Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take
no responsibility for the contents of this announcement, make no representation as to its accuracy or
completeness and expressly disclaim any liability whatsoever for any loss howsoever arising from or in
reliance upon the whole or any part of the contents of this announcement.
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(1) COMPLETION OF ISSUE OF THE FIRST CONVERTIBLE NOTES
UNDER GENERAL MANDATE
AND
(2) DELAY IN DESPATCH OF CIRCULAR
Reference is made to the announcement (the “Announcement”) dated 17 April 2015 jointly issued by Media
Asia Group Holdings Limited (the “Company”) and eSun Holdings Limited in relation to, among other
things, the issue of the Convertible Notes. Capitalised terms used herein shall have the same meanings as
those defined in the Announcement unless otherwise specified.
COMPLETION OF THE FIRST SUBSCRIPTION AGREEMENT
The Board is pleased to announce that all conditions precedent to the First Subscription Agreement, including
the granting of the approval of the Stock Exchange for the listing of, and the permission to deal in, the
Conversion Shares to be allotted and issued upon conversion of the First Convertible Notes, have been
fulfilled. Completion of the First Subscription Agreement has taken place on 13 May 2015. Pursuant to the
terms and conditions of the First Subscription Agreement, the First Convertible Notes in the principal amount
of HK$130,000,000 were issued to TFN Media.
The net proceeds from the issue of the First Convertible Notes were approximately HK$129.7 million.
The terms and conditions of the First Convertible Notes contain provisions which stipulate that, in the event
that the number of Conversion Shares to be issued upon the exercise of the conversion rights based on the
conversion price as adjusted as a result of the adjustment events mentioned in the terms and conditions of the
First Convertible Notes exceeds the outstanding number of new Shares that are issuable under the General
Mandate (the shortfall Conversion Shares shall be referred to as the “Exceeded Conversion Shares”), the
conversion rights attached to the principal amount attributable to the Exceeded Conversion Shares (which
shall be calculated by multiplying the number of Exceeded Conversion Shares with the then conversion price)
shall not be exercised by the holder of the First Convertible Notes, or if exercised by virtue of a conversion
notice having been given, the Company shall not be obliged to issue any Exceeded Conversion Shares but
may treat such conversion notice (to the extent of the Exceeded Conversion Shares) as invalid and under
such circumstances, the Company may elect, at its absolute discretion, either to redeem the principal amount
attributable to the Exceeded Conversion Shares; or to allot and issue the Exceeded Conversion Shares after
it has obtained all necessary approval and consent for the allotment of the Exceeded Conversion Shares,
including but not limited to the Shareholders’ approval on the allotment and issue of the Exceeded Conversion
Shares.
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Notwithstanding the terms and conditions of the First Convertible Notes contain the provisions as
aforementioned, the Company will elect to redeem the principal amount attributable to the Exceeded
Conversion Shares in the event that the number of the Exceeded Conversion Shares exceeds the outstanding
number of new Shares that are issuable under the General Mandate.
Further announcement(s) will be made by the Company in respect of adjustment to the conversion price (if
any) as and when appropriate.
EFFECT ON THE SHAREHOLDING STRUCTURE OF THE COMPANY
Set out below is a table, for illustration purpose only, showing the shareholding structure of the Company (i)
immediately before completion of the First Subscription Agreement; and (ii) upon completion of the First
Subscription Agreement and assuming the conversion rights attaching to the First Convertible Notes are
exercised in full at the Initial Conversion Price of HK$0.529:

Name of
Shareholder

Perfect Sky
Next Gen (Note 1)
Mr. Chan Chi Yuen (Note 2)
Fubon Financial
Kbro Media
TFN Media
Other public Shareholders
Total

Immediately before
completion of the First
Subscription Agreement
Number of 		
Shares
Approx. %

Upon completion of the First
Subscription Agreement and
assuming the conversion
rights attaching to the First
Convertible Notes are
exercised in full at the Initial
Conversion Price of
HK$0.529
Number of
Shares
Approx. %

842,675,225
28,804,931
115,000

62.89%
2.14%
0.01%

842,675,225
28,804,931
115,000

53.15%
1.81%
0.01%

66,125,000
66,125,000
—

4.94%
4.94%
—

66,125,000
66,125,000
245,746,691

4.17%
4.17%
15.50%

336,020,664

25.08%

336,020,664

21.19%

1,339,865,820

100.00%

1,585,612,511

100.00%

Notes:
1.

As at the date of this announcement, Next Gen is wholly and beneficially owned by Yunfeng Fund, L.P. of which
Mr. Yu Feng (an executive director of the Company (the “Director”)) is the founder, chairman and the sole
director of its general partner.

2.

Mr. Chan Chi Yuen is an independent non-executive Director as at the date of this announcement.
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DELAY IN DESPATCH OF CIRCULAR
As stated in the Announcement, a circular (the “Circular”) containing, among others, (i) further details of the
Second Subscription Agreement, the Third Subscription Agreement, the Fourth Subscription Agreement and
the Fifth Subscription Agreement; (ii) the respective letters of advice of the Independent Financial Adviser
and the Independent Board Committee; and (iii) the notice of the SGM, was expected to be despatched to the
Shareholders on or before 13 May 2015.
As additional time is required to finalise the contents of the Circular, the date of despatch of the Circular will
be postponed to a date on or before 12 June 2015.
By order of the Board
Media Asia Group Holdings Limited
Lui Siu Tsuen, Richard
Executive Director
Hong Kong, 13 May 2015
As at the date of this announcement, the Board comprises six executive Directors, namely Dr. Lam Kin Ngok,
Peter (Chairman), Mr. Yu Feng, Dr. Choi Chiu Fai, Stanley, Mr. Lui Siu Tsuen, Richard, Mr. Chan Chi Kwong and
Mr. Yip Chai Tuck; and three independent non-executive Directors, namely Mr. Chan Chi Yuen, Mr. Zhang Xi and
Mr. Ng Chi Ho, Dennis.
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
www.hkgem.com for at least 7 days from the date of its publication and on the website of the Company at
www.mediaasia.com.
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