly by a PRC
incorporated enterprise and, accordingly, Rojam will acquire only the Foreign Equity Interests.
Shanghai Chikou was established by Chikou and the PRC Seller in November 1993. The discotheque
operated by Shanghai Chikou commenced operation in Februar y 1999.
The Retained Business recorded audited pro forma results of approximately RMB134,000 profit and
approximately RMB6,818,000 loss for each of the years ended 31 December 2000 and 31 December 1999
respectively. As at 31 December 2000, the audited net tangible assets of the Retained Business was
approximately RMB11,561,000. The pro forma results were prepared in accordance with accounting principles
generally accepted in Hong Kong and were audited by George Fong & Par tners under the Statements of
Auditing Standards issued by Hong Kong Society of Accountants.
The fully paid up registered capital of Shanghai Chikou is US$2,100,000 and the total investment of Chikou
and the PRC Seller in Shanghai Chikou is US$3,000,000.
REASONS FOR AND EFFECTS OF THE ACQUISITION
The Group is an integrated music production house engaging in a wide range of music related operations
including music production, music publishing, record distribution, ar tiste and event management, trademark
licensing, music learning centres and music entertainment portals. As disclosed in the Company’s prospectus
dated 24 May 2001, the business objectives of the Group are, among others, to undergo geographical
expansion in Asia, and to increase the Group’s current level of recognition and publicity in the region by
investing in business development and marketing. The Directors believe the Shanghai Chikou Acquisition
will provide impor tant competitive advantages in pursuing the mentioned business objectives.
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At the time of listing of the Company, the Directors did not consider that discotheque was a business in
which the Group had competitive advantage, and therefore did not consider an acquisition of Shanghai
Chikou. Since the listing of the Company, significant development in the PRC market, the businesses of the
Company and Shanghai Chikou have resulted in the reconsideration by the Company of this business
decision.
The PRC market, with relatively high levels of growth and growth potential, is one of the Group’s major
targets. Fur thermore, the accession of the PRC into the World Trade Organisation represents an impor tant
milestone for the integration of the PRC with the international market, including the global music industry.
The Directors believe that the Shanghai Chikou Acquisition represents an opportune and valuable foothold
for the Group to promote its music business in the PRC, and to position itself for future expansion in the
PRC’s increasingly international enter tainment industr y. Rojam Disco has established itself as a popular
venue in downtown Shanghai for young adults aged from 18 to 25. These young patrons are potential
customers of the Group’s music and music related products and services. Given this, the Directors believe
that the Shanghai Chikou Acquisition is in line with the stated business objectives of geographical expansion
in Asia of the Group.
Fur ther, as announced on 7 Januar y 2002, Mr Tetsuo Mori was appointed as a new Director. Mr Mori has
extensive experience in the music enter tainment industr y and good knowledge in the PRC market. Mr
Mori will oversee and lead the future development of Rojam Disco. The key management of the Retained
Business has agreed to stay with the operations pursuant to the Sale and Purchase Agreement in order to
ensure the business objectives of the Company be properly implemented.
Since the listing of the Company, the Company has developed more “trance” and “techno” music, music
played, performed and promoted by “GABALL”, a trio, in which Mr Tetsuya Komuro is a member, and the
Company believes that there are significant business development and marketing oppor tunities in “trance”
and “techno” music in the PRC . Rojam Disco has been a key event venue in Shanghai to introduce,
organise and promote the music of international and local disc jockeys (DJs) specialising in “trance” and
“techno” music such as Paul Oakenfold, Globe and Ken Ishii. The Directors believe that the Shanghai
Chikou Acquisition will provide the Company with the competitive advantage of an existing profitable
venue to develop Rojam’s ar tiste and event management business by exploiting growth in “trance” and
“techno” music in the PRC . The Directors also plan to use Rojam Disco as venue to recruit music
producers and DJs based in the PRC for the Group’s music production business and as a venue for music
learning school.
Given the reasons outlined above, the Directors consider that the terms of the Sale and Purchase
Agreement are fair and reasonable and in the interests of the Company and its shareholders.
DESPATCH OF CIRCULAR
A circular will be despatched to the shareholders of the Company as soon as possible. The circular will
contain details of the connected transaction, a letter from the independent board committee, a letter from
the independent financial adviser and a notice to the Company’s shareholders convening the extraordinary
general meeting. Billion Moment Limited will abstain from voting on the resolution at the extraordinar y
general meeting.
RESIGNATION OF DIRECTORS
On the 11 Januar y 2002, Mr Kebo Wu and Mr Wong Ho Yan, Daniel, both executive directors of the
Company, resigned as Directors for personal reasons with effect from 12 Januar y 2002.
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LOCK-UP AGREEMENT
Billion Moment Limited 1 and Ms Cheng Wing Ki, Aouda 2 hold 75,883,333 and 5,306,000 shares or
approximately 6.87% and 0.48% of the Company’s entire issued share capital respectively and have entered
into a lock-up agreement with the Company agreeing to deposit cer tificates representing their shares in
the Company, and not to dispose of the same without the prior consent of the Company for a period of
six months from the date of signing, and the Company has agreed to use reasonable endeavours to seek
one or more strategic investors to acquire such shares during that period.
It is the Company’s current intention to identify such a strategic investors from the enter tainment related
industry in order to complement the Group’s strategic growth in the future.
Although it is the intention of the Company to explore oppor tunities with potential strategic investors, it
has not entered into any legally binding agreement with any such par ties.
Note 1:

A company which is 90% owned by Mr Kebo Wu and 10% by Ms Cheng Wing Ki, Aouda

Note 2:

Ms Cheng Wing Ki, Aouda is the spouse of Mr Wong Ho Yan, Daniel

At the time of listing of the Company, each of Billion Moment Limited and Ms Cheng Wing Ki, Aouda
under took to, inter alia, the Company and the SEHK not to dispose of (or enter into any agreement to
dispose of) or permit the registered holder to dispose of (or enter into any agreement to dispose of ) any
of their direct or indirect interests in the Company within the period of six months after the date on
which dealings in the shares of the Company commenced on the GEM on 31 May 2001. The moratorium
period has now expired.
MORATORIUM PERIOD
Under GEM Rules 13.16, Mr Kebo Wu under took with the Company and the SEHK not to dispose of his
interests in the Company during the moratorium period of six months after the date of listing of the
Company’s shares. Accordingly such moratorium period ended on 30 November 2001.
GENERAL
Save as disclosed in this announcement, the Directors confirm that they have no present intention to
change the composition of the Board. The Directors also confirm that the business objectives, for reasons
explained in section headed “REASONS FOR AND EFFECTS OF THE ACQUISITION”, and the use of
proceeds as set out in the prospectus of the Company dated 24 May 2001 have not been changed.
DEFINITIONS
“Acceptable NAV”

means the net asset value of Shanghai Chikou of no less than RMB7,677,000

“Actual Profit”

means the audited pro forma results of the Retained Business for the year ended
31 December 2001 to be prepared by the auditor of Shanghai Chikou

“Business Day”

means a day (other than a Saturday) when banks are open for the transaction of
normal banking business in Hong Kong and Shanghai

“Chikou”

means Chikou Co., Ltd, a company incorporated in Japan and currently owns the
Foreign Equity Interests
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“Completion”

means the performance by all par ties of their obligations pursuant to the Sale
and Purchase Agreement

“Consideration”

means the aggregate of the Deposit Payment and the Deferred Payment subject
to adjustment as provided by the Sale and Purchase Agreement

“Deposit Payment”

means the amount of HK$14,000,000 to be paid by Rojam to Chikou on one
Business Day after the signing of the Sales and Purchase Agreement

“Demerger”

means the disposal by Shanghai Chikou to New Seller EJV of business and assets
other than those defined as Retained Business and Retained Assets

“Deferred Payment”

means the amount of HK$17,500,000 (subject to adjustment) to be paid by
Rojam at the Completion

“Director”

means the directors of the Company (including the independent non-executive
directors)

“Foreign Equity
Interests”

means the equity interest of Chikou in the registered capital of the Shanghai
Chikou, being 90% of the entire registered share capital of Shanghai Chikou

“GEM”

means the Growth Enterprise Market of the Stock Exchange of Hong Kong
Limited

“GEM Rules”

means the Rules Governing the Listing of Securities on GEM

“Group”

means the Company and its subsidiaries

“Guaranteed Profit”

means the pro forma profit of the Retained Business for the year ended 31
December 2001 of RMB2,166,000 as guaranteed by Chikou pursuant to the Sale
and Purchase Agreement

“HK$”

means Hong Kong dollars, the lawful currency of Hong Kong

“Hong Kong”

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

“NAV”

means the net asset value of Shanghai Chikou, as from time to time determined
by an auditor to be appointed on behalf of Rojam

“New Seller EJV”

means a new equity joint venture to be established by Chikou and its PRC
par tner to acquire the assets and businesses from Shanghai Chikou that are not
related to the discotheque operations pursuant to the Sale and Purchase
Agreement

“Operating Licences”

means all consents, licences and approvals of national, provincial, municipal or
district government depar tments and agencies in the PRC required for the
operation of the Retained Business

“PRC”

means the People’s Republic of China
–9–

“PRC Equity Interests”

means the 10% equity interests of the PRC Seller in the registered capital of
Shanghai Chikou

“PRC Par tner”

means a PRC par ty to be nominated by Rojam to acquire the PRC Equity
Interests from the PRC Seller

“PRC Seller”

means Shanghai Huanyu Impor t and Expor t Company Limited, a company
incorporated in the PRC

“Proper ty”

means the leasehold premises occupied by Shanghai Chikou at 4th Floor, Hong
Kong Plaza, 283 Huai Hai Zhong Road, Shanghai, or as the context requires, the
leasehold interest of Shanghai Chikou therein

“Reorganisation”

means the establishment of New Seller EJV and the Demerger

“Retained Assets”

means the assets of the Retained Business at Completion following the Demerger
becoming effective, including all cash balances generated from the Retained Business
from 1 January 2002 to Completion

“Retained Business”

means the business of the Rojam Disco located at the Property as owned and
operated by Shanghai Chikou

“RMB”

means Reminbi, the lawful currency of the PRC

“ROJAM”

means Rojam Investment Limited, a company incorporated in the British Virgin
Islands and a wholly-owned subsidiar y of the Company

“Sale and Purchase
Agreement”

means the sale and purchase agreement dated 11 Januar y 2002 in relation to
the Shanghai Chikou Acquisition

“Shanghai Chikou”

means Shanghai Chikou Enter tainment Limited, a sino-foreign equity joint venture
established in Shanghai under the laws of the PRC

“SEHK”

means the Stock Exchange of Hong Kong Limited

“Shanghai Chikou
Acquisition”

means the acquisition by Rojam of 90% of the entire issued share capital of
Shanghai Chikou from Chikou pursuant to the Sale and Purchase Agreement

“Transfer Approvals”

means the original approval authority of Shanghai Chikou approving the transfers
of the Foreign Equity Interests and PRC Equity Interests to Rojam and PRC
Par tner respectively
By Order of the Board of
Rojam Entertainment Holdings Limited
Tetsuya Komuro
Chairman

Hong Kong, 11 Januar y 2002
This announcement will remain on the “Latest Company Announcements” page of the GEM website for at least
7 days from its date of publication and on the website of the Company at www.rojam-tech.com.
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