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	THE PROPOSED DISPOSAL OF A SUBSIDIARY
On 1 March 2013 (after trading hours), the Vendor, an indirect wholly-owned subsidiary of the Company, entered into the Sale and Purchase Agreement with the Purchaser, pursuant to which the Vendor has conditionally agreed to sell and the Purchaser has conditionally agreed to purchase 70% equity interest in the Target Company. 
Upon Completion, the Target Group will no longer be subsidiaries of the Group and the Group will no longer hold any equity interest in the Target Group and its financial results, assets, liabilities and cash flows will cease to be consolidated into the consolidated financial statements of the Group.
Further, the Purchaser shall bear all accounts payables, accrued expenses, tax payables, wages payables and other payables, expenses and losses incurred and yet to be incurred by the Target Group, including but not limited to, the liabilities of the Target Group as at 31 January 2013 of approximately HK$1,412,000 due to the Group. The said liabilities together with interest, determined with reference to the current Hong Kong Dollar Best Lending Rate as quoted by The Hongkong Shanghai Banking Corporation Limited as at the date of the Sale and Purchase Agreement as 5.00% plus 0.50% per annum, shall be payable by the Target Group within 1 year from the date of signing of the Sale and Purchase Agreement. If the Target Group is unable to fully settle the said amount with interest within 1 year from the date of signing of the Sale and Purchase Agreement, the Purchaser shall be liable to pay on behalf of the Target Group any unsettled amount with interest. Pursuant to Rule 20.13(2) of the GEM Listing Rules, this arrangement constitutes a provision of financial assistance by the Group to a connected person.
LISTING RULES IMPLICATIONS

The Purchaser is a director and the existing 30% minority shareholder of the Target Company. Accordingly, the Purchaser is a connected person of the Company under Chapter 20 of the GEM Listing Rules. 
As the applicable percentage ratios calculated in accordance with Chapter 19 of the GEM Listing Rules in relation to the Sale and Purchase Agreement and the transactions contemplated thereunder, including the Disposal and the provision of financial assistance, are more than 5% but less than 25% and the Consideration, including the provision of financial assistance, is less than HK$10 million, the Disposal constitutes a discloseable and connected transaction of the Company in accordance with Rules 19.08, 20.32 and 20.66 of the GEM Listing Rules and is subject to the reporting and announcement requirements but is exempt from the independent shareholders’ approval requirements under Chapter 20 of the GEM Listing Rules.  



THE SALE AND PURCHASE AGREEMENT
	Date
	:
	1 March 2013

	
	
	

	Parties
	
	

	
	
	

	Vendor
	:
	Brave Champ Holdings Limited, an indirect wholly-owned subsidiary of the Company and holder of 70% share capital of the Target Company

	
	
	

	Purchaser 
	:
	Mr. Chen Wei-Chuan


The Purchaser is a director and the existing 30% minority shareholder of the Target Company. Accordingly, the Purchaser is a connected person of the Company under Chapter 20 of the GEM Listing Rules and the Disposal constitutes a connected transaction of the Company.
Asset to be disposed of 
Pursuant to the Sale and Purchase Agreement, the Vendor has conditionally agreed to sell and the Purchaser has conditionally agreed to purchase 70% equity interest in the Target Company. 

Consideration 
The Consideration for the Disposal is HK$1, which is to be paid by the Purchaser within 10 Business Days immediately following the Completion Date.  
Conditions precedent 
The Sale and Purchase Agreement is conditional upon:

(i) the passing of the relevant resolution(s) by the Board to approve the Disposal;

(ii) if required, the approval from the Stock Exchange concerning the Disposal having been obtained or granted; and

(iii) any other relevant approval or consents by all relevant authorities having been obtained.
Arrangement for the liabilities of the Target Group

Further, the Purchaser shall bear all accounts payables, accrued expenses, tax payables, wages payables and other payables, expenses and losses incurred and yet to be incurred by the Target Group, including but not limited to, the liabilities of the Target Group as at 31 January 2013 of approximately HK$1,412,000 due to the Group. The said liabilities together with interest, determined with reference to the current Hong Kong Dollar Best Lending Rate as quoted by The Hongkong Shanghai Banking Corporation Limited as at the date of the Sale and Purchase Agreement as 5.00% plus 0.50% per annum, shall be payable by the Target Group within 1 year from the date of signing of the Sale and Purchase Agreement. If the Target Group is unable to fully settle the said amount with interest within 1 year from the date of signing of the Sale and Purchase Agreement, the Purchaser shall be liable to pay on behalf of the Target Group any unsettled amount with interest. Pursuant to Rule 20.13(2) of the GEM Listing Rules, this arrangement constitutes a provision of financial assistance by the Company to a connected person.
Completion 
Completion shall take place within 3 Business Days after the date on which all conditions precedent have been fulfilled, or such later date as may be agreed by the Vendor and the Purchaser.

After Completion, the Target Group will no longer be subsidiaries of the Group and the Group will no longer hold any equity interest in the Target Group and its financial results, assets, liabilities and cash flows will cease to be consolidated into the consolidated financial statements of the Group.

Upon Completion, the Purchaser shall be responsible to pay and be liable for any and all debts, losses, liabilities, damages, costs and expenses incurred and yet to be incurred by the Target Group.

INFORMATION ON THE TARGET COMPANY
The Target Company is a company incorporated in Hong Kong with limited liability and is principally engaged in the trading of copper wires, the operation of which had ceased since late September 2012. 
Dongguan Zing Fair, a wholly-owned subsidiary of the Target Company, is incorporated in the People’s Republic of China with limited liability and registered capital of HK$8,000,000. It is principally engaged in the manufacturing and trading of copper wires, the operation of which had ceased since late September 2012.

As at 31 January 2013, the unaudited net liabilities of the Target Group were approximately HK$7,009,000. 
Based on the unaudited consolidated financial statements of the Group for the 10 months ended 31 January 2013, the unaudited loss before and after income tax expense and extraordinary items of the Target Group were both approximately HK$10,141,000 for the period from 1 April 2012 to 31 January 2013.
Based on the audited consolidated financial statements of the Group for the year ended 31 March 2012, the audited loss before and after income tax expense and extraordinary items of the Target Group were both approximately HK$5,425,000 for the period from 9 June 2011 (date of incorporation) to 31 March 2012. 

BASIS OF CONSIDERATION
The Consideration of HK$1 was determined after arm’s length negotiations between the Purchaser and the Vendor with reference to the unaudited loss of the Target Group for the 10 months ended 31 January 2013 and the unaudited consolidated net liabilities of the Target Group as at 31 January 2013.  

FINANCIAL IMPLICATIONS OF THE DISPOSAL
After Completion, the Target Group will no longer be subsidiaries of the Group and its financial results, assets, liabilities and cash flows will cease to be consolidated into the consolidated financial statements of the Group.
The Company expects to realise from the Disposal an estimate unaudited net gain before income tax expense of approximately HK$4,906,000, which is calculated based on the fair value of the unaudited consolidated net liabilities of the Target Group as at the date of the Sale and Purchase Agreement. The sale proceeds arising from the Disposal will be used for as general working capital.  
REASONS FOR THE DISPOSAL
As disclosed in the annual report and the third quarterly report of the Company for the year ended 31 March 2012 and for the nine months ended 31 December 2012, the Target Group incurred a substantial net loss after income tax expense and extraordinary items amounting to approximately HK$5,425,000 and HK$10,105,000 respectively. The disposal of the Target Group will reduce the loss burden of the Group and the Group shall allocate more resources to other core businesses of the Group.
It is possible that the liquid resources currently available to the Target Group may not be sufficient for the settlement of the entirety of the liabilities of the Target Group as at 31 January 2013 of approximately HK$1,412,000 due to the Group. Accordingly, it is in the interest of the Company to agree to provide the financial assistance to the Target Group at market interest rate. 
In light of the above, after considering the net liabilities and latest business development of the Target Group, the Directors (including the independent non-executive Directors) hold the view that the Disposal and the financial assistance provided to the Purchaser are on normal commercial terms and the terms and conditions of the Sale and Purchase Agreement are fair and reasonable and in the interests of the Company and its Shareholders as a whole.
LISTING RULES IMPLICATIONS
The Purchaser is a director and the existing 30% minority shareholder of the Target Company. Accordingly, the Purchaser is a connected person of the Company under Chapter 20 of the GEM Listing Rules. 

As the applicable percentage ratios calculated in accordance with Chapter 19 of the GEM Listing Rules in relation to the Sale and Purchase Agreement and the transactions contemplated thereunder, including the Disposal and the provision of financial assistance, are more than 5% but less than 25% and the Consideration, including the provision of financial assistance, is less than HK$10 million, the Disposal constitutes a discloseable and connected transaction of the Company in accordance with Rules 19.08, 20.32 and 20.66 of the GEM Listing Rules and is subject to the reporting and announcement requirements but is exempt from the independent shareholders’ approval requirements under Chapter 20 of the GEM Listing Rules.   

None of the Directors has a material interest in the transactions contemplated under the Sale and Purchase Agreement and is required to abstain, or has abstained, from voting on the relevant Board resolutions to approve the Sale and Purchase Agreement and the transactions contemplated thereunder.
GENERAL 
The Group is principally engaged in the manufacture and sale of power and data cords. 

The Vendor, an indirect wholly-owned subsidiary of the Company, is an investment holding company.

DEFINITIONS
In this announcement, unless the context otherwise requires, the following expressions shall have the following meanings when used herein:

	“Board”
	the board of Directors 

	
	

	“Business Day(s)”
	any day (excluding Saturday, Sunday or public holidays) on which licensed banks in Hong Kong are open to the general public for business

	
	

	“Company”
	Fairson Holdings Limited, a company incorporated in the Cayman Islands with limited liability and the issued Shares of which are listed on GEM

	
	

	“Completion”
	the completion of the Disposal in accordance with the terms and conditions of the Sale and Purchase Agreement

	
	

	“Completion Date”
	within 3 Business Days after the date on which all conditions precedent have been fulfilled, or such later date as may be agreed by the Vendor and the Purchaser

	
	

	“connected person(s)”
	has the meaning ascribed to it in the GEM Listing Rules 

	
	

	“Consideration”
	the consideration of HK$1 to be paid in cash by the Purchaser to the Vendor within 10 Business Days immediately following the Completion Date

	
	

	“Director(s)”
	the directors of the Company 

	
	

	“Disposal”
	the proposed disposal of 70% equity interest of the Target Company by the Vendor subject to and upon the terms and conditions of the Sale and Purchase Agreement

	
	

	“Dongguan Zing Fair”
	東莞正輝電工材料有限公司 (Dongguan Zing Fair Electrical Supplies Limited*), a wholly-owned subsidiary of the Target Company incorporated in the People’s Republic of China with limited liability

	
	

	“GEM”
	the Growth Enterprise Market of the Stock Exchange 

	
	

	“GEM Listing Rules”
	the Rules Governing the Listing of Securities on GEM

	
	

	“Group”
	the Company and its subsidiaries from time to time

	
	

	“HK$”
	Hong Kong dollars, the lawful currency of Hong Kong

	
	

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

	
	

	“Purchaser”
	Mr. Chen Wei-Chuan, a director and the existing 30% minority shareholder of the Target Company

	
	

	“Sale and Purchase Agreement”
	the conditional sale and purchase agreement (in Chinese) entered into between the Vendor and the Purchaser dated 1 March 2013 in relation to the Disposal 

	
	

	“Share(s)”
	ordinary issued share(s) of HK$0.001 each in the share capital of the Company

	
	

	“Shareholder(s)”
	the registered holder(s) of the Share(s) from time to time

	
	

	“Stock Exchange”
	The Stock Exchange of Hong Kong Limited

	
	

	“Target Company”
	Zing Fair Electrical Supplies Limited, a company incorporated in Hong Kong with limited liability, which is a 70% owned subsidiary of the Company held through the Vendor

	
	

	“Target Group”
	the Target Company and its wholly-owned subsidiary, Dongguan Zing Fair 

	
	

	“Vendor”
	Brave Champ Holdings Limited, a company incorporated in the British Virgin Islands with limited liability, which is an indirect wholly-owned subsidiary of the Company and holder of 70% share capital of the Target Company

	
	


	On behalf of the Board

	Fairson Holdings Limited

	Yeung Tin Hung

	Chairman


Hong Kong, 1 March 2013 

As at the date of this announcement, the executive Directors are Mr. Yeung Tin Hung, Mr. Yeung Shing Wai, Mr. Chen Tian Gang; the non- executive Director is Mr. Wong Chi Yung and the independent non-executive Directors are Mr. Li Hin Lung, Mr. Chua Hoon Chong and Mr. Chan Kai Wo.

This announcement, for which the Directors collectively and individually accept full responsibility, includes particulars given in compliance with the GEM Listing Rules for the purpose of giving information with regard to the Company. The Directors,  having made all reasonable enquiries, confirm that to the best of their knowledge and belief the information contained in this announcement is accurate and complete in all material respects and not misleading or deceptive, and there are no other matters the omission of which would make any statement herein or this announcement misleading. 

This announcement will remain on the “Latest Company Announcements” page of the GEM website at http://www.hkgem.com for at least 7 days from the date of its posting and on the websites of the Company at http://www.sunfairw.com.hk and http://www.irasia.com/listco/hk/fairson. 

* for identification purposes only
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