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howsoever arising from or in reliance upon the whole or any part of the contents of this

announcement.

A\

REX Global Entertainment Holdings Limited
e N —
HEREZRBR AT

(formerly known as China Gamma Group Limited " |5 {}j] %5 % [#] 5 [R 2 7] )
(Incorporated in Bermuda with limited liability)

(Stock Code: 164)

VERY SUBSTANTIAL DISPOSAL
AND
RESUMPTION OF TRADING

THE SALE AND PURCHASE AGREEMENT

On 19 November 2014, the Company and the Purchaser entered into the Sale and Purchase
Agreement pursuant to which (i) the Company conditionally agreed to dispose and the
Purchaser conditionally agreed to purchase the Sale Share; and (ii) the Company agreed
to assign and the Purchaser agreed to accept the assignment of the Shareholder Loan, at
an aggregate cash consideration of HK$340,000,000 in accordance with the terms and

conditions of the Sale and Purchase Agreement.

LISTING RULES IMPLICATIONS

As one or more of the applicable percentage ratios set out in Rule 14.07 of the Listing
Rules in respect of the Disposal are 75% or more, the Disposal constitutes a very substantial
disposal of the Company under Chapter 14 of the Listing Rules. Pursuant to Chapter 14
of the Listing Rules, the Sale and Purchase Agreement and the transactions contemplated

thereunder are therefore subject to the announcement and Shareholders’ approval

requirements.




An SGM will be convened and held to consider and, if thought fit, to approve the Sale and

Purchase Agreement and the transactions contemplated thereunder.

A circular containing, among other things, (i) further details of the Sale and Purchase
Agreement; (ii) financial information of the Group; (iii) financial information of the
Disposal Group; (iv) the unaudited pro-forma financial information of the Remaining
Group; and (v) a notice of the SGM, will be despatched to Shareholders as soon as
practicable in accordance with the Listing Rules. As additional time is required to prepare
and finalise the financial information for inclusion in the circular, the despatch date of the

circular is expected to be postponed to a date on or before 24 December 2014.

Completion of the Disposal is conditional upon the satisfaction or, if applicable,
waiver of the conditions set out in the section headed “Conditions Precedent” in this
announcement, including the approval of the Sale and Purchase Agreement and the
transactions contemplated thereunder by Shareholders at the SGM. Accordingly, the
Disposal may or may not proceed.

Shareholders and potential investors should exercise caution when dealing in the
securities of the Company.

RESUMPTION OF TRADING IN THE SHARES

At the request of the Company, trading in the Shares on the Stock Exchange has been
halted with effect from 9:00 a.m. on 20 November 2014, pending the publication of this
announcement. Application has been made by the Company for the resumption of trading in
the Shares on the Stock Exchange with effect from 9:00 a.m. on 27 November 2014.

INTRODUCTION

On 19 November 2014, the Company and the Purchaser entered into the Sale and Purchase
Agreement pursuant to which (i) the Company conditionally agreed to dispose and the
Purchaser conditionally agreed to purchase the Sale Share; and (ii) the Company agreed to
assign and the Purchaser agreed to accept the assignment of the Shareholder Loan, at an
aggregate cash consideration of HK$340,000,000 in accordance with the terms and conditions
of the Sale and Purchase Agreement. Summaries of the principal terms of the Sale and

Purchase Agreement are set out below in this announcement.



SALE AND PURCHASE AGREEMENT

Set out below are the principal terms of the Sale and Purchase Agreement:

Date: 19 November 2014

Parties:

(i) the Company, as vendor; and

(ii) the Purchaser, as purchaser.

Assets to be disposed of: The Sale Share

Consideration: HK$340,000,000

Within 5 Business Days after execution of the Sale and Purchase Agreement, the Purchaser
shall pay to the Company HK$10,000,000 as deposit (the “Deposit”) and part payment of the
Consideration. The balance of the Consideration will be satisfied in telegraphic transmission
or such other method as the Company may direct. The Consideration was determined after
arm’s length negotiation between the Purchaser and the Company with reference to, a number
of factors, including: (i) the unaudited net asset value of the Disposal Group attributable to
the Company (adjusted for waiver of the Group’s inter-company loan and after deducting non-
controlling interest) was approximately HK$91,179,000 as at 30 September 2014; (ii) the
business of Mianning Mao Yuan, which is the main operation and asset of the Disposal Group
and taking into account the current market situation (such as the price drop and decrease in
demand of rare earth products, PRC government policies controlling the supply of rare earth
raw materials, historical investment cost of Mianning Mao Yuan and future development cost
requirements, etc.); (iii) the Debts; and (iv) the current uncertainty surrounding the rare earth

industry in China.



The Debts and the Shareholder Loan:

The Debts comprise of the Loan A (i.e. the debt due from Jumbo Wealth to Hondex) and the
Loan B (i.e. the debt due from Jumbo Wealth to an Independent Third Party), details of which

are set out as follows:

(a) The Debts were incurred by Jumbo Wealth during the financial year ended 31 March
2012 and are due for repayment on 30 June 2015. As at the date of the Sale and Purchase
Agreement, the interest rate of the Loan A is 5% per annum and the Loan B is interest

free.

(b) As at 30 September 2014, the outstanding principal amount of the Debts and interest
accrued thereon were estimated to be approximately HK$279,345,000 in aggregate,
comprising: (i) approximately HK$180,837,000, being the outstanding principal amount
of the Loan A and the interest accrued thereon; and (ii) approximately RMB78,117,000
(which is equivalent to approximately HK$98,508,000), being the outstanding amount of

the Loan B and the interest accrued thereon.

(c) The Company provided guarantees in favour of Jumbo Wealth under each of the Debts.
In addition, under the Loan A, Hondex has the right to demand the Company to transfer
a maximum of 25% equity interest in Mianning Mao Yuan to Hondex in the event of a

default to repay the loan by Jumbo Wealth on the relevant maturity date.

Pursuant to the Sale and Purchase Agreement, the Company will grant the Shareholder
Loan to Jumbo Wealth at Completion for it to repay the Debts and at the same time assign
the Shareholder Loan to the Purchaser, the principal amount of which will be equal to the

outstanding principal and interest amount of the Debts as at Completion.

Forfeiture and refund of the Deposit:

In the event that the Purchaser fails to perform its obligations for Completion in accordance
with the Sale and Purchase Agreement, the Sale and Purchase Agreement shall cease and

terminate, and the Company may forfeit the Deposit.

In the event that the Company fails to perform its obligations for Completion in accordance
with the Sale and Purchase Agreement, the Sale and Purchase Agreement shall cease and

terminate, and the Company shall refund the Deposit to the Purchaser, without interest.



Conditions Precedent:

The conditions precedent to the Disposal are that:

(a)

(b)

(c)

(d)

(e)

(f)

(2)

(h)

the Purchaser having completed, to its satisfaction with its due diligence review on the
Disposal Group which shall include but not limited to the financial, tax, operational and

legal aspects;

all requisite relevant governmental approvals, consents, authorisation, registration and
filings in connection with the transactions contemplated under the Sale and Purchase
Agreement having been obtained, and each such approval, consent, authorisation,

registration and filing remaining entirely valid;

the Company having obtained the approval of the Shareholders (or independent
Shareholders, if required) as required under the Listing Rules in respect of the Sale and

Purchase Agreement and the transactions contemplated thereunder;

all requisite third party consents in connection with the transactions contemplated under
the Sale and Purchase Agreement having been obtained, and such consents remaining

entirely valid;

each of the two parties to the Sale and Purchase Agreement having obtained all
delegations and consents that are necessary to its performance of the obligations,
warranties and undertakings in the Sale and Purchase Agreement, including but not
limited to its shareholders’ and board approvals of the transactions contemplated under

the Sale and Purchase Agreement;

each of the two parties to the Sale and Purchase Agreement having performed its

obligations, warranties and undertakings in the Sale and Purchase Agreement;

all representations and warranties given by the Company in the Sale and Purchase

Agreement remaining true and accurate as at Completion;

there having been no subsisting order signed by any court having jurisdiction or any
governmental authority that prohibits or invalidates the transactions contemplated under
the Sale and Purchase Agreement, and there having been no law, regulation, rule, Listing

Rules or other requirement that restricts, prohibits or invalidates such transactions; and



(i) there having been no litigation or proceedings pending decisions of any court or
governmental authority, or any litigations or proceedings threatened by a third party,
that purports to restrict, prohibit or invalidate the transactions contemplated under the
Sale and Purchase Agreement or to make substantial claims in connection with such

transactions.

In the event that any of the conditions has not been satisfied (or waived pursuant to the terms
of the Sale and Purchase Agreement) prior to the Long Stop Date, the parties shall not be
bound to proceed with the purchase of the Sale Share, and the Sale and Purchase Agreement
shall cease to be of any effect, and the Company shall refund the Deposit to the Purchaser,
without interest, save for the clauses set forth in the Sale and Purchase Agreement which are
to survive its termination and save in respect of claims arising out of any antecedent breach of

the Sale and Purchase Agreement.

Completion:

Subject to the provisions of the Sale and Purchase Agreement, Completion shall take place on
the 3rd Business Day after the fulfillment or, where applicable, waived either in whole or in
part (as the case may be) of the abovementioned conditions precedent to the Sale and Purchase

Agreement (or such later date as the parties may agree in writing).

At Completion, (a) the Company shall provide the Shareholder Loan to Jumbo Wealth to
enable it to repay the Debts; (b) the Company shall assign the Shareholder Loan to the
Purchaser; and (c) the Company shall procure the 100% equity interest in Chongqing Xujing
to be transferred to and registered under the name of the Purchaser or any entity specified
by the Purchaser. The settlement of the Debts and the assignment and settlement of the

Shareholder Loan will happen on the date of the Completion at the same time.



GROUP STRUCTURE

The simplified corporate chart of the Company, the Disposal Group, Speed Century and

Chongqing Sunrise as at the date of the Sale and Purchaser Agreement is as follows:

The Company

100%

Jumbo Wealth

100%

Speed Century '/

100%

Chongqing Sunrise Mere)

100%

Chongqing Xujing

90%

Yunnan He Da

60%

Mianning Mao Yuan

Note: Speed Century and Chongqing Sunrise are wholly-owned subsidiaries of Jumbo Wealth at the date of this
announcement. Pursuant to the Sale and Purchase Agreement, the Disposal Group shall not include Speed
Century and Chongqing Sunrise. The Purchaser and the Company agreed that the 100% interest held by
Jumbo Wealth in Speed Century and Chongqing Sunrise shall be transferred to other subsidiaries of the

Company before Completion.



Immediately after Completion, the Company will no longer hold the equity interest in any
member of the Disposal Group. The simplified corporate chart of the Company, Speed

Century and Chongqing Sunrise will be as follows:

The Company

1 100%

Speed Century

100%

Chongqing Sunrise

INFORMATION RELATING TO THE PURCHASER

The Purchaser is an investment holding company incorporated in the British Virgin Islands.

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

enquiries, the Purchaser and its ultimate beneficial owner are Independent Third Parties.

INFORMATION RELATING TO THE DISPOSAL GROUP

The Disposal Group comprises subsidiaries of the Company, namely (1) Jumbo Wealth, (2)
Chongqing Xujing, (3) Yunnan He Da and (4) Mianning Mao Yuan.

Jumbo Wealth is an investment holding company which is directly wholly-owned by the
Company. It indirectly owns 100% interest in the share capital of Chongqing Xujing.
Chongqging Xujing directly owns 90% of the equity interest in Yunnan He Da, which in turn
holds 60% of the equity interest in Mianning Mao Yuan.

Yunnan He Da is an investment holding company. Mianning Mao Yuan is principally engaged
in rare earth refinery and processing business in Sichuan Province, the PRC. The Disposal
Group currently does not have any business other than the business engaged by Mianning Mao
Yuan.



Unaudited consolidated financial information of the Disposal Group

The unaudited consolidated net loss before and after taxation of the Disposal Group for each
of the two financial years ended 31 March 2014 and 2013 are set out below:

Financial year ended 31 March

2014 2013

HKS$’000 HKS$’000

Net loss before taxation 31,887,000 162,423,000
Net loss after taxation 31,734,000 163,930,000

Based on the unaudited management accounts of the Disposal Group as at 30 September 2014,
(i) the net asset value of the Disposal Group amounted to approximately HK$265,817,000
(adjusted for waiver of the Group’s inter-company loan); and (ii) the net asset value of
the Disposal Group attributable to the Company (adjusted for waiver of the Group’s
inter-company loan and after deducting non-controlling interest) was approximately
HK$91,179,000.

FINANCIAL EFFECT OF THE DISPOSAL

It is expected that the Group will record a loss of approximately HK$24 million from the
Disposal, the detailed calculation of which are set out as follows:

HK$’000
Consideration for the Disposal 60,000
Consideration for the assignment of the Shareholder Loan 280,000
340,000
Less:
The Debts (279,345)
Net assets of the Disposal Group as at 30 September 2014
(adjusted for waiver of the Group’s inter-company loan) (265,817)
Estimated direct expenses in relation to the Disposal (2,000)
Add:
Non-controlling interest of the Disposal Group as at 30 September 2014 174,638
Estimated loss on the Disposal before release of the
cumulative exchange reserve attributable to the Disposal Group (32,524)
Release of cumulative exchange reserve attributable to
the Disposal Group upon completion of the Disposal 8,475
Estimated loss on the Disposal as at 30 September 2014 (24,049)




The actual gain or loss to be recorded might or might not be different given that the
abovementioned estimate is based on the assets and liabilities of the Disposed Group as at 30

September 2014 which might be different from those on the date of Completion.

Immediately after Completion, the Group will not hold any equity interest in the Disposal
Group, and each member of the Disposal Group (i.e. Jumbo Wealth, Chongqing Xujing,

Yunnan He Da and Mianning Mao Yuan) will no longer be a subsidiary of the Company.

REASONS AND BENEFITS FOR ENTERING INTO THE SALE AND
PURCHASE AGREEMENT AND USE OF PROCEEDS

Since 2013 the demand and price of rare earth products still remain low and the prospects of
the rare earth market is an uncertainty. The Group started to rationalise the resources business
in 2013 by considering the possibilities of restructuring the rare earth refinery and processing
business, and made a plan to sell a group of subsidiaries that engaged in the rare earth
refinery and processing business if the assets value would be better reflected by such a sale
transaction rather than through continuing use. In June 2014, a non-binding letter of intent
was entered into with the Purchaser, who has been since then conducting due diligence review
of the business of the Disposal Group and the possible sale was subject to further negotiation

between the parties.

During the six months ended 30 September 2014, the Group recorded a turnover of
HK$14,253,000, representing a decrease of 20% compared with the six months ended 30
September 2013. The decline was mainly attributable to a temporary halt of the Group’s rare
earth oxides production and hence there was no contribution from the resources business
during the six months ended 30 September 2014. As discussed in the Company’s 2014 interim
report, the Group has decided to halt its rare earth oxides production temporarily in order to

reduce losses incurred by the business.

The Directors consider that the Disposal provides an opportunity to realise the Group’s
investment in the Disposal Group and to take away the uncertainty facing the rare earth
industry from the Group. It is expected that the overall cashflow and liquidity position of the

Group will also improve upon completion of the Disposal.
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Total Consideration is HK$340,000,000 in which (i) HK$280,000,000 is for the assignment of
the Shareholder Loan; and (ii) the remaining proceeds of HK$60,000,000 is for the Disposal.
Net proceeds from the Disposal, net of professional fees and relevant expenses, are expected
to be HK$58,000,000. The Company intends to apply such net proceeds for the Group’s

general working capital of the Group’s operation.

The main purpose of the arrangement in relation the Shareholder Loan is to ensure the Debts
will be settled at Completion and therefore, the guarantees provided by the Company in favour
of Jumbo Wealth under the Debts will accordingly be released at Completion. This would also

substantially reduce the Company’s contingent liabilities.

The Directors further considered that the Disposal will greatly improve the financial position
of the Company and hence its ability to focus its resources on opportunities that can provide
sustainable and recurring benefits to the Group and thereby maximising the return to the
Shareholders.

Base on the above, the Directors (including the independent non-executive Directors) believe
that the terms of the Sale and Purchase Agreement (including the Consideration) are fair and

reasonable and in the interests of the Company and the Shareholders as a whole.

INFORMATION RELATING TO THE GROUP AND THE REMAINING
GROUP

The Group is principally engaged in entertainment and gaming business, property business,

gamma ray irradiation services and resources business.

Entertainment and Gaming Business

As underpinned in the Company’s 2014 annual report, the Group has been eyeing on
opportunities to diversify into businesses providing steady income stream in order to enhance
shareholders’ return in the long run. Following such strategy of diversification, the Group has
proposed to invest in and develop the leisure, hospitality, tourism, entertainment and gaming
related businesses (the “Entertainment and Gaming Business”), being a new business
segment of the Group. The Group has set up an Entertainment and Gaming Division to
explore opportunities in the Entertainment and Gaming Business, and our first initiative in this

division is to develop the cruise ship business.
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As disclosed in the Company’s announcement dated 2 July 2014 (the “Cruise Ship
Announcement”), the Group and Norvest Global Limited, an Independent Third Party,
formed Star Sail Investments Limited (the “JV Company”) to acquire a cruise ship at a
consideration of HK$93 million (the “Ship Acquisition”) by late August 2014. The JV
Company was held as to 90% by Norvest Global Limited and as to 10% by the Group. After
completion of the Ship Acquisition, the cruise ship was renamed as “REX Fortune”, and the
Group commenced its cruise ship business in late August 2014 by way of providing services
in respect of certain management functions and core operation of the cruise ship, as envisaged

in the Cruise Ship Announcement.

For the purpose of providing such services, a wholly-owned subsidiary of the Company (the
“Manager”), the JV Company (as the owner of REX Fortune) and the casino operator of
REX Fortune (the “Casino Operator”, which is an Independent Third Party) (as appropriate)
entered into agreements (the “Management and Operation Agreements”), pursuant to
which, (1) the Manager will provide overall management and operation services in respect
of REX Fortune (the “Ship Management”); and (2) the Casino Operator will manage the
casino operation of REX Fortune (the “Casino Operation™), for an initial term of two years
(renewable in accordance with the terms and conditions of the Management and Operation
Agreements). The Ship Management includes crew management, technical management,
commercial management, insurance arrangements etc.. Pursuant to the Management and
Operation Agreements, (a) the Manager is entitled to receive (i) the income in connection with
the room sales, boat fares, meals, duty free sales, and other services rendered to the customers
or patrons of REX Fortune; and (ii) management fees from the Casino Operator (comprising
of a basic fee and a performance-based amount in connection with the Casino Operation);
and (b) the Manager is required to pay the JV Company a basic fee and a performance-based

amount in connection with the Ship Management and the Casino Operation.

Since the commencement of the cruise ship business in late August 2014, turnover generated
from the division was HK$11,075,000 which represented 77.7% of the Group’s turnover for
the six months ended 30 September 2014. The division sustained a loss of approximately
HKS$3,623,000 for the six months ended 30 September 2014 mainly due to the start-up
costs. It is noted that the operation of REX Fortune is ramping up. The profitability of the
Entertainment and Gaming Business of the Group is expected to improve when it reaches full

scale of operation.
The Company believes that the Entertainment and Gaming Business, after reaching full scale

of operation, may be able to provide a stable recurring revenue stream to the Group, and

create long-term values to the Shareholders.
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Property Business

The Group’s property business includes property development, trading of building materials
and provision of renovation services. During the six months ended 30 September 2014, the
Group has not launched new property projects for sale and turnover of property business was
HK$14,000. Segment loss narrowed down to HK$666,000 as a result of implementation of

cost reduction initiatives during the six months ended 30 September 2014.

The Group will continue to focus on mixed use property development and investment in
China to cater for end users’ demand for high quality residential and commercial properties
as urbanisation continues to drive demand for property in China. The Group will continue
to devote resources to land bank acquisitions and seek to identify premium land sites at the
right opportunity. The Group will also explore opportunities in property development and

investment in other regions to support the development of our other businesses.

Gamma Ray Irradiation Services

The Group’s gamma ray irradiation business is conducted through i {8 | Y =5 £} #5 18 £ fiy
AR A (Zibo Liyuan Gamma Ray Technologies Co. Limited*), a 80% owned subsidiary
of the Group which is licensed by Ministry of Environmental Protection of the PRC for
the provision of irradiation services by utilising gamma ray technologies. Although global
economic recovery remained slow during the six months ended 30 September 2014, demand
for food irradiation and sterilisation of medical devices using gamma ray technologies
had shown signs of stabilisation. The Group’s marketing effort in strengthening business
relation with existing and new customers had borne some fruits. Turnover generated from
the gamma ray irradiation services for the six months ended 30 September 2014 grew 11%
to HK$3,164,000. Segment loss for the six months ended 30 September 2014 was reduced to
HK$967,000.

In regards to gamma ray irradiation business, as application of gamma ray technologies in
food irradiation has increased in recent years with increasing awareness of domestic food
safety and hygiene standard, the Group will endeavour in ongoing services innovation,
expansion of its services to new products with high margins, and sourcing of new clients. The

Group will also strive to improve the productivity and efficiency of its production facilities.
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Resources Business

During the six months period ended 30 September 2014, turnover from the segment was nil.
The segment reported a loss of approximately HK$22,567,000 after the recognition of an

impairment loss.

After completion of the Disposal, the Company will not own any assets in the resources
business segment of the Group. However, the Company believes that the current downturn
in the resources industry may provide opportunities for the Company to invest in potential
resources projects with attractive valuation. It is expected that after completion of the
Disposal, the Group will continue to review this business segment with reference to the
market situation and may further explore opportunities related to the value chain of the

resources industry from upstream, midstream to downstream.

LISTING RULES IMPLICATIONS

As one or more of the applicable percentage ratios set out in Rule 14.07 of the Listing
Rules in respect of the Disposal are 75% or more, the Disposal constitutes a very substantial
disposal of the Company under Chapter 14 of the Listing Rules. Pursuant to Chapter 14 of the
Listing Rules, the Sale and Purchase Agreement and the transactions contemplated thereunder

are therefore subject to the announcement and Shareholders’ approval requirements.

An SGM will be convened and held to consider and, if thought fit, to approve the Sale
and Purchase Agreement and the transactions contemplated thereunder. Hondex and its
associate(s), if any, will abstain from voting on the resolution(s) approving the Sale and

Purchase Agreement and the transactions contemplated thereunder at the SGM.

A circular containing, among other things, (i) further details of the Sale and Purchase
Agreement; (ii) financial information of the Group; (iii) financial information of the Disposal
Group; (iv) the unaudited pro-forma financial information of the Remaining Group; and (v) a
notice of the SGM, will be despatched to Shareholders as soon as practicable in accordance
with the Listing Rules. As additional time is required to prepare and finalise the financial
information for inclusion in the circular, the despatch date of the circular is expected to be

postponed to a date on or before 24 December 2014.
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Completion of the Disposal is conditional upon the satisfaction or, if applicable,
waiver of the conditions set out in the section headed ‘“Conditions Precedent” in this
announcement, including the approval of the Sale and Purchase Agreement and the
transactions contemplated thereunder by Shareholders at the SGM. Accordingly, the
Disposal may or may not proceed.

Shareholders and potential investors should exercise caution when dealing in the
securities of the Company.

RESUMPTION OF TRADING IN THE SHARES

At the request of the Company, trading in the Shares on the Stock Exchange has been
halted with effect from 9:00 a.m. on 20 November 2014, pending the publication of this
announcement. Application has been made by the Company for the resumption of trading in
the Shares on the Stock Exchange with effect from 9:00 a.m. on 27 November 2014.

DEFINITIONS

“associate(s)” has the same meaning ascribed to it under the Listing Rules;

“Board” the board of Directors;

“Business Day(s)” a day on which banks in both the PRC and Hong Kong are
open for general banking transactions;

“Chongqing Sunrise” I H 5 Hb s B #5422 7] (Chongging Sunrise Property
Development Company Limited*), a company incorporated
in the PRC with limited liability and a direct wholly-
owned subsidiary of Speed Century as at the date of this
announcement;

“Chongqing Xujing” HEH Y EE AR A A (Chongging Xujing Property

Management Limited*), a company incorporated in the PRC
with limited liability and a direct wholly-owned subsidiary

of Chongqing Sunrise as at the date of this announcement;
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“Company”

“Completion”

“connected person(s)

“Consideration”

“Debts”

“Directors”

“Disposal”

“Disposal Group”

66Gr0up”

“Hondex”

“Hong Kong”

“HK$”

REX Global Entertainment Holdings Limited (formerly
known as China Gamma Group Limited), a company
incorporated in Bermuda with limited liability, the Shares of

which are listed on the Main Board of the Stock Exchange;
the completion of the Disposal and the assignment of
the Shareholder Loan in accordance with the terms and
conditions of the Sale and Purchase Agreement;

has the same meaning ascribed to it under the Listing Rules;

the cash consideration of HK$340,000,000, for the Disposal

and the assignment of the Shareholder Loan;

the Loan A and the Loan B;

directors of the Company;

the disposal of the Sale Share by the Company in accordance
with the terms and conditions of the Sale and Purchase
Agreement;

comprises subsidiaries of the Company namely (1) Jumbo
Wealth, (2) Chongqing Xujing, (3) Yunnan He Da and (4)
Mianning Mao Yuan;

the Company and its subsidiaries;

Hondex Investments Limited, a substantial Shareholder of

the Company;

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

Hong Kong dollar, the lawful currency of Hong Kong;
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“Independent Third
Party(ies)”

“Jumbo Wealth”

b

“Listing Rules’

“Loan A”

“Loan B”

“Long Stop Date”

“Mianning Mao Yuan’

“PRC”

“Purchaser”

b

a third party (parties) independent of the Company and the
connected persons of the Company, and not a connected

person of the Company;

Jumbo Wealth International Limited, a company
incorporated in the British Virgin Islands with limited
liability, and a direct wholly-owned subsidiary of the

Company as at the date of this announcement;

the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited;

the debt due from Jumbo Wealth to Hondex, with the
principal amount and accrued interest of approximately
HK$180,837,000 as at 30 September 2014;

the debt due from Jumbo Wealth to an Independent Third
Party with the principal amount and accrued interest of
approximately RMB78,117,000 (which is equivalent to
approximately HK$98,508,000) as at 30 September 2014;

31 March 2015 (or such other date as agreed between the

parties to the Sale and Purchase Agreement);

% =R M LR A PR A W] (Mianning Mao Yuan
Rare Earth Technology Company Limited*), a company
incorporated in the PRC with limited liability, which is
directly held as to 60% by Yunnan He Da as at the date of

this announcement;

the People’s Republic of China excluding, for the purpose of

this announcement, Hong Kong, Macau and Taiwan;

Penrith Resources Limited, a company incorporated in the

British Virgin Islands with limited liability;
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b

“Remaining Group’

“RMB”

“SGM”

“Sale and Purchase

Agreement”

“Sale Share”

“Share(s)”

“Shareholder(s)”

“Shareholder Loan”

“Speed Century”

“Stock Exchange”

“subsidiary(ies)”

the Group excluding the Disposal Group after the

Completion;

Renminbi, the lawful currency of the PRC;

A special general meeting of the Company to be convened
to approve the Sale and Purchase Agreement and the

transactions contemplated thereunder;

the agreement dated 19 November 2014 entered into
between the Company and the Purchaser in relation to: (i)
the Disposal; and (i1) the assignment of the Shareholder

Loan;

one ordinary share of US$1.00 in the share capital of Jumbo
Wealth, representing the entire issued share capital of Jumbo
Wealth;

the ordinary share(s) of HK$0.01 each in the issued share
capital of the Company;

the holder(s) of the Share(s);

the shareholder loan to be granted by the Company to Jumbo
Wealth at Completion and to be assigned to the Purchaser
pursuant to the Sale and Purchase Agreement, the principal
amount of which will be equal to outstanding principal and

interest amount of the Debts as at Completion;

Speed Century Investments Limited, a company incorporated
in Hong Kong with limited liability, and a direct wholly-
owned subsidiary of Jumbo Wealth as at the date of this
announcement;

The Stock Exchange of Hong Kong Limited;

has the same meaning ascribed to it under the Listing Rules;
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“Yunnan He Da” EmMEREAR/A A (Yunnan He Da Investments
Company Limited*), a company incorporated in the
PRC with limited liability, an indirect non wholly-owned
subsidiary of the Company, directly held as to 90% by
Chongqing Xujing, and holds 60% of the equity interest in

Mianning Mao Yuan as at the date of this announcement; and

“%” per cent.

By order of the Board
REX Global Entertainment Holdings Limited
Wong King Shiu, Daniel

Executive Director

Hong Kong, 27 November 2014

As at the date of this announcement, the executive directors of the Company are Mr. Wong
King Shiu, Daniel and Mr. Lee Kuang Yeu; the non-executive directors of the Company are
Mr. Ma Kwok Hung, Warren and Mr. Chow Siu Ngor; and the independent non-executive
directors of the Company are Mr. Wong Hoi Kuen, Mr. Chan Chi Yuen and Mr. Hung Hing
Man.

* The English translations of Chinese names or words in this announcement, where
indicated, are included for information purpose only, and should not be regarded as the

official English translation of such Chinese names or words.

19




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (Japan Color 2001 Coated)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize false
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments true
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (None)
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<

    /BGR <>
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e9ad88d2891cf76845370524d53705237300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CZE <>
    /DAN <>
    /DEU <>
    /ENU (Use these settings to create Adobe PDF documents best suited for high-quality prepress printing.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
    /ESP <>
    /ETI <>
    /FRA <>
    /GRE <>

    /HRV (Za stvaranje Adobe PDF dokumenata najpogodnijih za visokokvalitetni ispis prije tiskanja koristite ove postavke.  Stvoreni PDF dokumenti mogu se otvoriti Acrobat i Adobe Reader 5.0 i kasnijim verzijama.)
    /HUN <>
    /ITA <>
    /JPN <FEFF9ad854c18cea306a30d730ea30d730ec30b951fa529b7528002000410064006f0062006500200050004400460020658766f8306e4f5c6210306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103055308c305f0020005000440046002030d530a130a430eb306f3001004100630072006f0062006100740020304a30883073002000410064006f00620065002000520065006100640065007200200035002e003000204ee5964d3067958b304f30533068304c3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020ace0d488c9c80020c2dcd5d80020c778c1c4c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /LTH <>
    /LVI <>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor prepress-afdrukken van hoge kwaliteit. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /POL <>
    /PTB <>
    /RUM <>
    /RUS <>
    /SKY <>
    /SLV <>
    /SUO <>
    /SVE <>
    /TUR <>
    /UKR <>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting true
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks true
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        8.503940
        8.503940
        8.503940
        8.503940
      ]
      /ConvertColors /NoConversion
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [595.276 841.890]
>> setpagedevice


