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UNITED GENE HIGH-TECH GROUP Limited

聯合基因科技集團有限公司
(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 399)
DISCLOSEABLE TRANSACTIONS

AND

DISCLOSURE PURSUANT TO RULE 13.13 OF THE LISTING RULES
	The Board is pleased to announce that on 14 July 2009, China United Gene, an indirect wholly-owned subsidiary of the Company and each of the Distributors entered into the Franchise Agreements respectively pursuant to which, among others, China United Gene agreed to appoint each of the Distributors as its distributor for the distribution of retail gene testing services in the PRC and to advance a loan to each of the Distributors in the amount of HK$6,000,000, HK$8,000,000, HK$8,000,000, HK$10,000,000 and HK$12,000,000, respectively for the sole purpose of soliciting business opportunities and advertising activities in connection with the Franchise Agreements and for such other marketing and promotion activities as permitted by China United Gene.

Each of the First Loan, the Second Loan, the Third Loan and the Fourth Loan to be advanced under the Franchise Agreements respectively represented more than 5% but less than 25% of the total assets of the Company. As a result, the provision of each of the First Loan, the Second Loan, the Third Loan and the Fourth Loan by China United Gene constitutes a discloseable transaction of the Company under Chapter 14 of the Listing Rules.
In addition, as the Fourth Loan exceeds 8% of the assets ratio as defined under the Listing Rules, details of the Fourth Loan are also disclosed pursuant to Rule 13.13 and Rule 13.15 of the Listing Rules and the Company is also required to disclose details of the Fourth Loan pursuant to Rule 13.20 of the Listing Rules so long as circumstances giving rise to such disclosure obligation continue to exist.



DISCLOSEABLE TRANSACTIONS AND DISCLOSURE PURSUANT TO RULE 13.13 OF THE LISTING RULES

The Board is pleased to announce that on 14 July 2009, China United Gene, an indirect wholly-owned subsidiary of the Company and each of the Distributors entered into the Franchise Agreements respectively pursuant to which, among others, China United Gene agreed to appoint each of the Distributors as its distributor for the distribution of retail gene testing services in the PRC.  The Directors confirm that the entering into of the Franchise Agreements is of a revenue nature in the ordinary and usual course of business of the Group.


Pursuant to the terms of each of the Franchise Agreements, China United Gene also agreed to advance a loan to each of the Distributors for the sole purpose of soliciting business opportunities and advertising activities in connection with the Franchise Agreements and for such other marketing and promotion activities as permitted by China United Gene.  Each of the Distributors has the right to sub-grant the relevant Loan to its sub-distributors for the sole purpose of the marketing activities in connection with the distribution of retail gene testing services in the PRC.  Details of each of the First Loan, the Second Loan, the Third Loan, the Fourth Loan and the Fifth Loan are as follows :-

The First Loan

The Lender:

China United Gene Health Limited

The Borrower:

Grace Noble Limited


To the best of the Directors’ knowledge, information and belief having made all reasonable enquiries, Grace Noble and Ms. Wang Fang, its sole beneficial owner are Independent Third Parties.

Grace Noble has confirmed to China United Gene and the Company that (i) each of its sub-distributors is an Independent Third Party; (ii) Grace Noble is independent of, and not connected with each of its sub-distributors and (iii) each of its sub-distributors is independent of, and not connected with, each of Rising Rates, Noble Hat, Sky Cultures, Fashion Fame and their respective sub-distributors.
Loan Amount:

HK$8,000,000
Term:


Five years (subject to early repayment)

Interest:


Nil

Repayment /

Waiver:
Within five (5) business days after the signing of the relevant Franchise Agreement, China United Gene will advance the relevant Loan to the relevant Distributor.  Each of the Distributors has undertaken to China United Gene that the sales income attributable to the distribution of retail gene testing services in the PRC generated by it for each of the five years shall not be lower than a specified amount (the “Specified Amount”).  In the event that the sales income generated by the relevant Distributor in one year equals to or exceeds the relevant Specified Amount, China United Gene agrees to waive the repayment of 20% of the relevant Loan, otherwise that Distributor shall repay 20% of the relevant Loan to China United Gene within three (3) business days after the review made by China United Gene on the sales income generated by that Distributor on that year.  In the event that the sales income generated by the relevant Distributor falls below the relevant Specified Amount for two consecutive years, China United Gene has the right to terminate the relevant Franchise Agreement and to require the repayment of the loan not already waived within three (3) business days after the giving of the notice of termination by China United Gene.

Specified Amount:
HK$32,000,000
Collateral
:

Nil

The Second Loan

The Lender:

China United Gene Health Limited

The Borrower :
Rising Rates International Limited


To the best of the Directors’ knowledge, information and belief having made all reasonable enquiries, Rising Rates and Mr. Zhu Ming, its sole beneficial owner are Independent Third Parties.

Rising Rates has confirmed to China United Gene and the Company that (i) each of its sub-distributors is an Independent Third Party; (ii) Rising Rates is independent of, and not connected with each of its sub-distributors and (iii) each of its sub-distributors is independent of, and not connected with, each of Grace Noble, Noble Hat, Sky Cultures, Fashion Fame and their respective sub-distributors.
Loan Amount:

HK$8,000,000
Term:


Five years (subject to early repayment)

Interest:


Nil

Repayment /



Waiver:
Please refer to the sub-paragraph headed “Repayment/Waiver” under the paragraph headed “The First Loan” above

Specified Amount:
HK$32,000,000

Collateral
:

Nil
The Third Loan

The Lender:

China United Gene Health Limited

The Borrower:

Noble Hat Limited


To the best of the Directors’ knowledge, information and belief having made all reasonable enquiries, Noble Hat and Ms. Zhang Yanhong, its sole beneficial owner are Independent Third Parties.

Noble Hat has confirmed to China United Gene and the Company that (i) each of its sub-distributors is an Independent Third Party; (ii) Noble Hat is independent of, and not connected with each of its sub-distributors and (iii) each of its sub-distributors is independent of, and not connected with, each of Grace Noble, Rising Rates, Sky Cultures, Fashion Fame and their respective sub-distributors.
Loan Amount:

HK$10,000,000
Term:


Five years (subject to early repayment)

Interest:


Nil

Repayment /



Waiver:
Please refer to the sub-paragraph headed “Repayment/Waiver” under the paragraph headed “The First Loan” above
Specified Amount:
HK$40,000,000
Collateral
:

Nil

The Fourth Loan

The Lender:

China United Gene Health Limited

The Borrower:

Sky Cultures Limited


To the best of the Directors’ knowledge, information and belief having made all reasonable enquiries, Sky Cultures and Ms. Cha Hong Xiang, its sole beneficial owner are Independent Third Parties.

Sky Cultures has confirmed to China United Gene and the Company that (i) each of its sub-distributors is an Independent Third Party; (ii) Sky Cultures is independent of, and not connected with each of its sub-distributors and (iii) each of its sub-distributors is independent of, and not connected with, each of Grace Noble, Rising Rates, Noble Hat, Fashion Fame and their respective sub-distributors.
Loan Amount:

HK$12,000,000
Term:


Five years (subject to early repayment)

Interest:


Nil
Repayment /



Waiver:
Please refer to the sub-paragraph headed “Repayment/Waiver” under the paragraph headed “The First Loan” above
Specified Amount:
HK$48,000,000
Collateral
:

Nil

The Fifth Loan

The Lender:

China United Gene Health Limited

The Borrower:

Fashion Fame Limited


To the best of the Directors’ knowledge, information and belief having made all reasonable enquiries, Fashion Fame and Mr. Ji Xiong, its sole beneficial owner are Independent Third Parties.

Fashion Fame has confirmed to China United Gene and the Company that (i) each of its sub-distributors is an Independent Third Party; (ii) Fashion Fame is independent of, and not connected with each of its sub-distributors and (iii) each of its sub-distributors is independent of, and not connected with each of Grace Noble, Rising Rates, Noble Hat, Sky Cultures and their respective sub-distributors.
Loan Amount:

HK$6,000,000
Term:


Five years (subject to early repayment)

Interest:


Nil

Repayment /

Waiver:
Please refer to the sub-paragraph headed “Repayment/Waiver” under the paragraph headed “The First Loan” above
Specified Amount:
HK$24,000,000
Collateral:
Nil

Reasons for and benefits of the granting of the Loans

The granting of the each of the Loans is to facilitate each of the Distributors to expand the distribution network of the retail gene testing services of the Group in the PRC and as an incentive for each of the Distributors to meet their respective specified sales income so as to generate more revenue to the Group.  The Directors confirm that the advance of each of the Loans to the relevant Distributor is a normal market practice. The funds for the granting of the Loans will be generated from the internal resources of the Group.
The Directors (including the independent non-executive Directors) consider that the granting of each of the Loans is made on normal commercial terms and the terms thereof are fair and reasonable so far as the Company and the shareholders of the Company as a whole are concerned.

GENERAL


The Company is an investment holding company and its subsidiaries are principally engaged in distribution of pharmaceutical products and gene testing services.  China United Gene Health Industry Limited, an Independent Third Party, granted to China United Gene the exclusive distributorship of the gene testing services in Hong Kong in May 2008 and the non-exclusive distributorship of the gene testing services in the PRC in March 2009.  The existing provider of the gene testing services to China United Gene Health Industry Limited and the grantor of the exclusive worldwide distributorship rights to China United Gene Health Industry Limited is a company indirectly and wholly-owned by Dr. Mao Yumin, the controlling shareholder of the Company.

Each of the Distributors is incorporated in the British Virgin Islands and to the best of the Directors’ knowledge, each of them is principally engaged in distribution of gene testing services in the PRC.


The Group has not involved in any previous transaction with any of Grace Noble, Rising Rates, Noble Hat, Sky Cultures and Fashion Fame or any of their respective associates which would otherwise require aggregation with the granting of the relevant Loan pursuant to Rule 14.22 of the Listing Rules.
Each of the First Loan, the Second Loan, the Third Loan and the Fourth Loan to be advanced under the Franchise Agreements respectively represented more than 5% but less than 25% of the total assets of the Company. As a result, the provision of each of the First Loan, the Second Loan, the Third Loan and the Fourth Loan by China United Gene constitutes a discloseable transaction of the Company under Chapter 14 of the Listing Rules.  The provision of the Fifth Loan does not constitute a discloseable transaction of the Company as each of the applicable percentage ratios is less than 5%.  The disclosure of the Fifth Loan is for information purpose.


In addition, as the Fourth Loan exceeds 8% of the assets ratio as defined under the Listing Rules, details of each of the Fourth Loan are also disclosed pursuant to Rule 13.13 and Rule 13.15 of the Listing Rules and the Company is also required to disclose details of the Fourth Loan pursuant to Rule 13.20 of the Listing Rules so long as circumstances giving rise to such disclosure obligation continue to exist.
DEFINITIONS

In this announcement, unless the context otherwise requires, the following expressions have the following meanings:
	“associates”

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



	“Board”

	the board of Directors;

	“China United Gene”
	China United Gene Health Limited, a company incorporated in Hong Kong and is an indirect wholly owned subsidiary of the Company;



	“Company”
	United Gene High-Tech Group Limited (Stock Code : 399), a company incorporated in the Cayman Islands with limited liability, the issued shares of which are listed on the Main Board of the Stock Exchange;


	“Directors”
	the directors of the Company;



	“Distributors”

	Grace Noble, Rising Rates, Noble Hat, Sky Cultures and Fashion Fame and the “Distributor” shall mean any of them;



	“Fashion Fame”
	Fashion Fame Limited, a company incorporated in the British Virgin Islands and an Independent Third Party;



	“Fifth Loan”

	the loan in the amount of HK$6,000,000 to be advanced by China United Gene to Fashion Fame pursuant to the terms of the relevant Franchise Agreement;



	“First Loan”

	the loan in the amount of HK$8,000,000 to be advanced by China United Gene to Grace Noble pursuant to the terms of the relevant Franchise Agreement;



	“Fourth Loan”
	the loan in the amount of HK$12,000,000 to be advanced by China United Gene to Sky Cultures pursuant to the terms of the relevant Franchise Agreement;



	“Franchise Agreements”

	the five franchise agreements dated 14 July 2009 entered into between China United Gene and each of   Grace Noble, Rising Rates, Noble Hat, Sky Cultures and Fashion Fame respectively pursuant to which, among others, China United Gene agreed to appoint each of the Distributors as its distributor of retail gene testing service in the PRC for a term of 5 years (subject to renewal) and the “Franchise Agreement” shall mean any of them;



	“Grace Noble”

	Grace Noble Limited, a company incorporated in the British Virgin Islands and an Independent Third Party;



	“Group”
	the Company and its subsidiaries;



	“Hong Kong”
	the Hong Kong Special Administrative Region of the PRC;



	“Independent Third Parties”
 or “Independent Third Party”

	a person(s) or company(ies) who/which is/are independent of the directors, chief executive and substantial shareholders of the Company and any of its subsidiaries and their respective associates;



	“Listing Rules”
	the Rules Governing the Listing of Securities on the Stock Exchange;



	“Loans”

	collectively the First Loan, the Second Loan, the Third Loan, the Fourth Loan and the Fifth Loan and the “Loan” shall mean any of them;



	“Noble Hat”

	Noble Hat Limited, a company incorporated in the British Virgin Islands and an Independent Third Party;



	“PRC”
	the People’s Republic of China, and for the purpose of this announcement, excluding Hong Kong, Macau and Taiwan;



	“Rising Rates”
	Rising Rates International Limited, a company incorporated in the British Virgin Islands and an Independent Third Party;



	“Second Loan”

	the loan in the amount of HK$8,000,000 to be advanced by China United Gene to Rising Rates pursuant to the terms of the relevant Franchise Agreement;



	“Sky Cultures”

	Sky Cultures Limited, a company incorporated in the British Virgin Islands and an Independent Third Party;



	“Specified Amount”

	The specified amount for each of Grace Noble, Rising Rates, Noble Hat, Sky Cultures and Fashion Fame being HK$32,000,000, HK$32,000,000 and HK$40,000,000, HK$48,000,000 and HK$24,000,000 respectively;



	“Stock Exchange”
	The Stock Exchange of Hong Kong Limited;



	“Third Loan”

	the loan in the amount of HK$10,000,000 to be advanced by China United Gene to Noble Hat pursuant to the terms of the relevant Franchise Agreement;



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



	“%”
	percentage.


	By Order of the Board

United Gene High-Tech Group Limited  

Shen Xiaodong

Director

Hong Kong, [15] April 


Hong Kong, 14 July 2009
As at the date of this announcement, the Board comprises two executive directors, namely Mr. Shen Xiao-dong and Mr. Jiang Jian; and three independent non-executive directors, namely Dr. Leung Wai Cheung, Dr. Zhang Hui ming and Dr. Zhu Lijun. 

Please also refer to the published version of this announcement on the Company’s website: http://www.unitedgenegroup.com/. 
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