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JOINT ANNOUNCEMENT
(1) SUPPLEMENTAL AGREEMENT;
(2) THE FIRST COMPLETION OF THE SUBSCRIPTION AGREEMENT;
AND
(3) THE UNCONDITIONAL OFFER
Reference is made to the announcements jointly issued by the Offeror, eSun and the Company dated 31
March 2011 (the ‘‘First Announcement’’) and 11 April 2011 (the ‘‘Second Announcement’’)
respectively (the First Announcement and the Second Announcement are collectively referred to as the
‘‘Announcements’’) and the circular of the Company dated 21 April 2011 (the “Circular”). Unless the
context requires otherwise, terms used herein shall bear the same meanings as those defined in the
Announcements and the Circular.
SUPPLEMENTAL AGREEMENT
On 27 May
Conversion
Completion
and the CN

2011, the Stock Exchange granted its listing approval for the Subscription Shares and any
Shares which may be issued on exercise of the conversion rights attached to the First
Convertible Notes subject to the fulfilment of all other conditions of the Share Subscription
Subscription.

Since the listing approval for the Conversion Shares which may be issued on exercise of the conversion
rights attached to the Second Completion Convertible Notes (the ‘‘Second Completion Conversion
Shares Approval’’) has not been granted by the Stock Exchange on or before the First Completion
Date, on 9 June 2011, the Company and the Subscribers entered into a supplemental agreement (the
‘‘Supplemental Agreement’’) to amend certain terms and conditions of the Subscription Agreement.
Pursuant to the Supplemental Agreement, the Company and the Subscribers agreed, among other things,
that the Second Completion Conversion Shares Approval shall be removed as a First Completion
Condition and be added as a Second Completion Condition.
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Upon signing of the Supplemental Agreement, all the First Completion Conditions have been fulfilled.
Pursuant to the Supplemental Agreement, the Company and the Subscribers also agreed that the First
Completion shall take place on the date of the signing of the Supplemental Agreement.
THE FIRST COMPLETION OF THE SUBSCRIPTION AGREEMENT
The respective boards of directors of the Offeror, eSun and the Company are pleased to announce that,
following the signing of the Supplemental Agreement, the First Completion took place on 9 June 2011.
Upon the First Completion, the Company (i) allotted and issued to the Share Subscribers an aggregate
of 6,918,343,209 Subscription Shares for a total consideration of HK$118,613,358; and (ii) issued to
the CN Subscribers the First Completion Convertible Notes with an aggregate principal amount of
HK$371,386,642.
Following the full conversion of the Existing Convertible Bond into 500,000,000 Shares by Golden
Coach Limited on 18 April 2011 and the full exercise of the Option to subscribe for 250,000,000
Shares by Golden Coach Limited on 5 May 2011, as at the date of this joint announcement, the
Company has (i) 10,038,257,612 Shares (including the 6,918,343,209 Subscription Shares) in issue; (ii)
the First Completion Convertible Notes with an aggregate principal amount of HK$371,386,642
outstanding (entitling the holders thereof to convert up to a maximum of 17,856,118,192 Shares at the
initial conversion price (being HK$0.016 or HK$0.02785 per Share (as the case may be))); and (iii)
166,800,000 Share Options outstanding (entitling the holders thereof to subscribe for up to an
aggregate of 166,800,000 Shares at the exercise price of HK$0.198 per Share).
Save as disclosed above, the Company does not have any other relevant securities (as defined in Note 4
to Rule 22 of the Takeovers Code) in issue as at the date of this joint announcement.
THE UNCONDITIONAL OFFER
Immediately before the First Completion, the Offeror and the parties acting in concert with it did not
own any Shares and other securities issued by the Company. Following the First Completion, as at the
date of this joint announcement, the Offeror and the parties acting in concert with it owned a total of
6,918,343,209 Shares, representing approximately 68.92% of the entire issued share capital of the
Company.
Pursuant to Rule 26.1 of the Takeovers Code, HSBC will, on behalf of the Offeror, make an
unconditional mandatory cash offer for all the issued Shares (the ‘‘Share Offer’’) and other securities
issued by the Company not already owned by the Offeror and the parties acting in concert with it, i.e.
the Share Options (the ‘‘Share Option Offer’’) (the Share Offer and the Share Option Offer are
collectively referred to as the ‘‘Offers’’). For the avoidance of doubt, the Offers will not be extended to
the parties acting in concert with the Offeror, including the Subscribers. In any event, each of the
Subscribers has undertaken, among other things, not to accept the Offers in respect of the Shares and
the First Completion Convertible Notes and any Shares issuable upon conversion of the First
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Completion Convertible Notes, and not to dispose of their Subscription Shares and First Completion
Convertible Notes and any Shares issuable upon conversion of the First Completion Convertible Notes
during the relevant offer period.
Assuming (i) all holders of the Offer Shares accept the Share Offer; and (ii) all holders of the Share
Options accept the Share Option Offer, in each case in full acceptance, the amount of cash required for
the Offers will be approximately HK$91,534,996.
HSBC is satisfied that, as at the date of this joint announcement, sufficient financial resources are
available to the Offeror to satisfy the full acceptances of the Offers.
Further details of the terms of the Offers, which will be unconditional, together with the advice of the
independent financial adviser to the Independent Board Committee, and the advice of the Independent
Board Committee to the Independent Shareholders and the holders of the Share Options in relation to
the Offers will be set out in the composite offer and response document to be issued jointly by the
Offeror, eSun and the Company (the ‘‘Composite Document’’).
Further to the information as disclosed in the Second Announcement, on 14 April 2011, the Executive
had given its consent to extend the latest time for the despatch of the Composite Document to a date
falling within 7 days from the First Completion Date. Further announcements will be made when the
Composite Document is despatched to the Shareholders and the holders of the Share Options.
Shareholding Structure of the Company
Set out below is a table showing the shareholding structure of the Company (i) as at the date of this
joint announcement assuming (a) no conversion of the First Completion Convertible Notes and no
exercise of the outstanding Share Options; (b) no conversion of the First Completion Convertible Notes
and full exercise of the outstanding Share Options; (c) full conversion of the First Completion
Convertible Notes and full exercise of the outstanding Share Options; and (ii) upon the Second
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Completion assuming full conversion of the First Completion Convertible Notes and the Second
Completion Convertible Notes; full exercise of the outstanding Share Options; and no issue of new
Shares and Share Options between the First Completion and the Second Completion:
Upon the Second Completion
(assuming full conversion of
the First Completion
As at the

Convertible Notes and the

date of this joint announcement

Second Completion
Convertible Notes; full
exercise of the outstanding
Share Options; and no issue

(a) assuming no conversion of (b) assuming no conversion of (c) assuming full conversion of

of new Shares and Share

the First Completion

the First Completion

the First Completion

Options between the First

Convertible Notes and no

Convertible Notes and full

Convertible Notes and full

Completion and the Second

exercise of the outstanding

exercise of the outstanding

exercise of the outstanding

Completion)

Share Options

Share Options

Share Options

(Note 4)

% of total

Approximate

Approximate

Approximate

Approximate

% of total

% of total

issued Shares

No. of Shares issued Shares

% of total
No. of Shares

issued Shares

54.68% 20,845,000,000

57.69%

No. of Shares

issued Shares

No. of Shares

The Offeror

5,150,000,000

51.30%

5,150,000,000

50.47% 15,345,000,000

Sun Great

1,100,000,000

10.96%

1,100,000,000

10.78%

1,530,000,000

5.45%

1,530,000,000

4.23%

Next Gen

576,098,633

5.74%

576,098,633

5.64%

5,127,769,033

18.28%

7,062,798,426

19.54%

Memestar

92,244,576

0.92%

92,244,576

0.90%

912,419,354

3.25%

1,256,732,496

3.48%

On Chance

—

—

—

—

782,073,732

2.79%

1,077,199,282

2.98%

Grace Promise

—

—

—

—

1,077,199,282

3.84%

1,077,199,282

2.98%

6,918,343,209

68.92%

6,918,343,209

88.29% 32,848,929,486

90.90%

6,900,000

0.07%

58,700,000

0.58%

58,700,000

0.21%

58,700,000

0.16%

—

—

115,000,000

1.13%

115,000,000

0.41%

115,000,000

0.32%

562,490,000

5.60%

562,490,000

5.51%

562,490,000

2.01%

562,490,000

1.56%

759,000,000

7.56%

759,000,000

7.44%

759,000,000

2.70%

759,000,000

2.10%

1,791,524,403

17.85%

1,791,524,403

17.55%

1,791,524,403

6.38%

1,791,524,403

4.96%

100.00% 36,135,643,889

100.00%

The Offeror and the parties acting in
concert with it
Directors

67.79% 24,774,461,401

Holders of the Share Options
(other than the Directors)
Marvel Bonus Holdings
Limited (Note 1)
Mr. Chan Chun Kuen
(Note 2)
Other public Shareholders
Total

Total public Shareholders

10,038,257,612

3,781,357,612

100.00% 10,205,057,612

37.67%

3,896,357,612

(Note 3)

100.00% 28,061,175,804

38.17%

7,529,706,771

26.83%

8,169,145,463

22.61%
(Note 5)
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Notes:
1.

Marvel Bonus Holdings Limited (‘‘Marvel Bonus’’) is owned as to 50% each by Integrated Asset Management (Asia)
Limited (‘‘Integrated Asset’’) and Shanghai Assets (BVI) Limited (‘‘Shanghai Assets’’). Integrated Asset is wholly
and beneficially owned by Mr. Yam Tak Cheung and Shanghai Assets is wholly and beneficially owned by Mr. Ting
Pang Wan, Raymond.

2.

750,000,000 Shares are held by Golden Coach Limited which is wholly and beneficially owned by Mr. Chan Chun
Kuen. In addition, Mr. Chan Chun Kuen is personally interested in 9,000,000 Shares.

3.

Shareholders not being a director, chief executive or substantial shareholder of the Company or a Director within the
preceding 12 months or an associate of a person referred to above are regarded as public Shareholders.

4.

The results of the Offers have not been taken into account. Upon the Second Completion, the Offeror and the parties
acting in concert with it will comply with the applicable requirements under the Takeovers Code, if required.

5.

Pursuant to the terms and conditions of the Convertible Notes, the Company shall not be obliged to issue any
Conversion Shares if it comes to the notice of the Company that immediately following such conversion, the Company
will be unable to meet the applicable public float requirement under the GEM Listing Rules.

LATEST BUSINESS DEVELOPMENTS OF THE GROUP
As set out under the ‘‘Use of Proceeds’’ section of the Circular, the Company intends to utilise the net
proceeds from the Share Subscription and the CN Subscription to build up its media and entertainment
businesses including film production, television drama production and distribution, events management,
investment in movie cinemas and artiste management, all with the primary focus in the PRC and Macau
markets, and for general working capital purposes.
Film production
The Group intends to invest in two to three movies primarily targeting viewers in the PRC market,
which require total expenditures of approximately HK$160 million. The main artiste for the first film
has been engaged by the Group in April 2011 and the contract with the production company was
entered into by the Group in May 2011. It is expected that the contracts with the remaining artistes will
be signed around June 2011. The first film has a production budget of HK$60 million to HK$80
million, and filming is expected to start around July 2011. The second film has a production budget of
HK$50 million to HK$60 million and is still at its planning stage. The contracts with the production
company and the main artistes in relation to the second film are being negotiated and it is anticipated
that they will be signed some time around the third quarter of 2011. In early June 2011, the Company
entered into an agreement with a film director in Hong Kong which calls for the film director to
undertake the directorship of five films to be produced by the Group in a five-year period. Furthermore,
the Company is currently in negotiations in respect of an equity investment in a film to be produced by
a leading global production company.
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Television drama production and distribution in the PRC
The Group intends to invest and co-invest approximately HK$130 million in television drama
production and the distribution of television drama series in the PRC. In May 2011, the Company
entered into an agreement with an independent animated cartoon production company to produce a
series of television drama of computer graphic animation comprising over 100 episodes of animated
features targeting the PRC children market. It is expected that the cartoon theme and story board and
all character graphic designs will be ready on or before 1 February 2012.
Events management
The Group intends to utilise approximately HK$80 million for the production of around 40 concerts.
The contracts with some performing artistes are being negotiated. The Company has substantially
completed the negotiations and preparation of a draft agreement in respect of the production of over 10
music concerts for a female artiste. It is expected that the signing of this agreement will take place in
June or July 2011. The Company has also commenced negotiations with another male artiste in relation
to the production of several super music concerts in the PRC. The balance of the funds allocated for
events management will be utilised as and when suitable investment opportunities arise.
Investment in movie cinemas in the PRC
The Group is at an advanced stage of committing an investment in a cinema project, which is located in
a property currently under development in Sanlitun, Beijing. The Group, by way of a joint venture with
an independent PRC party, is expected to invest approximately HK$25 million in renovating the
premises and purchasing the equipment for the operation of the cinema. As at the date of this joint
announcement, negotiations and drafting of a framework joint venture agreement have been completed.
It is expected that the formal joint venture agreement will be signed around three weeks after the
closing of the relevant offer period. Operation of the cinema is anticipated to commence in 2014. The
Company will comply with the relevant announcement, reporting or other requirements under the GEM
Listing Rules as and where appropriate. In addition, the Group is also actively pursuing other
opportunities to invest in other movie cinemas in the PRC.
Artiste management
The Group intends to invest approximately HK$45 million to HK$70 million to build up an artiste
management business. At this stage, the Group is in advance discussions with certain artistes, which
may lead to the signing of artiste management contracts in the third quarter of 2011. In particular, the
Company has substantially completed the negotiations and preparation of the agreement in respect of
the engagement of a female artiste. It is expected that the relevant artiste management agreement will
be signed in June or July 2011.
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General
The aforementioned investment strategies of the Company are at different stages of development. As at
the date of this joint announcement, the contracts entered into by the Company represent an aggregate
commitment of approximately HK$103.5 million. In respect of those contracts which are expected to be
entered into by the Company in the coming months, the aggregate commitment of the Company thereto
is estimated to be approximately HK$85.5 million. In respect of the contracts under preliminary stage
of negotiations, and the timing of signing of which are yet to be determined, the aggregate commitment
of the Company thereto is estimated to be approximately HK$69 million. Save as disclosed above, no
agreement has been concluded in respect of the proposed business developments. Furthermore, save for
the aforementioned proposed investment in a cinema project, which will be made in the form of a joint
venture arrangement, the Company has yet to decide the form of investment for the other sectors. In the
event that the intended business developments fail to take place, the Company will endeavour to
explore other avenues to utilise the net proceeds from the Share Subscription and the CN Subscription.
As at the date of this joint announcement, the Company has not entered into any formal discussions to
pursue any acquisition. If a general obligation of disclosure under Rule 17.10 of the GEM Listing
Rules arises, the Company will make an announcement in compliance with the GEM Listing Rules
accordingly. In the event that the intended transaction or any acquisition materialises in the future, the
Company will comply with the relevant requirements under the GEM Listing Rules as and where
appropriate.
The Company will also inform the Shareholders by way of announcement if there is any significant
update on the use of net proceeds from the Share Subscription and the CN Subscription as set out in
the Circular.
Save as disclosed above, the Offeror and eSun have no plans to introduce any major changes to the
business of the Group, including (i) redeployment of the fixed assets of the Group; or (ii) discontinuing
the employment of the employees of the Group, other than in the ordinary course of business.
By order of the board of
Perfect Sky Holdings Limited
Lui Siu Tsuen, Richard
Director

By order of the board of
eSun Holdings Limited
Kwok Siu Man
Company Secretary

By order of the board of
Rojam Entertainment
Holdings Limited
Chan Chi Ming, Alvin
Executive Director

Hong Kong, 9 June 2011
As at the date of this joint announcement, the executive directors of Rojam Entertainment Holdings Limited are Mr. Chan
Chi Ming, Alvin, Mr. Luk Hong Man, Hammond and Ms. Etsuko Hoshiyama; and the independent non-executive directors
are Mr. Chan Chi Yuen, Mr. Zhang Xi, Mr. Yeung Wai Hung, Peter and Mr. Wong Kam Choi.
As at the date of this joint announcement, the executive directors of eSun Holdings Limited are Messrs. Lam Kin Ngok,
Peter, Lui Siu Tsuen, Richard (Chief Executive Officer), Cheung Wing Sum, Ambrose and Cheung Sum, Sam; the nonexecutive directors are Mr. Low Chee Keong (Chairman), Madam U Po Chu, Mr. Lo Kwok Kwei, David, Mr. Albert
Thomas da Rosa, Junior and Miss Leung Churk Yin, Jeanny; and the independent non-executive directors are Mr. Tong Ka
Wing, Carl (Deputy Chairman), Mr. Alfred Donald Yap and Dr. Ng Lai Man, Carmen.
As at the date of this joint announcement, the directors of the Offeror are Messrs. Lui Siu Tsuen, Richard and Cheung Sum,
Sam.
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The members of the board of directors of each of eSun Holdings Limited and the Offeror jointly and severally accept full
responsibility for the accuracy of the information contained in this joint announcement (other than those relating to the
Group and all the other Subscribers) and confirm, having made all reasonable enquiries, that to the best of their
knowledge, opinions expressed in this joint announcement (other than those expressed by the Group and all the other
Subscribers) have been arrived at after due and careful consideration and there are no other facts not contained in this
joint announcement, the omission of which would make any statement in this joint announcement misleading save that Mr.
Albert Thomas da Rosa, Junior, a non-executive director of eSun Holdings Limited who is also a partner in charge of the
legal services provided by a firm of solicitors acting for Rojam Entertainment Holdings Limited in respect of the
transactions contemplated under the Subscription Agreement, does not take responsibility in respect of this joint
announcement relating to eSun Holdings Limited due to conflict of interest reasons.
The sole director of Sun Great Investments Limited, Mr. Tse On Kin, accepts full responsibility for the accuracy of the
information contained in this joint announcement and confirms having made all reasonable enquiries, that to the best of his
knowledge, opinions expressed in this joint announcement have been arrived at after due and careful consideration and
there are no other facts not contained in this joint announcement, the omission of which would make any statement
contained in this joint announcement misleading.
The sole director of On Chance Inc., Mr. Zhou Xin, accepts full responsibility for the accuracy of the information contained
in this joint announcement and confirms having made all reasonable enquiries, that to the best of his knowledge, opinions
expressed in this joint announcement have been arrived at after due and careful consideration and there are no other facts
not contained in this joint announcement, the omission of which would make any statement contained in this joint
announcement misleading.
The sole director of Grace Promise Limited, Mr. Choi Chiu Fai Stanley, accepts full responsibility for the accuracy of the
information contained in this joint announcement and confirms having made all reasonable enquiries, that to the best of his
knowledge, opinions expressed in this joint announcement have been arrived at after due and careful consideration and
there are no other facts not contained in this joint announcement, the omission of which would make any statement
contained in this joint announcement misleading.
The sole director of Next Gen Entertainment Limited, Mr. Huang Xin, accepts full responsibility for the accuracy of the
information contained in this joint announcement and confirms having made all reasonable enquiries, that to the best of his
knowledge, opinions expressed in this joint announcement have been arrived at after due and careful consideration and
there are no other facts not contained in this joint announcement, the omission of which would make any statement
contained in this joint announcement misleading.
The members of the board of directors of Memestar Limited, Mr. Herman Yu and Mr. Charles Chao, jointly and severally
accept full responsibility for the accuracy of the information contained in this joint announcement and confirm having made
all reasonable enquiries, that to the best of their knowledge, opinions expressed in this joint announcement have been
arrived at after due and careful consideration and there are no other facts not contained in this joint announcement, the
omission of which would make any statement contained in this joint announcement misleading.
All Directors jointly and severally accept full responsibility for the accuracy of the information contained in this joint
announcement (other than those relating to the Offeror and the parties acting in concert with it) and confirm, having made
all reasonable enquiries, that to the best of their knowledge, opinions expressed in this joint announcement (other than
those expressed by the Offeror and the parties acting in concert with it) have been arrived at after due and careful
consideration and there are no other facts not contained in this joint announcement, the omission of which would make any
statement in this joint announcement misleading.
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This joint 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
Group. The Directors, having made all reasonable enquiries, confirm that to the best of their knowledge and belief, the
information contained in this joint announcement (other than those relating to the Offeror and the parties acting in concert
with it) 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 in this joint announcement misleading.
This joint announcement will remain on the ‘‘Latest Company Announcements’’ page of the GEM website at
http://www.hkgem.com for at least seven days from the date of its publication and on the website of the Company at
http://www.rojam.com and the website of eSun Holdings Limited at http://www.esun.com.
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