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CHARACTERISTICS OF GEM
GEM has been positioned as a market designed to accommodate companies to which a higher
investment risk may be attached than other companies listed on the Stock Exchange. Prospective
investors should be aware of the potential risks of investing in such companies and should make
the decision to invest only after due and careful consideration. The greater risk profile and other
characteristics of GEM mean that it is a market more suited to professional and other
sophisticated investors.
Given the emerging nature of companies listed on GEM, there is a risk that securities traded on
GEM may be more susceptible to high market volatility than securities traded on the Main Board
of the Stock Exchange and no assurance is given that there will be a liquid market in the securities
traded on GEM.
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DEFINITIONS
Unless the context otherwise requires, terms used in this circular shall have the following respective
meanings:
‘‘AGM’’

annual general meeting of the Company to be held at Gloucester
Room II, 3rd Floor, The Excelsior, Hong Kong, 281 Gloucester
Road, Causeway Bay, Hong Kong on Saturday, 20 August 2011
at 10:00 a.m.;

‘‘associate’’

has the same meaning ascribed to it under the GEM Listing
Rules;

‘‘Board’’

the board of Directors;

‘‘Bye-laws’’

Bye-laws of the Company as amended, supplemented or
otherwise modified from time to time;

‘‘Change of Company Name’’

proposed change of the Company’s English name from ‘‘Rojam
Entertainment Holdings Limited’’ to ‘‘Media Asia Group
Holdings Limited’’ and adoption of the Chinese name ‘‘寰亞傳媒
集團有限公司’’ as the secondary name of the Company;

‘‘Company’’

Rojam Entertainment Holdings Limited, a company incorporated
in the Cayman Islands and continued in Bermuda as an exempted
company with limited liability, the issued Shares of which are
listed and traded on the GEM (Stock Code: 8075);

‘‘connected person’’

has the same meaning ascribed to it under the GEM Listing
Rules;

‘‘controlling shareholder’’

has the same meaning ascribed to it under the GEM Listing
Rules;

‘‘Date of Adoption’’

19 November 2009, being the date on which the Share Option
Scheme was adopted by the Company;

‘‘Director(s)’’

the director(s) of the Company;

‘‘eSun’’

eSun Holdings Limited, an exempted company incorporated in
Bermuda with limited liability, the issued shares of which are
listed and traded on the Main Board of the Stock Exchange
(Stock Code: 571);

‘‘GEM’’

the Growth Enterprise Market of the Stock Exchange;

‘‘GEM Listing Rules’’

the Rules Governing the Listing of Securities on the GEM;

‘‘Group’’

the Company and its subsidiaries;

‘‘Hong Kong’’

the Hong Kong Special Administrative Region of the PRC;

‘‘Invested Entity’’

any entity in which the Group holds any equity interest;
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‘‘Latest Practicable Date’’

20 July 2011, being the latest practicable date prior to the
printing of this circular for the purpose of ascertaining certain
information contained herein;

‘‘Participant(s)’’

any person belonging to any of the following classes of persons:
(a)

any Eligible Employee as defined under the Share Option
Scheme;

(b)

any non-executive director (including independent nonexecutive directors) of the Company, any of its Subsidiaries
or any Invested Entity;

(c)

any supplier of goods or services to any member of the
Group or any Invested Entity;

(d)

any customer of the Group or any Invested Entity;

(e)

any consultant, adviser, agent or contractor engaged by the
Group or any Invested Entity; and

(f)

any shareholder of any member of the Group or any
Invested Entity or any holder of any securities issued by any
member of the Group or any Invested Entity.

The basis of eligibility of any of the above classes of Participants
to the grant of any share options shall be determined by the
Directors from time to time on the basis of their contribution to
the development and growth of the Group and the Invested
Entity;
‘‘PRC’’

the People’s Republic of China;

‘‘Repurchase Code’’

Code on Share Repurchases issued by the SFC;

‘‘Repurchase Mandate’’

general and unconditional mandate proposed to be granted at the
AGM to the Directors to repurchase Shares not exceeding 10% of
the aggregate nominal amount of the share capital of the
Company in issue at the date of passing such resolution;

‘‘SFC’’

Securities and Futures Commission in Hong Kong;

‘‘SFO’’

Securities and Futures Ordinance (Chapter 571) of the laws of
Hong Kong;

‘‘Share(s)’’

ordinary share(s) of HK$0.01 each in the capital of the Company;
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‘‘Share Option Scheme’’

share option scheme approved by the Shareholders on the Date of
Adoption;

‘‘Share Option Scheme Limit’’

the maximum number of Shares which may be issued upon the
exercise of all share options granted or to be granted under the
Share Option Scheme and any other share option scheme(s) of the
Company as may from time to time be adopted by the Company
as permitted under the GEM Listing Rules, which initially shall
not, in aggregate, exceed 10% of the issued share capital of the
Company as at the Date of Adoption and thereafter, if refreshed,
shall not exceed 10% of the issued share capital of the Company
as at the date of approval of the refreshed limit by the
Shareholders;

‘‘Shareholders’’

duly registered holders of the Shares;

‘‘Stock Exchange’’

The Stock Exchange of Hong Kong Limited;

‘‘Subsidiary(ies)’’

a company(ies) which is/are for the time being and from time to
time a subsidiary of the Company (within the meaning of the
Companies Ordinance (Chapter 32) of the laws of Hong Kong
and/or Section 86 of the Companies Act 1981 of Bermuda (as
amended, supplemented or otherwise modified from time to time)
whether incorporated in Hong Kong or elsewhere;

‘‘Takeovers Code’’

Code on Takeovers and Mergers issued by the SFC;

‘‘HK$’’

Hong Kong dollars, the lawful currency of Hong Kong; and

‘‘%’’

per cent.
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21 July 2011
To the Shareholders
Dear Sir or Madam,

PROPOSED (I) GENERAL MANDATES TO ISSUE
AND REPURCHASE SHARES,
(II) REFRESHMENT OF SHARE OPTION SCHEME LIMIT,
(III) RE-ELECTION OF DIRECTORS,
(IV) APPOINTMENT OF INDEPENDENT AUDITORS,
(V) CHANGE OF COMPANY NAME, AND
(VI) INCREASE IN AUTHORISED SHARE CAPITAL;
AND
NOTICE OF ANNUAL GENERAL MEETING
INTRODUCTION
The purpose of this circular is to provide the Shareholders with the notice of the AGM and more
information regarding the resolutions relating to (i) the grant of a general mandate to the Directors to
issue and repurchase Shares; (ii) the refreshment of the Share Option Scheme Limit; (iii) the re-election
of the Directors; (iv) the appointment of independent auditors; (v) the Change of Company Name; and
(vi) the increase in authorised share capital to be proposed at the AGM to be held on Saturday, 20
August 2011 at 10:00 a.m.
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I

GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES
At the AGM, separate ordinary resolutions will be proposed to renew the general and
unconditional mandates given to the Directors (i) to issue, allot and deal with additional Shares
not exceeding 20% of the aggregate nominal amount of the issued share capital of the Company at
the date of passing of such resolution; (ii) to exercise all the powers of the Company to repurchase
issued and fully paid Shares on the GEM up to a maximum of 10% of the aggregate nominal
amount of the issued share capital of the Company at the date of passing of such resolution; and
(iii) to extend the general mandate granted to the Directors regarding the issue and allotment of
additional Shares as mentioned in item (i) above by the amount representing the aggregate nominal
amount of the issued share capital of the Company to be repurchased by the Company under the
Repurchase Mandate.
The Repurchase Mandate allows the Company to make or agree to make repurchases only during
the period ending on the earliest of (a) the date of the next annual general meeting, (b) the date by
which the next annual general meeting of the Company is required to be held by the Bye-laws or
any applicable laws of Bermuda, or (c) the date upon which such authority is revoked or varied by
an ordinary resolution of the Shareholders in a general meeting of the Company.
The existing general mandates to issue and repurchase Shares granted to the Directors at the annual
general meeting of the Company on 30 September 2010 will expire at the AGM.
Explanatory Statement
An explanatory statement containing all relevant information relating to the Repurchase Mandate is
set out in the Appendix I to this circular. The explanatory statement contains all the information
reasonably necessary to enable the Shareholders to make an informed decision on whether to vote
for or against the ordinary resolution relating to the Repurchase Mandate.

II

REFRESHMENT OF THE SHARE OPTION SCHEME LIMIT
The Share Option Scheme was approved by the Shareholders in the extraordinary general meeting
of the Company on 19 November 2009 and adopted by the Company on the Date of Adoption. The
Share Option Scheme will remain in force for a period of 10 years from 24 November 2009, being
the date of the conditional listing approval issued by the Stock Exchange (the ‘‘Effective Date’’).
Pursuant to the terms of the Share Option Scheme and in compliance with Chapter 23 of the GEM
Listing Rules, the maximum number of Shares which may be issued upon the exercise of all the
options to be granted under the Share Option Scheme and any other share option schemes of the
Company must not, in aggregate, exceed 230,611,440 Shares, being 10% of the Shares in issue as
at the Date of Adoption.
As at the Latest Practicable Date,
(a)

there were, in aggregate, 10,110,257,612 Shares in issue;
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(b)

the Company has granted options under the Share Option Scheme which carry rights to
subscribe for a total of 230,600,000 Shares, of which since the Effective Date:
(i)

options to subscribe for 135,800,000 Shares have been exercised;

(ii)

options to subscribe for 69,000,000 Shares have been cancelled; and

(iii) options to subscribe for 25,800,000 Shares have lapsed;
(c)

there were no outstanding options under the Share Option Scheme;

(d)

there were no outstanding warrants of the Company; and

(e)

there were outstanding convertible notes of the Company to subscribe for 10,625,000,000
Shares at the exercise price of HK$0.016 and for 7,231,118,192 Shares at the exercise price
of HK$0.02785 respectively.

Unless the Share Option Scheme Limit is refreshed, the Company may only grant further options
to subscribe for a maximum of 94,811,440 Shares under the existing limit of 230,611,440 Shares
pursuant to the Share Option Scheme. The aforesaid maximum of 94,811,440 Shares represent
about 0.94% of the Shares in issue as at the Latest Practicable Date.
If the refreshment of the Share Option Scheme Limit is approved by the Shareholders at the AGM,
based on 10,110,257,612 Shares in issue as at the Latest Practicable Date and assuming that there
is no change of the total number of issued Shares from the Latest Practicable Date up to and
including the date of the AGM, the Company will be allowed to grant further options under the
Share Option Scheme for subscription of up to a total of 1,011,025,761 Shares, representing 10%
of the Shares in issue as at the date of the AGM. Options previously granted under the Share
Option Scheme (including those outstanding, cancelled, lapsed or exercised in accordance with the
Share Option Scheme and any other schemes of the Company) will not be counted for the purpose
of calculating the Share Option Scheme Limit as ‘‘refreshed’’. As at the Latest Practicable Date,
apart from the Share Option Scheme, the Company had no other share option scheme currently in
force.
Pursuant to the terms of the Share Option Scheme and in accordance with the relevant provisions
of Chapter 23 of the GEM Listing Rules, the limit on the number of Shares which may be issued
upon exercise of all outstanding options granted and yet to be exercised under the Share Option
Scheme and any other share option schemes of the Company at any time must not exceed 30% of
the Shares in issue from time to time. No options may be granted under the Share Option Scheme
or any other share option schemes of the Company if it will result in the aforesaid 30% limit being
exceeded.
The Directors consider that the Company should refresh the Share Option Scheme Limit so that the
Company could have more flexibility to provide incentives to the Participants of the Share Option
Scheme by way of granting share options to them to strive for the future development and success
of the Group.
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The Directors further consider that the refreshment of the Share Option Scheme Limit is in the
interests of the Group and the Shareholders as a whole because it enables the Company to reward
appropriately and motivate the Participants under the Share Option Scheme.
At the AGM, an ordinary resolution will be proposed to the Shareholders to approve the proposed
refreshment of the Share Option Scheme Limit so as to allow the Company to grant further options
under the Share Option Scheme for subscription of up to a total of 1,011,025,761 additional
Shares, representing 10% of the Shares in issue as at the date of the AGM.
The refreshment of the Share Option Scheme Limit is conditional upon:
(a)

the passing of an ordinary resolution to approve the refreshment of the Share Option Scheme
Limit by the Shareholders at the AGM; and

(b)

the GEM Listing Committee of the Stock Exchange granting the listing of, and permission to
deal in, any new Shares which may fall to be allotted and issued upon the exercise of the
subscription rights attaching to the options that may be granted under the refreshed Share
Option Scheme Limit up to 10% of the Shares in issue as at the date of passing the relevant
ordinary resolution at the AGM.

Application will be made by the Company to the GEM Listing Committee of the Stock Exchange
for the grant of the listing of, and permission to deal in, any new Shares which may fall to be
allotted and issued upon the exercise of the subscription rights attaching to the options that may be
granted under the refreshed Share Option Scheme Limit (i.e. up to 10% of the Shares in issue as at
the date of passing the relevant ordinary resolution).
III

RE-ELECTION OF DIRECTORS
In accordance with Bye-law 84 of the Bye-laws, Messrs. Zhang Xi and Chan Chi Yuen shall retire
by rotation and, being eligible, offer themselves for re-election at the AGM.
Mr. Luk Hong Man, Hammond who will also retire by rotation in accordance with Bye-law 84 of
the Bye-laws will not offer himself for re-election.
Dr. Lam Kin Ngok, Peter and Messrs. Yu Feng, Lui Siu Tsuen, Richard and Chan Chi Kwong
have been appointed as executive Directors with effect from 16 June 2011. In accordance with
Bye-law 83(2) of the Bye-laws, they are required to retire at the AGM and, being eligible, offer
themselves for re-election at the AGM.
Biographies and other details of the above re-electing Directors are set out in Appendix II to this
circular. At the AGM, ordinary resolutions will be proposed to approve their re-election.

IV

APPOINTMENT OF INDEPENDENT AUDITOR
Reference is made to the announcement of the Company dated 20 July 2011.
The Board proposes to appoint Messrs. Ernst & Young, Certified Public Accountants (‘‘E&Y’’), as
the independent auditors of the Company at the AGM in place of the retiring independent auditors
of the Company, RSM Nelson Wheeler, Certified Public Accountants (‘‘RSM’’), which will not
seek for re-appointment.
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As the Company has become an indirect subsidiary of eSun since 9 June 2011 and E&Y are the
independent auditors of eSun, the Board believes that it would be more efficient and cost effective
for E&Y to be appointed as the independent auditors of the Company.
RSM has confirmed that there are no matters in connection with its retirement that should be
brought to the attention of the Shareholders or the creditors of the Company. The Board also
confirms that there are no circumstances in respect of the proposed change of independent auditors
that need to be brought to the attention of the Shareholders.
A resolution will be proposed at the AGM to appoint E&Y as the independent auditors of the
Company.
V

CHANGE OF COMPANY NAME
The Board proposes to change the Company’s English name from ‘‘Rojam Entertainment Holdings
Limited’’ to ‘‘Media Asia Group Holdings Limited’’ and adopt the Chinese name ‘‘寰亞傳媒集團
有限公司’’ as the secondary name of the Company.
Reasons for the Change of Company Name
The Board considers that the Change of Company Name would provide a new corporate image,
which benefits the future business development of the Group. As such, the Board considers that
the Change of Company Name is in the interests of the Company and the Shareholders as a whole.
Conditions of the Change of Company Name
The Change of Company Name is subject to the satisfaction of the following conditions:
(i)

the passing of a special resolution by the Shareholders at the AGM; and

(ii)

the approval of the Registrar of Companies in Bermuda for the use of the proposed new
English name and Chinese name by the Company.

The Change of Company Name will take effect from the date of entry of the new names of the
Company on the register of companies maintained by the Registrar of Companies in Bermuda in
place of the existing name. The Company will then carry out the necessary filing procedures with
the Registrar of Companies in Hong Kong.
Effect of the Change of Company Name
The Change of Company Name will not affect any of the rights of the existing Shareholders. The
share certificates bearing the present Company’s name shall, after the Change of Company Name
having become effective, continue to be evidence of title and will continue to be valid for trading,
settlement, registration and delivery purposes. There will not be any arrangement for free exchange
of the existing certificates of securities of the Company for new certificates bearing the new
Company’s names. Once the Change of Company Name has become effective, new certificates of
securities will be issued in the new names of the Company.
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VI

INCREASE IN AUTHORISED SHARE CAPITAL
To provide for greater flexibility and accommodate future expansion and growth of the Company,
an ordinary resolution will be proposed at the AGM to increase the authorised share capital of the
Company.
As at the Latest Practicable Date, the authorised share capital of the Company was
HK$500,000,000.00 divided into 50,000,000,000 Shares, of which 10,110,257,612 Shares were
issued and fully paid-up.
The Directors propose to increase the authorised share capital of the Company from
HK$500,000,000.00 to HK$600,000,000.00 divided into 60,000,000,000 Shares by the creation of
an additional 10,000,000,000 Shares, such new Shares will rank pari passu in all respects with the
existing Shares.
The Directors have no present intention to allot and issue such new Shares. The increase in
authorised share capital of the Company is conditional on the Shareholders’ approval by an
ordinary resolution at the AGM.

VII ANNUAL GENERAL MEETING
A notice of the AGM to be held at Gloucester Room II, 3rd Floor, The Excelsior, Hong Kong, 281
Gloucester Road, Causeway Bay, Hong Kong on Saturday, 20 August 2011 at 10:00 a.m. is set out
on pages 19 to 24 of this circular.
A form of proxy for use by the Shareholders in connection with the businesses of the AGM is
enclosed with this circular for your attention. If you do not intend to attend the AGM but wish to
exercise your voting rights as the Shareholders, you are requested to complete the accompanying
form of proxy in accordance with the instructions printed thereon and return it to the branch share
registrar of the Company in Hong Kong, Computershare Hong Kong Investor Services Limited, at
17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong as soon as possible
and in any event, not later than 48 hours before the time appointed for holding the AGM or any
adjournment thereof. Completion and return of the form of proxy will not preclude you from
attending and voting in person at the AGM or any adjournment thereof should you so wish. In that
event, your form of proxy will be deemed to have been revoked.
If a tropical cyclone warning signal No. 8 or above is expected to be hoisted or a black rainstorm
warning signal is expected to be in force any time between 9:00 a.m. and 5:00 p.m. on the date of
meeting, then the meeting will be postponed and the Shareholders will be informed of the date,
time and venue of the postponed meeting by a supplementary notice, posted on the Company’s
website and the website of Hong Kong Exchanges and Clearing Limited.
If a tropical cyclone warning signal No. 8 or above or a black rainstorm warning signal is
cancelled at or before 9:00 a.m. on the date of the meeting, and where conditions permit, the
meeting will be held as scheduled.
The meeting will be held as scheduled when an amber or red rainstorm warning signal is in force.
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Shareholders should decide on their own whether they would attend the meeting under bad weather
condition bearing in mind their own situations and if they do so, they are advised to exercise care
and caution.
Voting by poll
Pursuant to Rule 17.47(4) of the GEM Listing Rules, any vote of shareholders at a general meeting
must be taken by poll. Therefore, all resolutions put to the vote at the AGM will be taken by way
of a poll by the Shareholders. Bye-law 66 of the Bye-laws provides that on a poll, every
Shareholder present in person or by proxy shall have one vote for every Share held by that
Shareholder. An explanation of the detailed procedures of conducting a poll will be provided to the
Shareholders at the AGM. The Company will publish an announcement on the poll results on the
respective websites of the Company at ‘‘http://www.rojam.com’’ and Hong Kong Exchanges and
Clearing Limited at ‘‘http://www.hkexnews.hk’’ shortly after the conclusion of the AGM.
RECOMMENDATION
The Directors are of the opinion that (i) the general mandates to issue and repurchase Shares; (ii) the
refreshment of the Share Option Scheme Limit; (iii) the re-election of the Directors; (iv) the appointment
of independent auditors; (v) the Change of Company Name; and (vi) the increase in authorised share
capital are in the best interests of the Company and the Shareholders as a whole and therefore
recommend the Shareholders to vote in favour of the relevant resolutions to be proposed at the AGM.
RESPONSIBILITY STATEMENT
This circular, 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 circular 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 circular misleading.
GENERAL
Your attention is also drawn to the additional information set out in the Appendices to this circular.
In case of any inconsistency between the English and Chinese versions of this circular, the English
version will prevail.
Yours faithfully,
For and on behalf of the Board
ROJAM ENTERTAINMENT HOLDINGS LIMITED
Lam Kin Ngok, Peter
Chairman
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EXPLANATORY STATEMENT

This is an explanatory statement given to all Shareholders relating to Resolution 5 to be proposed at the
AGM granting the Repurchase Mandate.
This explanatory statement contains all the information required pursuant to the GEM Listing Rules,
which is set out as follows:
1.

NUMBER OF SHARES SUBJECT TO THE REPURCHASE MANDATE
It is proposed that the Repurchase Mandate will authorise the repurchase by the Company of up to
10% of the Shares in issue as at the date of passing the relevant resolution. As at the Latest
Practicable Date, the authorised share capital of the Company was HK$500,000,000.00 and the
number of Shares in issue was 10,110,257,612, representing a paid-up share capital of
HK$101,102,576.12. On the basis of the 10,110,257,612 Shares in issue (and assuming no Shares
will be issued or repurchased by the Company after the Latest Practicable Date and prior to the
AGM), the Company would be authorised under the Repurchase Mandate to repurchase a
maximum of 1,011,025,761 Shares during the period in which the Repurchase Mandate remains in
force.

2.

REASONS FOR THE REPURCHASE MANDATE
The Directors believe that it is in the best interests of the Company and the Shareholders to have a
general authority from the Shareholders to enable the Directors to purchase Shares on the market.
Such repurchases may, depending on market conditions and funding arrangements at the time, lead
to an enhancement of the net asset value of the Company and/or its earnings (in each case on a per
Share basis) and will only be made when the Directors believe that such repurchases will benefit
the Company and Shareholders as a whole (e.g. if there are occasions in the future when depressed
market conditions arise and the Shares are trading at a discount to their underlying value).
There might be a material adverse impact on the working capital or gearing position of the
Company (as compared with the position disclosed in the audited financial statements for the year
ended 31 March 2011 contained in the Annual Report 2010/2011 of the Company) in the event
that the Repurchase Mandate is exercised in full. However, the Directors do not propose to
exercise the Repurchase Mandate to such an extent as would, in the circumstances, have a material
adverse effect on the working capital requirements of the Company or on its gearing levels which
in the opinion of the Directors are from time to time appropriate for the Company.

3.

FUNDING OF REPURCHASES
In repurchasing Shares, the Company may only apply funds legally available for such purpose in
accordance with the memorandum of continuance of the Company and the Bye-laws, the GEM
Listing Rules and the applicable laws of Bermuda. The Company may not purchase securities on
the GEM of the Stock Exchange for a consideration other than cash or for settlement otherwise
than in accordance with the trading rules of the Stock Exchange from time to time.

4.

DIRECTORS, THEIR ASSOCIATES AND CONNECTED PERSONS
None of the Directors nor, to the best of their knowledge, having made all reasonable enquiries,
their associates have any present intention to sell any Shares to the Company under the Repurchase
Mandate if such is approved by the Shareholders.
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No connected person has notified the Company that it has a present intention to sell Shares to the
Company, or has undertaken not to do so, in the event that the Repurchase Mandate is approved
by the Shareholders.
5.

UNDERTAKING OF THE DIRECTORS
The Directors have undertaken to the Stock Exchange that, so far as the same may be applicable,
they will exercise the Repurchase Mandate in accordance with the GEM Listing Rules, the
memorandum of continuance of the Company and the Bye-laws and the applicable laws of
Bermuda.

6.

EFFECT ON THE TAKEOVERS CODE AND MINIMUM PUBLIC FLOAT
If as a result of a repurchase of Shares, a Shareholder’s proportionate interest in the voting rights
of the Company increases, such increase will be treated as an acquisition of voting rights for the
purposes of Rule 32 of the Takeovers Code and Rule 6 of the Repurchase Code as amended from
time to time. As a result, a Shareholder, or a group of Shareholders acting in concert, depending
on the level of increase in the Shareholder’s interests, could obtain or consolidate control of the
Company and become obliged to make a mandatory offer in accordance with Rules 26 and 32 of
the Takeovers Code.
If the Repurchase Mandate were exercised in full, the shareholding percentage of the Shareholders,
who have an interest in 5% or more of the issued share capital of the Company (based on the
number of the Shares they held as at the Latest Practicable Date), before and after such repurchase
would be as follows:

Number
of Shares

Approximate
percentage
of existing
shareholding

Approximate
percentage of
shareholding if
the Repurchase
Mandate is
exercised in full

Perfect Sky Holdings Limited (Note 1)
Sun Great Investments Limited
Next Gen Entertainment Limited
Memestar Limited

5,150,425,500
1,100,000,000
576,098,633
92,244,576

50.94%
10.88%
5.70%
0.91%

56.60%
12.09%
6.33%
1.01%

Perfect Sky Holdings Limited and the parties
acting in concert with it

6,918,768,709

68.43%

76.03%

697,000,000

6.89%

7.66%

Name of Shareholders

Mr. Chan Chun Kuen (Note 2)
Notes:
1.

Perfect Sky Holdings Limited is a wholly-owned subsidiary of eSun.

2.

688,000,000 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.
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As at the Latest Practicable Date, to the best of knowledge and belief of the Company, the
controlling Shareholder and the parties acting in concert with it were interested in 6,918,768,709
Shares, representing approximately 68.43% of the total issued share capital of the Company. In the
event that the Directors exercise in full the power to repurchase Shares, which is proposed to be
granted to the Directors pursuant to the Repurchase Mandate, the shareholding of the controlling
Shareholder and the parties acting in concert with it would be increased to approximately 76.03%
of the total issued share capital of the Company. The Directors consider that such increase would
not give rise to an obligation on the controlling Shareholder to make a mandatory offer under Rule
26 of the Takeovers Code but would reduce the number of Shares held by the public to less than
25% of the Company’s total issued share capital.
The Directors have no present intention to exercise the Repurchase Mandate to such an extent as
would result in the number of listed Shares which are in the hands of the public falling below the
minimum prescribed public float requirement as required by the Stock Exchange.
7.

SHARE REPURCHASES MADE BY THE COMPANY
The Company had not made any purchase of Shares (whether on the Stock Exchange or otherwise)
during the six months immediately preceding the Latest Practicable Date.

8.

SHARE PRICES
The highest and lowest prices at which the Shares had been traded on the GEM during each of the
twelve months preceding the Latest Practicable Date were as follows:
Month

Highest
HK$

Lowest
HK$

2010
July
August
September
October
November
December

0.195
0.169
0.194
0.188
0.245
0.222

0.149
0.139
0.143
0.164
0.148
0.180

2011
January
February
March
April
May
June
From 1 July up to and including the Latest Practicable Date

0.290
0.295
0.390
0.500
0.325
0.300
0.245

0.205
0.223
0.270
0.250
0.265
0.205
0.210
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The following Directors are proposed to be re-elected at the AGM:
There is no information to be disclosed pursuant to paragraphs (h) to (v) of Rule 17.50(2) of the GEM
Listing Rules nor are there any matters relating to the following retiring Directors who stand for reelection as Directors at the AGM that need to be brought to the attention of the Shareholders.
Dr. Lam Kin Ngok, Peter (‘‘Dr. Lam’’), aged 53, was appointed Chairman of the Company on 16 June
2011. He is also the deputy chairman of Lai Sun Garment (International) Limited (‘‘LSG’’), the
chairman of Lai Sun Development Company Limited (‘‘LSD’’), Lai Fung Holdings Limited (‘‘LFH’’)
and Media Asia Entertainment Group Limited, and an executive director of eSun and Crocodile
Garments Limited (‘‘CGL’’). The issued shares of LSG, LSD, LFH, eSun and CGL are listed and traded
on the Main Board of the Stock Exchange. LSG is a substantial shareholder of LSD while LSD is a
substantial shareholder of eSun which is the ultimate holding company of the Company. Dr. Lam has
extensive experience in the property development and investment, hospitality and media and
entertainment businesses.
Dr. Lam is currently a director of The Real Estate Developers Association of Hong Kong. He is also
Chairman of Hong Kong Chamber of Films Limited and the Entertainment Industry Advisory Committee
of the Hong Kong Trade Development Council, Honorary Chairman of Hong Kong Kowloon & New
Territories Motion Picture Industry Association Limited, Vice Chairman of the Hong Kong Film
Development Council and a member of the Hong Kong Tourism Board. In addition, Dr. Lam is a
Trustee of The Better Hong Kong Foundation, a member of the 11th National Committee of the Chinese
People’s Political Consultative Conference, a member of Friends of Hong Kong Association Limited and
a director of Hong Kong-Vietnam Chamber of Commerce Limited. Dr. Lam was conferred an honorary
Doctorate of the Academy by The Hong Kong Academy for Performing Arts in June 2011.
There is a service contract between the Company and Dr. Lam with no fixed tenure, which is
determinable by the Company or Dr. Lam by giving the other party not less than three months’ notice or
payment in lieu thereof. Dr. Lam presently receives a director’s fee of HK$10,000 per month from the
Company. As at the Latest Practicable Date,
(a)

by virtue of Dr. Lam’s interest through his controlled corporations described in paragraph (b)
immediately below, Dr. Lam was deemed to have interest in 32,849,354,986 Shares and underlying
Shares pursuant to Part XV of the SFO; and

(b)

Perfect Sky Holdings Limited (‘‘Perfect Sky’’), a wholly-owned subsidiary of eSun, held
20,845,425,500 Shares and underlying Shares, and was deemed to be interested in 12,003,929,486
Shares and underlying Shares held by the other concert parties under a subscription agreement
pursuant to section 317 of the SFO; eSun is indirectly owned as to approximately 36% by LSD
which is approximately 47.97% directly and indirectly owned by LSG, while LSG is approximately
8.07% owned by Dr. Lam and is approximately 29.99% owned by Wisdoman Limited which is in
turn 50% beneficially owned by Dr. Lam.

Save as disclosed above, as at the Latest Practicable Date, Dr. Lam (i) did not have any relationship
with any directors, senior management, substantial shareholders or controlling shareholders of the
Company; (ii) did not have any other interest in the Shares within the meaning of Part XV of the SFO;
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(iii) did not hold other positions with the Company and other members of the Group; and (iv) did not
hold any directorships in the last three years in any public companies the securities of which are listed
on any securities market in Hong Kong or overseas.
Mr. Yu Feng (‘‘Mr. Yu’’), aged 48, was appointed an executive Director on 16 June 2011. Mr. Yu is
the founder and chairman of Yunfeng Fund, L.P. (‘‘Yunfeng Fund’’) which was launched by Mr. Yu
together with other entrepreneurs in 2010. He has over 10 years’ working experience in the field of
media and entertainment industry and has extensive knowledge and recognised credential in the
entertainment industry. Mr. Yu holds a Bachelor degree in Philosophy from Fudan University, the PRC
and a Master degree in Philosophy from the same university. He has also obtained a Master degree in
Executive Master of Business Administration from China Europe International Business School. Mr. Yu
is currently a director of each of Huayi Bros. Media Group, a company whose securities are listed and
traded on China Growth Enterprise Market (stock code: 300027.SZ) and Shanghai Guangdian Electric
Group Co., Ltd, a company whose securities are listed and traded on the Shanghai Stock Exchange
(stock code: 601616).
There is a service contract between the Company and Mr. Yu with no fixed tenure, which is
determinable by the Company or Mr. Yu by giving the other party not less than three months’ notice or
payment in lieu thereof. Mr. Yu presently receives a director’s fee of HK$10,000 per month from the
Company. As at the Latest Practicable Date,
(a)

by virtue of Mr. Yu’s interest through his controlled corporations described in paragraph (b)
immediately below, Mr. Yu was deemed to have interest in 32,849,354,986 Shares and underlying
Shares pursuant to Part XV of the SFO; and

(b)

Next Gen Entertainment Limited (‘‘Next Gen’’), a wholly-owned subsidiary of Yunfeng Fund, held
7,062,798,426 Shares and underlying Shares, and was deemed to be interested in 25,786,556,560
Shares and underlying Shares held by the other concert parties under a subscription agreement
pursuant to section 317 of the SFO; apart from being the founder and chairman of Yunfeng Fund,
Mr. Yu is also the sole director of its general partner.

Save as disclosed above, as at the Latest Practicable Date, Mr. Yu (i) did not have any relationship with
any directors, senior management, substantial shareholders or controlling shareholders of the Company;
(ii) did not have any other interest in the Shares within the meaning of Part XV of the SFO; (iii) did not
hold other positions with the Company and other members of the Group; and (iv) did not hold any
directorships in the last three years in any public companies the securities of which are listed on any
securities market in Hong Kong or overseas.
Mr. Lui Siu Tsuen, Richard (‘‘Mr. Lui’’), aged 55, was appointed an executive Director on 16 June
2011 and is a director of a number of subsidiaries of the Company. He joined eSun in April 2010 as the
chief operating officer of its Media and Entertainment Division, and became an executive director of
eSun with effect from 1 July 2010. He is currently the chief executive officer of eSun and also an
executive director of LSG, LSD and LFH respectively. LSG is a substantial shareholder of LSD while
LSD is a substantial shareholder of eSun which is the ultimate holding company of the Company.
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Mr. Lui is also an independent non-executive director of Prosperity Investment Holdings Limited and 21
Holdings Limited. Prior to joining eSun, Mr. Lui was a director of Hanny Holdings Limited and
Rosedale Hotel Holdings Limited (formerly known as ‘‘Wing On Travel (Holdings) Limited’’). The
issued shares of all the aforementioned companies are listed and traded on the Main Board of the Stock
Exchange. He was also a director of PSC Corporation Ltd., a company listed on Singapore Exchange
Securities Trading Limited and a director of MRI Holdings Limited, a company previously listed on the
Australian Securities Exchange. Mr. Lui has over 25 years of experience in property investment,
corporate finance and media and entertainment business. He is a fellow member of each of the Hong
Kong Institute of Certified Public Accountants and The Chartered Institute of Management Accountants,
United Kingdom and an associate of The Institute of Chartered Accountants in England and Wales. He
holds a Master of Business Administration degree from The University of Adelaide in Australia.
There is a service contract between the Company and Mr. Lui with no fixed tenure, which is
determinable by the Company or Mr. Lui by giving the other party not less than three months’ notice or
payment in lieu thereof. Mr. Lui presently receives a director’s fee of HK$10,000 per month from the
Company.
Save as disclosed above, as at the Latest Practicable Date, Mr. Lui (i) did not have any relationship with
any directors, senior management, substantial shareholders or controlling shareholders of the Company;
(ii) did not have any interest in the Shares within the meaning of Part XV of the SFO; (iii) did not hold
other positions with the Company and other members of the Group; and (iv) did not hold any
directorships in the last three years in any public companies the securities of which are listed on any
securities market in Hong Kong or overseas.
Mr. Chan Chi Kwong (‘‘Mr. CK Chan’’), aged 51, was appointed an executive Director on 16 June
2011 and is a director of a number of subsidiaries of the Company. He was appointed a director of East
Asia Entertainment Limited, a wholly-owned subsidiary of eSun in October 2008 and a director of East
Asia Music (Holdings) Limited, another wholly-owned subsidiary of eSun in November 2010 and is in
charge of the non-film operations of the Media and Entertainment Division of eSun. Mr. CK Chan
graduated from the University of Warwick in England with a Bachelor of Science degree in Management
Sciences. He has over 20 years of experience in various media and entertainment fields in the PRC and
Hong Kong. Prior to joining the eSun group, he was the managing director of Warner Music Hong Kong
Limited and had served as senior executives of companies like EMI Hong Kong Limited and SCMP.com
Limited.
There is a service contract between the Company and Mr. CK Chan with no fixed tenure, which is
determinable by the Company or Mr. CK Chan by giving the other party not less than three months’
notice or payment in lieu thereof. Mr. CK Chan presently receives a director’s fee of HK$10,000 per
month from the Company and salaries of HK$2,860,080 per annum from the Group.
Save as disclosed above, as at the Latest Practicable Date, Mr. CK Chan (i) did not have any
relationship with any directors, senior management, substantial shareholders, or controlling shareholders
of the Company; (ii) did not have any interest in the Shares within the meaning of Part XV of the SFO;
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(iii) did not hold other positions with the Company and other members of the Group; and (iv) did not
hold any directorships in the last three years in any public companies the securities of which are listed
on any securities market in Hong Kong or overseas.
Mr. Zhang Xi (‘‘Mr. Zhang’’), aged 41, has been an independent non-executive director of the
Company since 1 September 2009 and is a member of both the Audit Committee and the Remuneration
Committee of the Company. Mr. Zhang has over 10 years of experience in the financial sector. He is
currently an independent non-executive director of Asia Energy Logistics Group Limited, the shares of
which are listed and traded on the Stock Exchange. Mr. Zhang graduated with a bachelor’s degree in
science (electrical engineering) from Shanghai Jiao Tong University in July 1991. Mr. Zhang obtained
an international master degree in business administration from York University in Canada in 1998. He is
currently a Chartered Financial Analyst (CFA) charterholder.
There is a service contract between the Company and Mr. Zhang for an initial fixed term of one year
commencing on 1 September 2009, unless otherwise terminated by either party by giving the other not
less than one month’s prior written notice. The service contract was renewed for one year commencing
on 1 September 2010. Mr. Zhang presently receives a director’s fee of HK$10,000 per month from the
Company.
Save as disclosed above, as at the Latest Practicable Date, Mr. Zhang (i) did not have any relationship
with any directors, senior management, substantial shareholders or controlling shareholders of the
Company; (ii) did not have any interest in the Shares within the meaning of Part XV of the SFO; (iii)
did not hold other positions with the Company and other members of the Group; and (iv) did not hold
any directorships in the last three years in any public companies the securities of which are listed on any
securities market in Hong Kong or overseas.
Mr. Chan Chi Yuen (‘‘Mr. CY Chan’’), aged 44, has been an independent non-executive director of
the Company since 30 September 2009. Mr. CY Chan is the chairman of both the Audit Committee and
the Remuneration Committee of the Company. He holds a bachelor degree with honours in Business
Administration and a master of science degree in Corporate Governance and Directorship and is a fellow
of The Hong Kong Institute of Certified Public Accountants and The Association of Chartered Certified
Accountants in the United Kingdom and is an associate of The Institute of Chartered Accountants in
England and Wales. Mr. CY Chan is a practicing certified public accountant and has extensive
experience in financial management, corporate finance and corporate governance.
Mr. CY Chan is currently an executive director of Sam Woo Holdings Limited, a non-executive director
of New Times Energy Corporation Limited and an independent non-executive director of Asia Energy
Logistics Group Limited, China Gamma Group Limited, China Gogreen Assets Investment Limited,
China Grand Forestry Green Resources Group Limited and U-RIGHT International Holdings Limited.
Mr. CY Chan was an executive director of Kong Sun Holdings Limited from February 2007 to
November 2009, Amax Holdings Limited from August 2005 to January 2009 and China E-Learning
Group Limited from July 2007 to September 2008, and an independent non-executive director of The
Hong Kong Building and Loan Agency Limited from October 2009 to February 2011, Richly Field
China Development Limited from February 2009 to August 2010 and Superb Summit International
Timber Company Limited from April 2007 to June 2010. The issued shares of all the aforesaid
companies are listed and traded on the Stock Exchange.
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There is a service contract between the Company and Mr. CY Chan for an initial fixed term of one year
commencing on 30 September 2009, unless otherwise terminated by either party by giving the other not
less than one month’s prior written notice. The service contract was renewed for one year commencing
on 30 September 2010. Mr. CY Chan presently receives a director’s fee of HK$10,000 per month from
the Company. As at the Latest Practicable Date, Mr. CY Chan owned 2,300,000 Shares.
Save as disclosed above, as at the Latest Practicable Date, Mr. CY Chan (i) did not have any
relationship with any directors, senior management, substantial shareholders or controlling shareholders
of the Company; (ii) did not have any other interest in the Shares within the meaning of Part XV of the
SFO; (iii) did not hold other positions with the Company and other members of the Group; and (iv) did
not hold any directorships in the last three years in any public companies the securities of which are
listed on any securities market in Hong Kong or overseas.
Notes:
(1)

Each of the above retiring Directors is subject to retirement by rotation and re-election at the annual general meetings of the
Company at least once every three years in accordance with the Bye-laws.

(2)

The emoluments of each of the above retiring Directors are determined by reference to his business/management experience,
qualifications, knowledge, skills, duties and responsibilities with the Group, the Group’s performance and profitability, the
Company’s remuneration policy and the prevailing market benchmark.
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Incorporated in the Cayman Islands and
continued in Bermuda with limited liability

Rojam Entertainment Holdings Limited
(Incorporated in the Cayman Islands and continued in Bermuda with limited liability)

(Stock Code: 8075)
NOTICE IS HEREBY GIVEN that the annual general meeting of Rojam Entertainment Holdings
Limited (the ‘‘Company’’) will be held at Gloucester Room II, 3rd Floor, The Excelsior, Hong Kong,
281 Gloucester Road, Causeway Bay, Hong Kong on Saturday, 20 August 2011, at 10:00 a.m. for the
purpose of transacting the following businesses:
Ordinary Business:
(1)

To consider and receive the audited financial statements of the Company and the reports of the
directors and the independent auditors of the Company for the year ended 31 March 2011;

(2)

To re-elect the following directors of the Company (the ‘‘Directors’’) and authorise the board of
Directors to fix their remuneration:
(i)

Dr. Lam Kin Ngok, Peter,

(ii)

Mr. Yu Feng,

(iii) Mr. Lui Siu Tsuen, Richard,
(iv) Mr. Chan Chi Kwong,
(v)

Mr. Zhang Xi, and

(vi) Mr. Chan Chi Yuen;
(3)

To appoint Messrs. Ernst & Young, Certified Public Accountants as the independent auditors of
the Company and authorise the board of Directors to fix their remuneration;

Special Business:
To consider and, if thought fit, pass (with or without modifications) the following resolutions as
ordinary resolutions:
ORDINARY RESOLUTIONS
(4)

‘‘THAT
(a)

subject to paragraph (c) below, the exercise by the Directors during the Relevant Period (as
defined below) of all the powers of the Company to issue, allot and deal with additional
ordinary shares of HK$0.01 each in the capital of the Company (the ‘‘Shares’’) and to make
or grant offers, agreements and options (including warrants, bonds, debentures, notes and any
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securities which carry rights to subscribe for or are exchangeable or convertible into Shares)
which would or might require the exercise of such power be and is hereby generally and
unconditionally approved;
(b)

the approval in paragraph (a) of this Resolution shall be in addition to any other authorisation
given to the Directors at any time to issue, allot and deal with additional Shares and shall
authorise the Directors during the Relevant Period to make or grant offers, agreements and
options (including warrants, bonds, debentures, notes and any securities which carry rights to
subscribe for or are exchangeable or convertible into Shares) which would or might require
the exercise of such power after the end of the Relevant Period;

(c)

the aggregate nominal amount of share capital allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to an option or otherwise) and issued by the
Directors pursuant to the approval in paragraph (a) above, otherwise than pursuant to:
(i)

a Rights Issue (as defined below); or

(ii)

an issue of Shares upon the exercise of rights of subscription, exchange or conversion
under the terms of any of the options (including warrants, bonds, debentures, notes and
any securities which carry rights to subscribe for or are exchangeable or convertible
into Shares); or

(iii) an issue of Shares as scrip dividends pursuant to the Bye-laws of the Company from
time to time; or
(iv) an issue of Shares under any award or option scheme or similar arrangement for the
grant or issue to eligible participants under such scheme or arrangement of Shares or
rights to acquire Shares;
shall not exceed the aggregate of:
(aa) 20% of the aggregate nominal amount of the issued share capital of the Company as at
the date of passing this Resolution, and the said approval shall be limited accordingly,
(bb) (if the Directors are so authorised by a separate resolution of the shareholders of the
Company) the aggregate nominal amount of share capital of the Company purchased by
the Company subsequent to the passing of this Resolution (up to a maximum equivalent
to 10% of the aggregate nominal amount of the share capital of the Company in issue
as at the date of passing this Resolution), and
the said approval shall be limited accordingly; and
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(d)

for the purpose of this Resolution:
‘‘Relevant Period’’ means the period from (and including) the date of passing of this
Resolution until whichever is the earliest of:
(i)

the conclusion of the next annual general meeting of the Company;

(ii)

the revocation or variation of the authority given under this Resolution by an ordinary
resolution of the members of the Company in general meeting; or

(iii) the expiration of the period within which the next annual general meeting of the
Company is required by law or the Bye-laws of the Company to be held; and
‘‘Rights Issue’’ means an offer for shares of the Company open for a period fixed by the
Directors to the holders of shares whose names appear on the Register of Members and/or the
Hong Kong Branch Register of Members of the Company on a fixed record date in
proportion to their then holdings of such shares as at that date (subject to such exclusions or
other arrangements as the Directors may deem necessary or expedient in relation to fractional
entitlements or having regard to any restrictions or obligations under the laws of, or the
requirements of any recognised regulatory body or any stock exchange in, any territory
applicable to the Company).’’
(5)

‘‘THAT
(a)

the exercise by the Directors during the Relevant Period (as defined below) of all the powers
of the Company to repurchase Shares in issue on The Growth Enterprise Market (‘‘GEM’’) of
The Stock Exchange of Hong Kong Limited (the ‘‘Stock Exchange’’) or any other stock
exchange on which the Shares may be listed and recognised for this purpose by the Securities
and Futures Commission of Hong Kong (the ‘‘SFC’’) and the Stock Exchange under the
Code on Share Repurchases issued by the SFC, and that the exercise by the Directors of all
powers of the Company to repurchase the Shares subject to and in accordance with all
applicable laws, rules and regulations, be and is hereby generally and unconditionally
approved, subject to the following conditions:
(i)

such mandate shall not extend beyond the Relevant Period (as defined below);

(ii)

such mandate shall authorise the Directors to procure the Company to repurchase the
Shares at such prices and on such terms as the Directors may at their absolute discretion
determine;

(iii) the aggregate nominal amount of the Shares to be repurchased by the Company
pursuant to this Resolution during the Relevant Period shall not exceed 10% of the
aggregate nominal amount of the share capital of the Company in issue as at the date of
passing this Resolution and the said approval shall be limited accordingly; and
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(b)

for the purpose of this Resolution:
‘‘Relevant Period’’ means the period from (and including) the date of the passing of this
Resolution until whichever is the earliest of:
(i)

the conclusion of the next annual general meeting of the Company;

(ii)

the revocation or variation of the authority given under this Resolution by an ordinary
resolution of the members of the Company in general meeting; or

(iii) the expiration of the period within which the next annual general meeting of the
Company is required by law or the Bye-laws of the Company to be held.’’
(6)

‘‘THAT conditional on the passing of Resolution Nos. (4) and (5), the exercise by the Directors of
the powers referred to in paragraph (a) of Resolution No. (4) in respect of the share capital of the
Company referred to in sub-paragraph (bb) of paragraph (c) of Resolution No. (4), be and is
hereby approved and authorised.’’

(7)

‘‘THAT subject to and conditional upon the GEM Listing Committee of the Stock Exchange
granting the listing of, and permission to deal in, the additional Shares to be issued pursuant to the
exercise of options which may be granted under the share option scheme adopted by the Company
on 19 November 2009 (the ‘‘Share Option Scheme’’), the refreshment of the general limit in
respect of the grant of options to subscribe for the Shares under the Share Option Scheme be and
is hereby approved provided that:
(a)

the total number of Shares in respect of the options which may be granted under the Share
Option Scheme shall not exceed 10% of the total number of Shares in issue as at the date of
passing this Resolution (the ‘‘Refreshed Limit’’);

(b)

options previously granted under the Share Option Scheme (including those outstanding,
cancelled, lapsed or exercised in accordance with the terms of the Share Option Scheme) will
not be counted for the purpose of calculating the Refreshed Limit;

(c)

the Directors be and are hereby unconditionally authorised to offer or grant options pursuant
to the Share Option Scheme to subscribe for the Shares up to the Refreshed Limit and to
exercise all the powers of the Company to allot, issue and deal with the Shares upon the
exercise of such options; and

(d)

such increase in the Refreshed Limit shall in no event result in the number of Shares which
may be issued upon exercise of all outstanding options granted and yet to be exercised under
the Share Option Scheme and any other schemes of the Company exceed 30% of the Shares
in issue from time to time; and

THAT the Directors and the Company Secretary of the Company be and are hereby authorised to
do all such acts, deeds and things as they will, at their absolute discretion, deem fit in order to
effect the foregoing.’’
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(8)

‘‘THAT the authorised share capital of the Company be and is hereby increased from
HK$500,000,000.00 divided into 50,000,000,000 Shares of HK$0.01 each to HK$600,000,000.00
divided into 60,000,000,000 Shares of HK$0.01 each by the creation of additional 10,000,000,000
Shares, each ranking pari passu in all respects with the existing Shares of the Company and THAT
any one Director be and is hereby authorised for and on behalf of the Company to execute all such
documents, instruments and agreements and to do all such acts, deeds or things deemed by the
Director to be incidental to, ancillary to or in connection with the matters contemplated in and for
completion of the increase of the authorised share capital of the Company.’’ and

To consider and, if thought fit, pass the following resolution as a special resolution:
SPECIAL RESOLUTION
(9)

‘‘THAT subject to the approval of and registration by the Registrar of Companies in Bermuda, the
name of the Company be changed from ‘‘Rojam Entertainment Holdings Limited’’ to ‘‘Media Asia
Group Holdings Limited’’ and the Chinese name ‘‘寰亞傳媒集團有限公司’’ be adopted as the
secondary name of the Company and the Directors be and are hereby authorised to do such acts
and things and execute all documents or make such arrangements as they may consider necessary
or expedient to give effect to the aforesaid change of the name and adoption of the secondary
name.’’
By Order of the Board
ROJAM ENTERTAINMENT HOLDINGS LIMITED
Etsuko Hoshiyama
Company Secretary

Hong Kong, 21 July 2011
The board of Directors comprises seven executive Directors, namely Dr. Lam Kin Ngok, Peter
(Chairman), Mr. Yu Feng, Ms. Etsuko Hoshiyama, Mr. Chan Chi Ming, Alvin, Mr. Luk Hong Man,
Hammond, Mr. Lui Siu Tsuen, Richard and Mr. Chan Chi Kwong; and four independent non-executive
Directors, namely Mr. Chan Chi Yuen, Mr. Zhang Xi, Mr. Yeung Wai Hung, Peter and Mr. Wong Kam
Choi.
Registered Office:
Clarendon House
2 Church Street
Hamilton HM 11
Bermuda

Head office and principal place
of business in Hong Kong:
23rd Floor
Sunshine Plaza
353 Lockhart Road
Wanchai
Hong Kong
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Notes:
1.

A member of the Company entitled to attend and vote at the meeting convened by the above notice is entitled to appoint
one (or, if he holds two or more shares, more than one) proxy to attend the meeting and vote on his behalf in accordance
with the Bye-laws of the Company. A proxy need not be a member of the Company but must attend the meeting in person
to represent the member of the Company.

2.

In order to be valid, a form of proxy and the power of attorney or other authority (if any) under which it is signed, or a
notarially certified copy of such power or authority, must be deposited with the Company’s branch share registrar in Hong
Kong, Computershare Hong Kong Investor Services Limited at 17M Floor, Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong, not less than 48 hours before the time appointed for holding the meeting or any adjournment thereof.
Completion and return of the form of proxy shall not preclude a member from attending and voting in person at the meeting
if he so wish. In that event, his form of proxy will be deemed to have been revoked.

3.

Where there are joint holders of any share, any one of such joint holders may attend and vote at the meeting, either in
person or by proxy, in respect of such share as if he/she were solely entitled thereto, but if more than one of such joint
holders be present at the meeting, the vote of the senior who tenders a vote, whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other joint holder(s), and for this purpose seniority shall be determined by the
order in which the names stand in the Register of Members of the Company in respect of the joint holding.

4.

In compliance with Rule 17.47(4) of the GEM Listing Rules, voting on resolutions in respect of the above matters set out in
this Notice will be decided by way of a poll.

5.

If a tropical cyclone warning signal No. 8 or above is expected to be hoisted or a black rainstorm warning signal is expected
to be in force any time between 9:00 a.m. and 5:00 p.m. on the date of meeting, then the meeting will be postponed and the
Shareholders will be informed of the date, time and venue of the postponed meeting by a supplementary notice, posted on
the Company’s website and the website of Hong Kong Exchanges and Clearing Limited.
If a tropical cyclone warning signal No. 8 or above or a black rainstorm warning signal is cancelled at or before 9:00 a.m.
on the date of the meeting, and where conditions permit, the meeting will be held as scheduled.
The meeting will be held as scheduled when an amber or red rainstorm warning signal is in force.
Shareholders should decide on their own whether they would attend the meeting under bad weather condition bearing in
mind their own situations and if they do so, they are advised to exercise care and caution.
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