
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.

DISCLOSEABLE TRANSACTION

The Company is pleased to announce that on 24 December 2012, the Vendor, an indirect

wholly-owned subsidiary of the Company, entered into the Disposal Agreement with the

Purchaser and pursuant to which, the Purchaser has conditionally agreed to acquire and the

Vendor has conditionally agreed to dispose of its entire interest in the Body Gamma Knife

Medical System at the cash consideration of RMB15 million (equivalent to approximately

HK$18.75 million).

Since the applicable percentage ratios (as defined under the Listing Rules) in respect of the

Disposal are greater than 5% but less than 25%, the Disposal will constitute a discloseable

transaction for the Company under Chapter 14 of the Listing Rules and is subject to the

reporting and announcement requirements under the Listing Rules.

SUSPENSION OF TRADING

At the request of the Company, trading in the shares of the Company was suspended with

effect from 10 : 00 a.m. on 18 October 2010 and shall remain suspended until further notice.

THE DISPOSAL AGREEMENT

Date

24 December 2012

Parties to the Disposal Agreement

(i) the Purchaser, as the purchaser; and

(ii) the Vendor, as the vendor

To the best of the Directors’ knowledge, information and belief, having made all reasonable

enquiries, the Purchaser and its ultimate beneficial owners are third parties independent of the

Company and its connected persons (as defined under the Listing Rules).
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Assets to be disposed of

The Group’s interest in the Body Gamma Knife Medical System.

Based on the unaudited financial information of the Group, the carrying value (including the

underlying intangible assets) of the Group’s interest in the Body Gamma Knife Medical

System amounted to approximately HK$18.52 million as at 30 June 2012. Based on the

audited financial statements of the Group for each of the year ended 31 December 2010 and

2011, (i) the Group’s share of the net income derived from the Body Gamma Knife Medical

System (which is recorded as revenue in the Group’s financial statements) amounted to

approximately HK$13.08 million and HK$11.88 million, respectively, and (ii) the net profit

attributable to the Group’s interest in the Body Gamma Knife Medical System amounted to

approximately HK$9.94 million and HK$9.19 million, respectively.

Conditions Precedent

Completion of the Disposal Agreement is subject to the following conditions precedent being

fulfilled or waived (as the case may be):

(i) the Purchaser being reasonably satisfied with the results of the due diligence on the Body

Gamma Knife Medical System;

(ii) none of the warranties and obligation given by the Vendor under the Disposal Agreement

having been breached; and

(iii) all necessary consents and approvals required on part of the Vendor having been obtained

in respect of the Disposal Agreement and the transactions contemplated thereunder.

Completion

Completion of the Disposal shall take place within 3 business days following the above-

mentioned conditions precedent of the Disposal Agreement having been fulfilled or waived (as

applicable) or such later date as may be agreed between the parties to the Disposal Agreement.

Upon completion of the Disposal Agreement, save for the Asset Pledge as disclosed below, the

Company will no longer hold any interest in and be entitled to the net income derived from the

Body Gamma Knife Medical System.

Consideration

The consideration (the ‘‘Consideration’’) of RMB15,000,000 (equivalent to approximately

HK$18.75 million) will be satisfied in cash, of which, the Group has received RMB1.00 million

(equivalent to approximately HK$1.25 million) as deposit as at the date of this announcement

and the remaining RMB14 million shall be payable to the Vendor (i) as to RMB5 million

(equivalent to approximately HK$6.25 million) within 5 business days after completion of the

Disposal Agreement and (ii) as to RMB9 million (equivalent to approximately HK$11.25

million) within one year following completion of the Disposal Agreement. In addition, as a

security for the payment of the remaining balance of the Consideration, upon completion of

the Disposal Agreement, the Purchaser shall execute the Asset Pledge to charge the 70%

interest in the Body Gamma Knife Medical System in favour of the Vendor to secure the

Purchaser’s obligation to pay the remaining outstanding balance of the Consideration. The

Asset Pledge shall be released upon the Consideration having been paid in full.
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The Consideration of RMB15 million was determined after arm’s length negotiation between

the Group and the Purchaser with reference to, among other things, the market price of those

medical equipment/systems similar to the Body Gamma Knife Medical System and the

entitlement to share 70% of the net income derived from the Body Gamma Knife Medical

System. After having taken into account (i) the Body Gamma Knife Medical System still lacks

the Licenses (as defined below) as at the date of this announcement; (ii) the potential risks

faced by the Group in the event that Group continues to operate the Body Gamma Knife

Medical System without the License (as detailed below); and (iii) the Consideration

represented a slight premium of approximately HK$0.23 million over the carrying value of

the Body Gamma Knife Medical System, the Directors have considered that the terms under

the Disposal Agreement (including the Consideration) is fair and reasonable and the entering

into of the Disposal Agreement is in the interest of the Company and its shareholders as a

whole.

Based on the Consideration of approximately HK$18.75 million and the unaudited carrying

value of the Group’s interest in the Body Gamma Knife Medical System of approximately

HK$18.52 million as at 30 June 2012, it is estimated that the Group will record a gain on

disposal of approximately HK$0.23 million. However, the actual gain or loss on the Disposal

to be recorded by the Group will still depend on the then carrying value of the Group’s interest

in the Body Gamma Knife Medical System and the then exchange rates of RMB to HK$ at the

time of completion of the Disposal and payments of the Considerations. It is anticipated that

the proceeds from the Disposal of approximately RMB15 million will be used as general

working capital of the Group.

REASONS FOR AND BENEFITS OF THE DISPOSAL

As described in the annual report of the Company for the year ended 31 December 2011, the

operations of the Group’s network of medical centres are subject to various laws and

regulations issued by a number of government authorities at the national and local levels and

requires different kinds of licenses. In particular, the Group’s hospital partners have to obtain

the large medical equipment procurement licenses (the ‘‘Licenses’’) for the medical equipment

operated by the Group. However, a number of the Group’s hospital partners have failed to

obtain the Licenses for the medical equipment/systems used in some of the Group’s medical

centres (the ‘‘Non-licensed Medical Equipment’’). The aforesaid failure in obtaining the

Licenses by the Group’s hospital partners would potentially result in the Group’s centres

operating such Non-licensed Medical Equipment being required to discontinue their

operations, deprived of the revenue derived from the operation of such Non-licensed

Medical Equipment and even subject to a fine. Although it is not the Group’s responsibility

for the application/obtaining of the Licenses and the lack of Licenses is not unusual in the

industry (the Group has never been assessed any fine by any authority or otherwise suffered

from any form of punishment for the lack of Licenses and the lack of Licenses has never laid

any material adverse effect on the Group’s business and financial conditions), in order to

mitigate the risk for the continuous operation of such Non-licensed Medical Equipment and

safeguard the interest of the Company’s shareholders, the Group has since late 2011,

implemented a plan to dispose of these Non-licensed Medical Equipment. Given that the Body

Gamma Knife Medical System still lacks the Licenses as at the date of this announcement, the

Disposal thus represents an opportunity for the Group to dispose of its Non-licensed Medical

Equipment, which is in line with the strategy of the Group mentioned above to minimise the

risk in connection with the operations of the Body Gamma Knife Medical System. More

importantly, it is expected that following completion of the Disposal, all of the Group’s

medical equipment will possess the relevant licenses for operations. Having considered the
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above, together with the potential gain and the additional working capital to be obtained from

the Disposal, the Directors have considered that the Disposal is in the interest of the Company

and its shareholders as a whole.

GENERAL

The Group is principally engaged in the provision of medical equipment and services for the

operations of its medical centre network specializing in the diagnosis and treatment of

tumours and/or cancer related diseases in the PRC.

The Purchaser is a company with limited liability established in the PRC and is engaged in the

sale of medical equipment and the provision of the related consultancy services in the PRC.

Since the applicable percentage ratios (as defined under the Listing Rules) in respect of the

Disposal are greater than 5% but less than 25%, the Disposal will constitute a discloseable

transaction for the Company under Chapter 14 of the Listing Rules and is subject to the

reporting and announcement requirements under the Listing Rules.

SUSPENSION OF TRADING

At the request of the Company, trading in the shares of the Company was suspended with

effect from 10 : 00 a.m. on 18 October 2010 and shall remain suspended until further notice.

DEFINITION

Unless the context otherwise requires, the following terms used in this announcement shall

have the following meanings when used herein:

‘‘Asset Pledge’’ the pledge on the 70% interest in the Body Gamma Knife Medical

System to be executed by the Purchaser in favour of the Vendor upon

completion of the Disposal as security for the payment of the

remaining outstanding Consideration

‘‘Body Gamma Knife

Medical System’’

one of the body gamma knife medical systems operated by the Group

for purpose of providing radiotherapy treatment on tumours and

cancer related diseases in the PRC which the Group holds 70%

interest thereof and is entitled to 70% of the net income derived

therefrom

‘‘Company’’ China Renji Medical Group Limited, a company incorporated in

Hong Kong, the issued shares of which are listed on the Stock

Exchange

‘‘Disposal’’ the disposal of all the Group’s interest in the Body Gamma Knife

Medical System pursuant to the Disposal Agreement

‘‘Disposal

Agreement’’

the sale and purchase agreement dated 24 December 2012 entered into

between the Purchaser and the Vendor relating to the disposal of all

the Group’s interest in the Body Gamma Knife Medical System

‘‘Group’’ the Company and its subsidiaries

‘‘Listing Rules’’ the Rules Governing the Listing of Securities on The Stock Exchange

of Hong Kong Limited
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‘‘PRC’’ the People’s Republic of China (for the purpose of this

announcement, excluding The Hong Kong Special Administrative

Region, The Macau Special Administrative Region and Taiwan)

‘‘Purchaser’’ 上海賽勒康醫療器械有限公司 (Shanghai Sai Le Kang Medical

Equipment Co., Ltd.*), a company with limited liability established

in the PRC

‘‘Stock Exchange’’ The Stock Exchange of Hong Kong Limited

‘‘Vendor’’ 安平醫療科技(蕪湖)有限公司 (Anping Medical Treatment Technology

(Wuhu) Co., Ltd.*), a company with limited liability established in

the PRC and an indirect wholly-owned subsidiary of the Company

‘‘HK$’’ Hong Kong dollars, the lawful currency of the Hong Kong Special

Administrative Region of the PRC

‘‘RMB’’ Renminbi, the lawful currency of the PRC

* for identification purpose only

In this announcement, all amounts in RMB have been translated in HK$ at the exchange rate of RMB1.0 =

HK$1.25 in this announcement for illustration purpose only. The exchange rate is for illustration purpose and does

not constitute a representation that any amounts have been, could have been, or may be exchanged at this and/or any

other rates at all.

By Order of the Board of

China Renji Medical Group Limited

Tang Chi Chiu

Chairman

Hong Kong, 24 December 2012

As at the date of this announcement, the Board comprises two executive Directors, namely Mr.

Tang Chi Chiu and Mr. Wang Jianguo; and three independent non-executive Directors, namely,

Mr. Kwok Chung On, Mr. Wu Chi Keung and Ms. Wu Yan.
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