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MAJOR TRANSACTION
ACQUISITION OF SHARES IN ASR LOGISTICS HOLDINGS LIMITED

THE SALE AND PURCHASE AGREEMENT

On 29 January 2016, the Company entered into the Sale and Purchase Agreement with the
Vendor, pursuant to which the Company has conditionally agreed to acquire and the
Vendor has conditionally agreed to sell the Sale Shares to the Company, representing
approximately 10.66% of the entire issued share capital of the Target Company as at the
date of this announcement, at a consideration of HK$63,000,000. Upon Completion, the
Company will hold approximately 24.63% of the entire issued share capital of the Target
Company. Accordingly, the Target Company will become an associate of the Company.
Given the Target Company will not be a subsidiary of the Company, its financial results
will not be consolidated into the consolidated financial results of the Group.

LISTING RULES IMPLICATIONS

As the applicable percentage ratios under Rule 14.07 of the Listing Rules in respect of the
Acquisition, when aggregated with the Previous Acquisition, are 25% or more but all
applicable percentage ratios are less than 100%, the Acquisition constitutes a major
transaction for the Company and is subject to notification, announcement and
shareholders’ approval requirements under Chapter 14 of the Listing Rules.




To the best of the knowledge, information and belief of the Directors, after having made
all reasonable enquiries, no shareholders of the Company or any of their respective
associates have any material interest in the Acquisition. As such, no shareholders of the
Company would be required to abstain from voting in favour of the resolution approving
the Acquisition.

GENERAL

As the Company requires time for preparing certain information to be included in the
circular, a circular containing, among other things, (i) further details of the Sale and
Purchase Agreement and the Acquisition; (ii) any other information required to be
disclosed under the Listing Rules; and (iii) the notice of the EGM will be despatched to
the Shareholders on or before 31 March 2016.

THE SALE AND PURCHASE AGREEMENT
Date: 29 January 2016
The Parties: (1) The Vendor; and
(11) the Company, as purchaser.

To the best of the knowledge, information and belief of the Directors, after having made all
reasonable enquiries, the Vendor and its ultimate beneficial owner is an Independent Third

Party.

Subject Matter

Pursuant to the Sale and Purchase Agreement, the Company conditionally agreed to acquire,
and the Vendor conditionally agreed to sell, the Sale Shares. Upon the Completion, the
Company will hold approximately 24.63% of the entire issued share capital of the Target
Company.

Consideration
The consideration for the Acquisition payable by the Company is HK$63,000,000 and shall

be payable by the Company in immediately available funds to the Vendor’s designated bank

account on the date of Completion.



Basis of Consideration

The consideration for the Acquisition was agreed between the Purchaser and the Vendor after
arm’s length negotiation with reference to (i) the historical operating and financial
performance of the Target Group; (ii) the historical and recent trading prices of the Target
Company; and (ii1) the growth potential of the business of the Target Group together with the

synergies that may be derived with the businesses of the Group.

Based on the foregoing, the Directors are of the view that the consideration for the
Acquisition is fair and reasonable. The consideration for the Acquisition payable by the

Company shall be funded by internal resources of the Group.

CONDITIONS PRECEDENT

Completion is conditional upon the following conditions precedent:

(i) the Company having obtained the approval of the Shareholders approving the

transactions contemplated under the Sale and Purchase Agreement;

(i) from the date of signing the Sale and Purchase Agreement to the date of Completion, the

shares of the Target Company remaining to be listed and traded on the Stock Exchange;

(ii1) there being no irregularity, material adverse change or non-disclosure of material risk in

respect of the business, asset or operation of the Target Group;

(iv) the warranties given by the Vendor under the Sale and Purchase Agreement remaining
true, accurate and not misleading since the date of the Sale and Purchase Agreement to

the date of the Completion;

(v) the Vendor having complied with and performed his obligations under the Sale and

Purchase Agreement as at the date of the Completion; and

(vi) all relevant consents, approvals or notifications from third parties in respect of all
contracts to which the Vendor or any member of the Target Group is a party having been

obtained under applicable laws.



The Company is entitled to waive all the conditions precedent (save for condition (i) above)

in full or in part.

If any of the conditions precedent have not been fulfilled or waived (save for condition (i)
above) on or before the Long Stop Date, the Company may declare the Sale and Purchase

Agreement null and void (save for the surviving provisions).

COMPLETION OF THE ACQUISITION

Completion shall take place on the third Business Day after the satisfaction or waiver (as the
case may be), save for condition (i) above which cannot be waived, of the conditions
precedent above. Upon Completion, the Company will hold approximately 24.63% of the
entire issued share capital of the Target Company. Accordingly, the Target Company will
become an associate of the Company. Given the Target Company will not be a subsidiary of
the Company, its financial results will not be consolidated into the consolidated financial

results of the Group.

TERMINATION OF THE ACQUISITION

In the event that either party fails to fulfil its respective obligations under the Sale and
Purchase Agreement upon Completion, the complying party has the right to (i) delay the
Long Stop Date to a later date; (ii) proceed with the Completion on a best effort basis; or

terminate the Sale and Purchase Agreement.

INFORMATION ON THE TARGET GROUP

The Target Company is incorporated in the Cayman Islands and is listed on the main board of
the Stock Exchange. It is an air freight solution provider which is principally engaged in
purchasing air cargo space from airlines and/or integrated carriers and on-selling such space

to its customers.



Set out below is the audited consolidated financial information of the Target Group for the
two financial years ended 31 December 2013 and 2014, which is extracted from the annual
reports of the Target Company for the two financial years ended 31 December 2013 and 2014
and the unaudited financial information of the Target Group for the six months period ended
30 June 2015, which is extracted from the interim report of the Target Company for the six
months ended 30 June 2015:

Year ended Year ended Six months
31 December 31 December ended 30 June
2013 2014 2015
(audited) (audited) (unaudited)
HK$’000 RMB’000 HK$’000

Profit/(loss) before
taxation 111,086 22,834 (18,736)
Profit/(loss) after taxation 92,706 12,883 (19,594)
Net assets/(liabilities) 300,138 59,545 40,833

REASONS FOR AND BENEFIT OF THE ACQUISITION

The Company, through its subsidiaries, is principally engaged in the provision of medical
care, health care and geriatric care related services and products. Having considered that the
sports industry in the PRC is a sunrise industry and is inter-related to the Group’s existing
business, the Board intends to develop a new segment of provision of sports related services
and products (the “New Business”).

To maximize the return to the Shareholders, the Company intends to develop the New
Business through a listed company, which can: (i) ensure a good corporate governance is
imposed along its business development; (ii) capitalize on a wider choice of fund raising
ways available in the capital market; and (iii) easier retention of management expertise in a
listed company. After Completion, the Company will play the role as the single largest
shareholder in the Target Company to lead the development of the Target Company.

Based on the foregoing, the Directors consider that the Acquisition is entered into on normal
commercial terms, and the terms of which are fair and reasonable and in the interests of the

Company and its shareholders as a whole.



INFORMATION ON THE PARTIES

The Company is a company incorporated in the Cayman Islands with limited liability, whose
shares are listed on the main board of the Stock Exchange. The Group is principally engaged

in the provision of medical care, health care and geriatric care related services and products.

The Vendor is an investment holding company incorporated in the British Virgin Islands with
limited liability, which held as to approximately 10.66% of the entire issued share capital of

the Target Company as at the date of this announcement.

LISTING RULES IMPLICATIONS

As the applicable percentage ratios under Rule 14.07 of the Listing Rules in respect of the
Acquisition, when aggregated with the Previous Acquisition, are 25% or more but all
applicable percentage ratios are less than 100%, the Acquisition constitutes a major
transaction for the Company and is subject to notification, announcement and shareholders’

approval requirements under Chapter 14 of the Listing Rules.

To the best of the knowledge, information and belief of the Directors, after having made all
reasonable enquiries, no shareholders of the Company or any of their respective associates
have any material interest in the Acquisition. As such, no shareholders of the Company would
be required to abstain from voting in favour of the resolution approving the Acquisition.

GENERAL

As the Company requires time for preparing certain information to be included in the
circular, a circular containing, among other things, (i) further details of the Sale and Purchase
Agreement and the Acquisition; (ii) any other information required to be disclosed under the
Listing Rules; and (iii) the notice of the EGM will be despatched to the Shareholders on or
before 31 March 2016.

Completion of the Acquisition is subject to the satisfaction and/or waiver of the
conditions precedent in the Sale and Purchase Agreement and therefore, may or may not
proceed. Shareholders and potential investors are advised to exercise caution when

dealing in the Shares.



DEFINITIONS

In this announcement, the following expressions have the meanings set out below unless the

context requires otherwise:

“Acquisition”

“Board”

“Business Day(s)”

“Company”

“Completion”

“connected persons”

“Director(s)”

GGEGM”

66Gr0up”

“Hong Kong”

“HK$”

“Independent Third Party”

the proposed acquisition of the Sale Shares by the Company
from the Vendor pursuant to the terms and conditions of the
Sale and Purchase Agreement

the board of Directors

a day (other than a Saturday or a Sunday) on which banks
are generally open for business in Hong Kong

Beijing Enterprises Medical and Health Industry Group
Limited, a company incorporated in the Cayman Islands
with limited liability, whose Shares are listed on the main
board of the Stock Exchange (stock code: 2389)
completion of the Acquisition

has the meaning ascribed to it under the Listing Rules

the directors of the Company

an extraordinary general meeting of the Company to be held
to consider and, if thought fit, approve, among other things,
the Sale and Purchase Agreement and the Acquisition

the Company together with its subsidiaries

the Hong Kong Special Administrative Region of the PRC

Hong Kong dollar, the lawful currency of Hong Kong

third party independent of and not connected with the
Company or any of its connected persons



“Listing Rules”

“Long Stop Date”

“PRC?’

“Previous Acquisition”

“Sale and Purchase
Agreement”

“Sale Shares”

“Shares”

“Shareholders”

“Stock Exchange”

“Target Company”

“Target Group”

the Rules Governing the Listing of Securities on the Stock

Exchange

30 April 2016, or such other date as agreed between the

Vendor and the Company in writing

the People’s Republic of China excluding Hong Kong, the
Macau Special Administrative Region and Taiwan

the acquisition of approximately 13.97% of the issued share
capital of the Target Company as consideration shares
pursuant to the sale and purchase agreement dated 8
November 2015 as disclosed in the Company’s

announcement dated 8 November 2015

the sale and purchase agreement dated 29 January 2016
entered into between the Company and the Vendor in
relation to the Acquisition

100,000,000 ordinary shares in the capital of the Target
Company, representing approximately 10.66% of the entire

issued share capital of the Target Company

ordinary share(s) of HK$0.20 each in the share capital of the
Company

holders of the issued Shares

The Stock Exchange of Hong Kong Limited

ASR Logistics Holdings Limited, a company incorporated
in the Cayman Islands, and the shares of which are listed on

the main board of the Stock Exchange (stock code: 1803)

the Target Company and its subsidiaries



“Vendor” Excellent Success Asia Limited, a company incorporated in
the British Virgin Islands with limited liability and held
approximately 10.66% of the entire issued share capital of
the Target Company as at the date of this announcement

“%” per cent

By Order of the Board
Beijing Enterprises Medical and Health
Industry Group Limited
Zhu Shi Xing
Chairman

Hong Kong, 29 January 2016

As at the date of this announcement, the Board comprises seven Executive Directors, namely
Mr. Zhu Shi Xing, Mr. Liu Xue Heng, Mr. Gu Shan Chao, Mr. Hu Xiao Yong, Mr. Hu Shiang
Chi, Mr. Wang Zheng Chun and Mr. Zhang Jing Ming; one Non-Executive Director, namely
Mr. Robert Winslow Koepp and four Independent Non-Executive Directors, namely Mr. Xie
Ming, Mr. Tse Man Kit, Keith, Mr. Wu Yong Xin and Mr. Zhang Yun Zhou.




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (Japan Color 2001 Coated)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.6
  /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 true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
    /CFangSong-Light
    /CGuLi-Bold
    /CGuYin-Bold
    /CHei-UltraBold
    /CHei2-Bold
    /CHei2-Xbold
    /CHei3-Bold
    /CJNgai-Bold
    /CKan-Xbold
    /CNganKai-Bold
    /CO2Yuen-XboldOutline
    /COYuen-Xbold
    /COYuen-XboldOutline
    /CPo-Bold
    /CPo3-Bold
    /CSong3-Medium
    /CSu-Medium
    /CXLi-Medium
    /CXing-Medium
    /CXingKai-Bold
    /CYuen-SemiMedium
    /MBei-Bold
    /MHei-Bold
    /MHei-Light
    /MHei-Medium
    /MHei-Xbold
    /MKai-Medium
    /MKai-SemiBold
    /MLi-Bold
    /MNgai-Bold
    /MSung-Light
    /MSung-Medium
    /MSung-Xbold
    /MYuen-Light
    /MYuen-Medium
    /MYuen-Xbold
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 200
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.40
    /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 200
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.40
    /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 300
  /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 (Japan Color 2001 Coated)
  /PDFXOutputConditionIdentifier (JC200103)
  /PDFXOutputCondition ()
  /PDFXRegistryName (http://www.color.org)
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<

  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /NoConversion
      /DestinationProfileName (Japan Color 2001 Coated)
      /DestinationProfileSelector /UseName
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles true
      /MarksOffset 6.000950
      /MarksWeight 0.250000
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /UseName
      /PageMarksFile /RomanDefault
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /LeaveUntagged
      /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 [600 600]
  /PageSize [612.000 792.000]
>> setpagedevice


