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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
In this Prospectus, the following expressions have the meanings set out below unless the
context requires otherwise:
“Announcement”

the announcement dated 17 April 2015 jointly issued by the
Company and eSun in relation to, among other things, the
Open Offer

“Application Form(s)”

the form(s) of application for the Offer Shares in such usual
form

“Board”

the board of Directors

“Business Day”

a day (excluding Saturday, Sunday, public holidays and days
on which a tropical cyclone warning signal no. 8 or above or
a “black” rainstorm warning signal is issued in Hong Kong at
any time between 9:00 a.m. and 5:00 p.m.) on which banks in
Hong Kong are generally open for normal banking business
throughout their normal business hours

“BVI”

the British Virgin Islands

“CCASS”

the Central Clearing and Settlement System established and
operated by HKSCC

“CCASS Operational Procedures”

the operational procedures of HKSCC in relation to CCASS,
containing the practices, procedures and administrative
requirements relating to the operations and functions of
CCASS, as from time to time in force

“close associate(s)”

has the meaning ascribed to it under the GEM Listing Rules

“Company”

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

“connected person(s)”

has the meaning ascribed to it under the GEM Listing Rules

“controlling Shareholder(s)”

has the meaning ascribed to it under the GEM Listing Rules

“Director(s)”

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), and the sole beneficial owner of Perfect Sky
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“Excess Application Form(s)”

the form(s) of application for excess Offer Shares in such usual
form

“Existing Convertible Notes”

the 3-year zero coupon convertible notes in the aggregate
principal amount of HK$224,873,937 issued to the holders by
the Company on 9 June 2012

“Fubon Financial”

Fubon Financial Holding Venture Capital Corp., a company
incorporated in Taiwan with limited liability

“GEM”

the Growth Enterprise Market of the Stock Exchange

“GEM Listing Rules”

the Rules Governing the Listing of Securities on the GEM

“General Mandate”

the general mandate granted to the Directors to issue Shares
at the annual general meeting of the Company held on 9
December 2014

“General Rules of CCASS”

the terms and conditions regulating the use of CCASS, as
may be amended or modified from time to time and where
the context so permits, shall include the CCASS Operational
Procedures

“Group”

the Company and its subsidiaries

“HKSCC”

the Hong Kong Securities Clearing Company Limited

“Hong Kong”

the Hong Kong Special Administrative Region of the PRC

“Independent Third Party(ies)”

third party(ies) who is/are, to the best of knowledge,
information and belief of the Directors having made all
reasonable enquiry, independent of and not connected with the
Company and its connected person(s)

“Irrevocable Undertaking(s)”

the respective irrevocable undertaking given by each of Perfect
Sky, Fubon Financial and Kbro Media on 17 April 2015
in its capacity as a Shareholder in favour of the Company
whereby each of Perfect Sky, Fubon Financial and Kbro Media
undertakes, inter alia, to subscribe for its full entitlement to the
Offer Shares

“Kbro Media”

Kbro Media Co., Ltd., a company incorporated in Taiwan with
limited liability

“Last Trading Day”

16 April 2015, being the last trading day immediately before
the date of the Announcement
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“Latest Practicable Date”

5 May 2015, being the latest practicable date for ascertaining
certain information for inclusion in this Prospectus

“Latest Time for Acceptance”

4:00 p.m. on 22 May 2015, being the latest time for acceptance
of and payment for the Offer Shares, and application for excess
Offer Shares, or such later time or date as the Company and the
Underwriter may agree in writing

“Latest Time for Termination”

4:00 p.m. on the second Business Day after the Latest Time for
Acceptance

“MOMO.COM”

MOMO.COM Inc., a company incorporated in Taiwan with
limited liability and the shares of which are listed on the
Taiwan Stock Exchange Corporation

“Next Gen”

Next Gen Entertainment Limited, a company incorporated in
the BVI with limited liability

“Non-Qualifying Shareholder(s)”

Overseas Shareholder(s) to whom the Directors, based on
advice provided by the legal advisers to the Company, are of
the opinion that it would be necessary or expedient not to offer
the Offer Shares on account either of the legal restrictions
under the laws of the relevant place or any requirements of the
relevant regulatory body or stock exchange in that place

“Offer Share(s)”

new Share(s) proposed to be offered to the Qualifying
Shareholders pursuant to the Open Offer

“Open Offer”

the proposed issue by the Company, by way of open offer,
of one Offer Share for every two existing Shares held on
the Record Date at the Subscription Price, payable in full on
acceptance

“Overseas Shareholder(s)”

the Shareholder(s) whose name(s) appear on the register
of members of the Company at the close of business on the
Record Date and whose address(es) as shown on such register
is/are in a place(s) outside Hong Kong or Bermuda

“Perfect Sky”

Perfect Sky Holdings Limited, a company incorporated in the
BVI with limited liability and the controlling Shareholder as at
the Latest Practicable Date

“PRC”

the People’s Republic of China and, for the purpose of
this Prospectus, excluding Hong Kong, the Macau Special
Administrative Region of the PRC and Taiwan
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“Prospectus”

this prospectus in relation to the Open Offer

“Prospectus Documents”

the Prospectus, the Application Form(s) and the Excess
Application Form(s)

“Qualifying Shareholder(s)”

the Shareholders shown on the register of members of the
Company on the Record Date, other than the Non-Qualifying
Shareholders

“Record Date”

7 May 2015 or such later date as the Company and the
Underwriter may agree, as the record date for determining
entitlements under the Open Offer

“Registrar”

the branch share registrar of the Company in Hong Kong,
Computershare Hong Kong Investor Services Limited, situated
at Shops 1712-1716, 17th Floor, Hopewell Centre, 183
Queen’s Road East, Wanchai, Hong Kong

“Share(s)”

ordinary shares of HK$0.01 each in the share capital of the
Company

“Shareholder(s)”

the holder(s) of the Shares

“Specific Mandate Convertible
Notes”

the 3-year zero coupon convertible notes in the aggregate
principal amount of HK$186,840,000 to be issued to Perfect
Sky, Fubon Financial, Kbro Media and MOMO.COM
respectively by the Company pursuant to four separate (and not
inter-conditional) subscription agreements all dated 17 April
2015 entered into between the Company as issuer and each of
the aforesaid parties as subscriber under specific mandate to be
sought from the Shareholders at the special general meeting to
be held by the Company

“Stock Exchange”

The Stock Exchange of Hong Kong Limited

“Subscription Price”

the subscription price of HK$0.30 per Offer Share

“Takeovers Code”

the Hong Kong Code on Takeovers and Mergers

“TFN Convertible Notes”

the 3-year zero coupon convertible notes in the aggregate
principal amount of HK$130,000,000 to be issued to TFN
Media by the Company under the General Mandate

“TFN Media”

TFN Media Co., Ltd., a company incorporated in Taiwan with
limited liability
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“Underwriter”

Kingston Securities Limited, a licensed corporation to carry
on type 1 (dealing in securities) regulated activity under the
Securities and Futures Ordinance (Chapter 571 of the Laws of
Hong Kong)

“Underwriting Agreement”

the underwriting agreement dated 17 April 2015 entered into
between the Company and the Underwriter in respect of the
Open Offer

“Underwritten Shares”

such number of Offer Shares fully underwritten by the
Underwriter, being all the Offer Shares less the number
of Offer Shares undertaken to be taken up by Perfect Sky,
Fubon Financial and Kbro Media pursuant to the Irrevocable
Undertakings

“HK$”

Hong Kong dollars, the lawful currency of Hong Kong

“%”

per cent.
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EXPECTED TIMETABLE
The expected timetable for the Open Offer and the relevant trading arrangement is set out
below:
Events

2015

Latest time for acceptance of and payment for the Offer Shares,
and application for excess Offer Shares....................................... 4:00 p.m. on Friday, 22 May
The Open Offer expected to become unconditional......................4:00 p.m. on Tuesday, 26 May
Announcement of results of acceptance of the Open Offer
to be published on the websites of the Stock Exchange
and the Company respectively......................................................................... Monday, 1 June
Despatch of certificates for fully-paid Offer Shares.............................................Tuesday, 2 June
Despatch of refund cheques if the Open Offer is terminated
or the excess application is wholly or partially unsuccessful...........................Tuesday, 2 June
Dealings in the Offer Shares commence.................................... 9:00 a.m. on Wednesday, 3 June
All times and dates in this Prospectus refer to Hong Kong local times and dates. Dates or
deadlines specified in the expected timetable above or in other parts of this Prospectus are indicative
only and may be extended or varied by agreement between the Company and the Underwriter. Any
changes to the expected timetable will be published or notified to the Shareholders and the Stock
Exchange as and when appropriate.
EFFECT OF BAD WEATHER ON THE LATEST TIME FOR ACCEPTANCE
The Latest Time for Acceptance will not take place as indicated above if there is a tropical
cyclone warning signal no. 8 or above, or a “black” rainstorm warning:
(i)

in force in Hong Kong at any local time before 12:00 noon and no longer in force after
12:00 noon on Friday, 22 May 2015. Instead, the Latest Time for Acceptance will be
extended to 5:00 p.m. on the same Business Day; or

(ii)

in force in Hong Kong at any local time between 12:00 noon and 4:00 p.m. on Friday,
22 May 2015. Instead, the Latest Time for Acceptance will be rescheduled to 4:00 p.m.
on the following Business Day which does not have either of those warnings in force at
any time between 9:00 a.m. and 4:00 p.m.

If the Latest Time for Acceptance does not take place on Friday, 22 May 2015, the dates
mentioned (including without limitation, the Latest Time for Termination) above may be affected.
The Company will notify Shareholders by way of a separate announcement(s) on any change to the
expected timetable as soon as practicable.
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TERMINATION OF THE UNDERWRITING AGREEMENT
The Underwriter may terminate the Underwriting Agreement with immediate effect by notice
in writing to the Company at any time prior to the Latest Time for Termination if:
(i)

(ii)

any of the following shall have come to the notice of the Underwriter or the Underwriter
shall have reasonable cause to believe that:
(a)

any statement contained in any of the Announcement, the Prospectus Documents
or any supplementary Prospectus (either as to the condition of the Group or as
to its compliance with any laws or the GEM Listing Rules or any applicable
regulations) which has not prior to the date of the Underwriting Agreement been
publicly announced or published by the Company and which may in the absolute
opinion of the Underwriter be material to the Group as a whole and be likely to
affect materially and adversely the success of the Open Offer or might cause a
prudent investor not to apply for its assured entitlements of Offer Shares under the
Open Offer; or

(b)

any matter has arisen or been discovered which would, if the Announcement, the
Prospectus Documents or any supplementary Prospectus had been issued at that
time, constitute a material omission therefrom if it had not been disclosed in the
Announcement, the Prospectus Documents or any supplementary Prospectus; or

(c)

any of the representations and warranties set out in the Underwriting Agreement
is (or would if repeated at that time be) untrue or breached; or

(d)

there is any breach of any of the obligations or undertakings of the Company
under the Underwriting Agreement; or

(e)

the permission to deal in and the listing of the Offer Shares has been withdrawn
by the Stock Exchange; or

in the absolute opinion of the Underwriter, the success of the Open Offer would be
materially and adversely affected by:
(a)

the introduction of any new regulation or any change in existing law or regulation
(or the judicial interpretation thereof) or other occurrence of any nature
whatsoever which may in the absolute opinion of the Underwriter materially and
adversely affect the business or the financial or trading position or prospects of the
Group as a whole or is materially adverse in the context of the Open Offer; or

(b)

the occurrence of any local, national or international event or change (whether or
not forming part of a series of events or changes occurring or continuing before,
and/or after the date of the Underwriting Agreement), of a political, military,
financial, economic or other nature, or in the nature of any local, national or
international outbreak or escalation of hostilities or armed conflict, or affecting
local securities markets which may, in the absolute opinion of the Underwriter
materially and adversely affect the business or the financial or trading position or
prospects of the Group as a whole; or
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(iii)

(c)

any material adverse change in the business or in the financial or trading position
or prospects of the Group as a whole; or

(d)

the imposition of any moratorium, suspension or material restriction on trading in
securities generally on the Stock Exchange occurring due to exceptional financial
circumstances; or

(e)

a change or development involving a prospective material change in taxation in
Hong Kong or the implementation of exchange controls which shall or might
materially adversely affect the Company; or

(f)

any material change in market conditions, taxation or exchange control or
combination of circumstances in Hong Kong (including without limitation
suspension or material restriction on trading in securities); or

there develops, occurs, exists or comes into force:
(a)

any event or series of events in the nature of force majeure (including, without
limitation, any act of God, war, riot, public disorder, civil commotion, fire,
flood, explosion, epidemic, terrorism, strike or lock-out, outbreak or escalation
of hostilities (whether or not war is declared) or declaration of national or
international emergency or calamity or crisis) in Hong Kong or Bermuda or any
other place in which any member of the Group conducts or carries on business; or

(b)

any event or series of events concerning or relating to or otherwise having an
effect on, or any change in, local (including, without limitation, Hong Kong),
national, regional or international financial, political, military, industrial,
economic, legal, fiscal or regulatory matters or conditions,

and which, in any such case and in the absolute opinion of the Underwriter, will or
may (1) be materially adverse to, or materially and prejudicially affect, the business or
financial or trading position or prospects of the Group as a whole or the Open Offer or
the success thereof or (2) make it inadvisable or inexpedient to proceed with the Open
Offer or (3) have the effect of making any part of the Underwriting Agreement incapable
of performance in accordance with its terms.
Upon any termination of the Underwriting Agreement, all liabilities of the parties under the
Underwriting Agreement will cease and no party shall have any further obligations, or any claim
against the other for costs, damages, compensation or otherwise, save in respect of any antecedent
breach of the Underwriting Agreement provided that the Company shall remain liable to pay to the
Underwriter such fees (including, for the avoidance of doubt, all such costs, fees and out-of-pocket
expenses properly incurred by the Underwriter (if any)) as agreed by the parties pursuant to the
relevant provisions of the Underwriting Agreement.
In the event that the Underwriter exercises its rights to terminate the Underwriting
Agreement, the Open Offer will not proceed.
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8 May 2015
To the Qualifying Shareholders
and, for information only, the Non-Qualifying Shareholders
Dear Sir or Madam,

OPEN OFFER OF 669,932,910 OFFER SHARES
ON THE BASIS OF ONE OFFER SHARE FOR EVERY TWO EXISTING SHARES
HELD ON THE RECORD DATE AT HK$0.30 PER OFFER SHARE
INTRODUCTION
Reference is made to the Announcement dated 17 April 2015 in relation to, among other
things, the Open Offer.
On 17 April 2015, the Company announced that it proposed to raise approximately HK$201.0
million to approximately HK$220.3 million, before expenses, by issuing not less than 669,932,910
Offer Shares and not more than 734,294,611 Offer Shares to the Qualifying Shareholders at the
Subscription Price of HK$0.30 per Offer Share under the Open Offer on the basis of one (1) Offer
Share for every two (2) existing Shares held on the Record Date. The Open Offer is only available to
the Qualifying Shareholders. Excess applications for the Offer Shares may be made by the Qualifying
Shareholders.
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As at the Record Date, the Company had 1,339,865,820 Shares in issue. As such, on the
basis of one Offer Share for every two existing Shares held on the Record Date, 669,932,910 Offer
Shares will be allotted and issued by the Company under the Open Offer. Other than those agreed
to be taken up by each of Perfect Sky, Fubon Financial and Kbro Media pursuant to the Irrevocable
Undertakings, the Offer Shares under the Open Offer are fully underwritten by the Underwriter.
The purpose of this Prospectus is to provide you with, among other things, further details of
(i) the Open Offer; (ii) the financial information of the Group; and (iii) the general information of the
Group.
THE OPEN OFFER
Issue statistics
Basis of the Open Offer:

One (1) Offer Share for every two (2) existing
Shares held on the Record Date

The Subscription Price:

HK$0.30 per Offer Share

Number of Shares in issue as at the
Latest Practicable Date:

1,339,865,820 Shares

Number of Offer Shares to be
issued under the Open Offer:

669,932,910 Offer Shares

Number of Underwritten Shares:

182,470,298 Offer Shares

Number of Offer Shares undertaken
to be taken up by Perfect Sky,
Fubon Financial and Kbro Media
pursuant to the Irrevocable Undertakings:

487,462,612 Offer Shares

Number of Shares as enlarged by
the allotment and issue of
the Offer Shares:

2,009,798,730 Shares

Aggregate nominal value of
the Offer Shares to be issued:

HK$6,699,329.10

Fund raised before expenses:

Approximately HK$201.0 million

Underwriter:

Kingston Securities Limited

– 10 –

LETTER FROM THE BOARD
As at the Latest Practicable Date, there were outstanding Existing Convertible Notes in the
aggregate principal amount of HK$182,873,937, which entitle the holders to convert into a maximum
of 328,319,453 Shares at the conversion price of HK$0.557 per conversion share if the conversion
rights attaching thereto were exercised in full.
The Company has also announced on 17 April 2015 that it proposed to issue (i) the TFN
Convertible Notes in the aggregate principal amount of HK$130,000,000 to TFN Media, which
entitle TFN Media to convert into a maximum of 245,746,691 Shares at the conversion price of
HK$0.529 per conversion share if the conversion rights attaching thereto are exercised in full; and (ii)
the Specific Mandate Convertible Notes to Perfect Sky, Fubon Financial, Kbro Media and MOMO.
COM respectively in the aggregate principal amount of HK$186,840,000, which entitle the holders to
convert into an aggregate of 353,194,705 Shares at the conversion price of HK$0.529 per conversion
share if the respective conversion rights attaching thereto are exercised in full (details of which have
been set out in the Announcement). The issue of the TFN Convertible Notes and each of the Specific
Mandate Convertible Notes is not inter-conditional with each other nor the Open Offer. As at the
Latest Practicable Date, none of the TFN Convertible Notes and the Specific Mandate Convertible
Notes has been issued.
Save for the Existing Convertible Notes, the TFN Convertible Notes and the Specific
Mandate Convertible Notes to be issued, the Company had no other outstanding warrants, options
or convertible securities in issue or other similar rights which confer any right to convert into or
subscribe for Shares as at the Latest Practicable Date.
Assuming no exercise of the conversion rights attaching to the Existing Convertible Notes, the
TFN Convertible Notes and the Specific Mandate Convertible Notes to be issued and no new Shares
(other than the Offer Shares) being allotted and issued on or before completion of the Open Offer, the
aggregate number of Offer Shares represented 50% of the issued share capital of the Company as at
the Latest Practicable Date and approximately 33.3% of the issued share capital of the Company as
enlarged by the allotment and issue of the Offer Shares immediately after the completion of the Open
Offer.
The Open Offer is not subject to any Shareholders’ approval and the Offer Shares are not
issued under the general mandate granted to the Directors.
Qualifying Shareholders and Non-Qualifying Shareholders
To qualify for the Open Offer, a Shareholder must be registered as a member of the Company
on the Record Date and not be a Non-Qualifying Shareholder.
In order to be registered as members of the Company on the Record Date, all transfers of the
Shares (together with the relevant share certificate(s) and/or instrument(s) of transfer) must have
been lodged with the Registrar by 4:30 p.m. on 30 April 2015.
The Company will send the Prospectus Documents, including the Prospectus, the Application
Form(s) and the Excess Application Form(s), to the Qualifying Shareholders and will send the
Prospectus only, to the Non-Qualifying Shareholders (if any) for information purpose.
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Rights of Overseas Shareholders
The Prospectus Documents are not intended to be registered under the applicable securities
legislation of any jurisdiction other than Hong Kong.
As at the Latest Practicable Date, the Company had two Overseas Shareholders with registered
addresses situated in Japan and the PRC respectively.
In compliance with Rule 17.41 of the GEM Listing Rules, the Directors have made enquiries
with the legal advisers to the Company regarding the legal restrictions and regulatory requirements
in Japan and the PRC on extending the Open Offer to the respective Overseas Shareholders in Japan
and the PRC. Based on the legal advice of the respective legal advisers of Japan and the PRC, the
Directors are of the view that it is expedient to extend the Open Offer to the respective Overseas
Shareholders in Japan and the PRC as there are no legal restrictions prohibiting the making of Open
Offer in each of such jurisdictions and no local legal or regulatory compliance is required to be made
in each of such jurisdictions. Accordingly, there is no Non-Qualifying Shareholder for the purpose of
the Open Offer.
It is the responsibility of the Shareholders, including the Overseas Shareholders, to observe
the local legal and regulatory requirements applicable to them for the taking up and onward sale (if
applicable) of the Offer Shares.
The Subscription Price
The Subscription Price of HK$0.30 per Offer Share will be payable in full upon application by
a Qualifying Shareholder, which represents:
(i)

a discount of approximately 67.03% to the closing price of HK$0.910 per Share as
quoted on the Stock Exchange on the Latest Practicable Date;

(ii)

a discount of approximately 38.78% to the closing price of HK$0.490 per Share as
quoted on the Stock Exchange on the Last Trading Day;

(iii)

a discount of approximately 40.48% to the average closing price of approximately
HK$0.504 per Share for the five consecutive trading days up to and including the Last
Trading Day as quoted on the Stock Exchange;

(iv)

a discount of approximately 38.90% to the average closing price of approximately
HK$0.491 per Share for the ten consecutive trading days up to and including the Last
Trading Day as quoted on the Stock Exchange; and

(v)

a discount of approximately 29.74% to the theoretical ex-entitlement price of
approximately HK$0.427 per Share based on the closing price of HK$0.490 per Share
as quoted on the Stock Exchange on the Last Trading Day.
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The Subscription Price was arrived at after arm’s length negotiations between the Company
and the Underwriter with reference to the market price of the Shares under the prevailing market
conditions. The Directors consider that the discount of the Subscription Price to the prevailing market
price would encourage the Qualifying Shareholders to participate in the Open Offer and accordingly
maintain their shareholdings in the Company, and the terms of the Open Offer, including the
Subscription Price, are fair and reasonable so far as the Company and the Shareholders as a whole.
Basis of assured entitlements
The basis of the assured entitlements will be one (1) Offer Share for every two (2) existing
Shares held by the Qualifying Shareholders at the close of business on the Record Date.
Application for all or any part of the assured entitlements of a Qualifying Shareholder should
be made by completing the Application Form(s) and lodging the same with a remittance for the Offer
Shares being applied for with the Registrar by no later than the Latest Time for Acceptance.
Fractional entitlements to the Offer Shares
Entitlements to the Offer Shares will be rounded down to the nearest whole number. Fractional
entitlements to the Offer Shares will not be issued but will be made available for subscription by
those Qualifying Shareholders who wish to apply for excess Offer Shares.
Procedures for application and payment for the Offer Shares
Qualifying Shareholders will find the Application Form enclosed with this Prospectus
which entitles them to subscribe for the number of Offer Shares shown therein. If the Qualifying
Shareholders wish to accept all the Offer Shares provisionally allotted to them as specified in the
Application Form or any lesser number of such Offer Shares, they must lodge the Application Form
in accordance with the instructions printed thereon, together with a remittance for the full amount
payable on acceptance, with the Registrar by no later than 4:00 p.m. on Friday, 22 May 2015. All
remittances must be made by cheque or cashier’s order in Hong Kong dollars. Cheques must be
drawn on an account with, and banker’s cashier orders must be issued by, a licensed bank in Hong
Kong and made payable to “MEDIA ASIA GROUP HOLDINGS LIMITED — OPEN OFFER
ACCOUNT” and crossed “Account Payee Only”.
It should be noted that unless the duly completed Application Form, together with the
appropriate remittance, have been lodged with the Registrar by 4:00 p.m. on Friday, 22 May 2015
by a Qualifying Shareholder, his/her/its entitlement to apply under the Open Offer will be deemed to
have been declined and will be cancelled.
All cheques or banker’s cashier orders will be presented for payment immediately upon
receipt and all interest earned on such application monies (if any) will be retained for the benefit of
the Company. Any Application Form in respect of which the accompanying cheque and/or cashier’s
order is dishonoured on first presentation is liable to be rejected, and, in such event, the relevant
entitlements thereunder will be deemed to have been declined and will be cancelled. No receipt will
be issued in respect of any Application Form or any application monies received.
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If the Underwriter exercises the rights to terminate the Underwriting Agreement or if the
conditions of the Open Offer are not fulfilled, the monies received in respect of acceptances of the
Offer Shares will be refunded to the Qualifying Shareholders or in case of joint applicants, to the
first-named applicant, without interest by means of cheques despatched by ordinary post to their
respective registered addresses at their own risk as soon as practicable thereafter.
Status of the Offer Shares
When allotted, issued and fully paid, the Offer Shares will rank pari passu in all respects with
the existing Shares in issue. Holders of fully-paid Offer Shares will be entitled to receive all future
dividends and distributions which may be declared, made or paid on or after the date of allotment and
issue of the fully-paid Offer Shares.
Application for excess Offer Shares
The Qualifying Shareholders are entitled to apply for any Offer Shares in excess of their own
assured entitlements under the Application Form(s), but are not assured of being allocated any Offer
Shares in excess of those in their own assured entitlements.
The Directors will allocate the excess Offer Shares at their discretion on a fair and equitable
basis, according to the principle that any excess Offer Shares will be allocated to the Qualifying
Shareholders who apply for them on a pro rata basis by reference to the number of excess Offer
Shares applied for but no reference will be made to Offer Shares comprised in applications for all
or any part of the assured entitlements or the existing number of Shares held by the Qualifying
Shareholders. If the aggregate number of Offer Shares not taken up by the Qualifying Shareholders
under the assured entitlements is greater than the aggregate number of excess Offer Shares applied
for through excess application, the Directors will allocate to each Qualifying Shareholder who
applies for excess Offer Shares in full application. No preference will be given to topping up odd lots
to whole board lots.
Application for excess Offer Shares should be made by completing and signing the Excess
Application Form accompanying this Prospectus and lodging the same in accordance with the
instructions printed thereon, together with a separate remittance for the full amount payable in
respect of such number of excess Offer Shares applied for, with the Registrar by no later than 4:00
p.m. on Friday, 22 May 2015. All remittances must be made by cheque or cashier’s order in Hong
Kong dollars. Cheques must be drawn on an account with, and banker’s cashier orders must be issued
by, a licensed bank in Hong Kong and made payable to “MEDIA ASIA GROUP HOLDINGS
LIMITED — EXCESS APPLICATION ACCOUNT” and crossed “Account Payee Only”.
The Company will notify the Qualifying Shareholders the allocation result of the excess
application for Offer Shares on Monday, 1 June 2015 by way of announcement.
It should be noted that unless the duly completed and signed Excess Application Form,
together with the appropriate remittance, have been lodged with the Registrar by 4:00 p.m. on
Friday, 22 May 2015 by a Qualifying Shareholder, the Excess Application Form will be rejected. It
should also be noted that the lodging of the Excess Application Form does not assure the Qualifying
Shareholder of being allocated any Offer Shares in excess of those in their assured entitlements.
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All cheques or banker’s cashier orders will be presented for payment immediately upon
receipt and all interest earned on such application monies (if any) will be retained for the benefit of
the Company. Any Excess Application Form in respect of which the accompanying cheque and/or
cashier’s order is dishonoured on first presentation is liable to be rejected. No receipt will be issued
in respect of any Excess Application Form or any application monies received.
Shareholders with their Shares held by a nominee company should note that the Board will
regard the nominee company as a single Shareholder according to the register of members of the
Company. Accordingly, the Shareholders should note that the aforesaid arrangement in relation
to the allocation of the excess Offer Shares will not be extended to beneficial owners individually.
Shareholders with their Shares held by a nominee company are advised to consider whether they
would like to arrange for the registration of the relevant Shares in the name of the beneficial owner(s)
prior to the Record Date. Shareholders and investors should consult their professional advisers if they
are in any doubt as to their status.
Certificates of the Offer Shares and refund cheques
Subject to the fulfillment of the conditions of the Open Offer and the Underwriting Agreement
not having been terminated in accordance with the terms thereof, certificates for all fully-paid Offer
Shares are expected to be posted on or before 2 June 2015 by ordinary post to those entitled thereto at
their own risk.
Refund cheques in respect of wholly or partially unsuccessful applications for excess Offer
Shares (if any) or in the case if the Open Offer is terminated are also expected to be posted on or
about 2 June 2015 by ordinary post at the own risk of the Shareholders.
Application for listing
The Company has applied to the Stock Exchange for the listing of, and permission to deal in,
the Offer Shares. The Offer Shares are expected to have the same board lot size as the Shares, i.e.
4,000 Shares in one board lot.
Offer Shares will be eligible for admission into CCASS
Subject to the grant of listing of, and permission to deal in, the Offer Shares on the Stock
Exchange, the Offer Shares will be accepted as eligible securities by HKSCC for deposit, clearance
and settlement in CCASS with effect from the respective commencement dates of dealings in the
Offer Shares on the Stock Exchange or such other dates as determined by HKSCC. Settlement
of transactions between participants of the Stock Exchange on any trading day is required to take
place in CCASS on the second trading day thereafter. All activities under CCASS are subject to
the General Rules of CCASS and CCASS Operational Procedures in effect from time to time.
Shareholders should seek advice from their stock brokers or other professional advisers for details of
those settlement arrangements and how such arrangements will affect their rights and interests.
Dealings in the Offer Shares on the Stock Exchange will be subject to the payment of stamp
duty and other applicable fees and charges in Hong Kong.
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Conditions of the Open Offer
Completion of the Open Offer is conditional upon the Underwriting Agreement becoming
unconditional and not being terminated in accordance with the terms thereof.
UNDERWRITING ARRANGEMENT FOR THE OPEN OFFER
The Company entered into the Underwriting Agreement with the Underwriter on 17 April
2015 (after trading hours), pursuant to which the Underwriter agreed to fully underwrite and/or
procure the underwriting of the Underwritten Shares. Other than those agreed to be taken up by
each of Perfect Sky, Fubon Financial and Kbro Media pursuant to the Irrevocable Undertakings, the
Underwriter will have to underwrite 182,470,298 Offer Shares subject to the terms and conditions of
the Underwriting Agreement.
Commission
The Company will pay the Underwriter an underwriting commission of 1.5% of the aggregate
Subscription Price of the Underwritten Shares.
Pursuant to the Underwriting Agreement and subject to the terms and conditions thereof, the
Underwriter agreed to fully underwrite the Underwritten Shares at the Subscription Price of HK$0.30
per Offer Share. The Underwriting Agreement provides that the Underwriter will be obliged to
subscribe for and/or procure the subscription for any Underwritten Shares not taken up by the
Qualifying Shareholders.
In the event that none of the Qualifying Shareholders, other than Perfect Sky, Fubon Financial
and Kbro Media, accepts the Offer Shares to be allotted to them and all the Underwritten Shares
are allotted and issued to the Underwriter, the Underwriter will have legal and beneficial interest in
approximately 9.08% of the issued share capital of the Company immediately after completion of
the Open Offer (assuming no exercise of the conversion rights attaching to the Existing Convertible
Notes, the TFN Convertible Notes and the Specific Mandate Convertible Notes to be issued and no
new Shares (other than the Offer Shares) being allotted and issued on or before completion of the
Open Offer).
The Underwriter is a licensed corporation to carry on business in type 1 regulated activity
(dealing in securities) under the Securities and Futures Ordinance (Chapter 571 of the Laws of Hong
Kong). To the best of knowledge, information and belief of the Directors having made reasonable
enquiries, the Underwriter and its ultimate beneficial owners are Independent Third Parties. The
Directors consider that the terms of the Underwriting Agreement, including the underwriting
commission, are on normal commercial terms and are fair and reasonable and in the interests of the
Company and the Shareholders as a whole.
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Irrevocable Undertakings
Each of Perfect Sky, Fubon Financial and Kbro Media was beneficially interested in
842,675,225 Shares, 66,125,000 Shares and 66,125,000 Shares respectively, representing
approximately 62.89%, 4.94% and 4.94% of the existing issued share capital of the Company
respectively, as at the Latest Practicable Date.
Each of Perfect Sky, Fubon Financial and Kbro Media has irrevocably undertaken with the
Company that (i) each of them shall not exercise any conversion rights attaching to the Existing
Convertible Notes up to (and including) the Record Date; (ii) each of them shall take up or procure
to take up such number of the Offer Shares to be provisionally allotted to each of them under the
Open Offer to which each of them will be entitled, being 421,337,612 Offer Shares, 33,062,500
Offer Shares and 33,062,500 Offer Shares respectively derived from their respective shareholding
as at the date of the Announcement, pursuant to the terms of the Open Offer; (iii) their respective
current shareholding in the Company shall remain registered in its name at the Record Date; and
(iv) each of them shall procure that its application in respect of all of its Offer Shares will be lodged
with the Registrar, or the Company, with payment in full thereof, by no later than the Latest Time for
Acceptance.
Conditions of the Underwriting Agreement
The obligations of the Underwriter under the Underwriting Agreement are conditional upon
fulfilment of the following:
(i)

the Underwriting Agreement not being terminated in accordance with the provisions
contained thereof;

(ii)

the GEM Listing Committee of the Stock Exchange granting or agreeing to grant (subject
to allotment) and not having withdrawn or revoked listing of and permission to deal in
all the Offer Shares;

(iii)

the filing and registration by the Company of all documents relating to the Open Offer,
which are required to be filed or registered with the Registrar of Companies in Hong
Kong in accordance with the Companies (Winding Up and Miscellaneous Provisions)
Ordinance (Chapter 32 of the Laws of Hong Kong);

(iv)

the posting of the Prospectus Documents to the Qualifying Shareholders by the
Company;

(v)

if necessary, the Bermuda Monetary Authority granting consent to the issue of Offer
Shares by the Latest Time for Termination or such other time as the Underwriter may
agree with the Company in writing;

– 17 –

LETTER FROM THE BOARD
(vi)

the issue of the Offer Shares and the obligations of the Underwriter to underwrite under
the Underwriting Agreement not being prohibited by any statue, order, rule, directive or
regulation promulgated after the date of the Underwriting Agreement by any legislative,
executive or regulatory body or authority of Hong Kong and/or Bermuda;

(vii) the Company’s compliance with and performance of all undertakings and obligations of
the Company under the Underwriting Agreement;
(viii) the warranties given by the Company under the Underwriting Agreement remaining true
and accurate; and
(ix)

the compliance with and performance of all undertakings and obligations of each
of Perfect Sky, Fubon Financial and Kbro Media under the respective Irrevocable
Undertakings.

None of the conditions (i) to (vi) may be waived by the parties to the Underwriting Agreement,
and any or all of conditions (vii) to (ix) may be waived by the Underwriter. If the conditions above
are not duly fulfilled and/or waived by the Underwriter (for conditions (vii) to (ix) only) by the Latest
Time for Termination, all liabilities of the parties under the Underwriting Agreement will cease
and no party shall have any further obligations, or any claim against the other for costs, damages,
compensation or otherwise, save in respect of any antecedent breach of the Underwriting Agreement.
Termination of the Underwriting Agreement
The Underwriter may terminate the Underwriting Agreement with immediate effect by notice
in writing to the Company at any time prior to the Latest Time for Termination if:
(i)

any of the following shall have come to the notice of the Underwriter or the Underwriter
shall have reasonable cause to believe that:
(a)

any statement contained in any of the Announcement, the Prospectus Documents
or any supplementary Prospectus (either as to the condition of the Group or as
to its compliance with any laws or the GEM Listing Rules or any applicable
regulations) which has not prior to the date of the Underwriting Agreement been
publicly announced or published by the Company and which may in the absolute
opinion of the Underwriter be material to the Group as a whole and be likely to
affect materially and adversely the success of the Open Offer or might cause a
prudent investor not to apply for its assured entitlements of Offer Shares under the
Open Offer; or

(b)

any matter has arisen or been discovered which would, if the Announcement, the
Prospectus Documents or any supplementary Prospectus had been issued at that
time, constitute a material omission therefrom if it had not been disclosed in the
Announcement, the Prospectus Documents or any supplementary Prospectus; or
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(ii)

(c)

any of the representations and warranties set out in the Underwriting Agreement
is (or would if repeated at that time be) untrue or breached; or

(d)

there is any breach of any of the obligations or undertakings of the Company
under the Underwriting Agreement; or

(e)

the permission to deal in and the listing of the Offer Shares has been withdrawn
by the Stock Exchange; or

in the absolute opinion of the Underwriter, the success of the Open Offer would be
materially and adversely affected by:
(a)

the introduction of any new regulation or any change in existing law or regulation
(or the judicial interpretation thereof) or other occurrence of any nature
whatsoever which may in the absolute opinion of the Underwriter materially and
adversely affect the business or the financial or trading position or prospects of the
Group as a whole or is materially adverse in the context of the Open Offer; or

(b)

the occurrence of any local, national or international event or change (whether or
not forming part of a series of events or changes occurring or continuing before,
and/or after the date of the Underwriting Agreement), of a political, military,
financial, economic or other nature, or in the nature of any local, national or
international outbreak or escalation of hostilities or armed conflict, or affecting
local securities markets which may, in the absolute opinion of the Underwriter
materially and adversely affect the business or the financial or trading position or
prospects of the Group as a whole; or

(c)

any material adverse change in the business or in the financial or trading position
or prospects of the Group as a whole; or

(d)

the imposition of any moratorium, suspension or material restriction on trading in
securities generally on the Stock Exchange occurring due to exceptional financial
circumstances; or

(e)

a change or development involving a prospective material change in taxation in
Hong Kong or the implementation of exchange controls which shall or might
materially adversely affect the Company; or

(f)

any material change in market conditions, taxation or exchange control or
combination of circumstances in Hong Kong (including without limitation
suspension or material restriction on trading in securities); or
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(iii)

there develops, occurs, exists or comes into force:
(a)

any event or series of events in the nature of force majeure (including, without
limitation, any act of God, war, riot, public disorder, civil commotion, fire,
flood, explosion, epidemic, terrorism, strike or lock-out, outbreak or escalation
of hostilities (whether or not war is declared) or declaration of national or
international emergency or calamity or crisis) in Hong Kong or Bermuda or any
other place in which any member of the Group conducts or carries on business; or

(b)

any event or series of events concerning or relating to or otherwise having an
effect on, or any change in, local (including, without limitation, Hong Kong),
national, regional or international financial, political, military, industrial,
economic, legal, fiscal or regulatory matters or conditions,

and which, in any such case and in the absolute opinion of the Underwriter, will or
may (1) be materially adverse to, or materially and prejudicially affect, the business or
financial or trading position or prospects of the Group as a whole or the Open Offer or
the success thereof or (2) make it inadvisable or inexpedient to proceed with the Open
Offer or (3) have the effect of making any part of the Underwriting Agreement incapable
of performance in accordance with its terms.
Upon any termination of the Underwriting Agreement, all liabilities of the parties under the
Underwriting Agreement will cease and no party shall have any further obligations, or any claim
against the other for costs, damages, compensation or otherwise, save in respect of any antecedent
breach of the Underwriting Agreement provided that the Company shall remain liable to pay to the
Underwriter such fees (including, for the avoidance of doubt, all such costs, fees and out-of-pocket
expenses properly incurred by the Underwriter (if any)) as agreed by the parties pursuant to the
relevant provisions of the Underwriting Agreement.
In the event that the Underwriter exercises its rights to terminate the Underwriting
Agreement, the Open Offer will not proceed.
WARNING OF THE RISKS OF DEALING IN THE SHARES
If the Underwriting Agreement is terminated by the Underwriter or does not become
unconditional on or before the Latest Time for Termination, the Open Offer will not proceed.
Shareholders and potential investors of the Company are reminded to exercise caution when
dealings in the Shares and if they are in any doubt about this Prospectus, they should consult
their professional advisers.
It should be noted that the Shares have been dealt in on an ex-entitlement basis from
Wednesday, 29 April 2015, and the dealings in Shares will take place whilst conditions to which
the Open Offer is subject remained unfulfilled. Any dealings in the Shares up to the date on
which all the conditions of the Open Offer are fulfilled (which is expected to be on Tuesday, 26
May 2015) will accordingly bear the risk that the Open Offer may not become unconditional or
may not proceed. Any Shareholders or other persons contemplating any dealings in the Shares
are recommended to consult their professional advisers.
– 20 –

LETTER FROM THE BOARD
SHAREHOLDING STRUCTURE OF THE COMPANY
Set out below is the shareholding structure of the Company before and after the completion of
the Open Offer (assuming no exercise of the conversion rights attaching to the Existing Convertible
Notes, the TFN Convertible Notes and the Specific Mandate Convertible Notes to be issued and no
new Shares (other than the Offer Shares) being allotted and issued on or before completion of the
Open Offer):
As at the
Name of Shareholder
Latest Practicable Date
Immediately upon completion of the Open Offer
			
Assuming no Shareholder
			
taken up the Offer Shares
		
Assuming all Shareholders
(other than those pursuant to
		
taken up the Offer Shares
the Irrevocable Undertakings)
Number of		
Number of		
Number of
Shares
Approx. %
Shares
Approx. %
Shares
Approx. %
Perfect Sky
Next Gen (Note 1)
Mr. Chan Chi Yuen
(Note 2)

842,675,225
28,804,931

62.89%
2.14%

1,264,012,837
43,207,396

62.89%
2.14%

1,264,012,837
28,804,931

62.89%
1.43%

115,000

0.01%

172,500

0.01%

115,000

0.01%

Fubon Financial
Kbro Media

66,125,000
66,125,000

4.94%
4.94%

99,187,500
99,187,500

4.94%
4.94%

99,187,500
99,187,500

4.94%
4.94%

Underwriter
Other public
Shareholders

—

—

—

—

182,470,298

9.08%

336,020,664

25.08%

504,030,997

25.08%

336,020,664

16.71%

1,339,865,820

100.00%

2,009,798,730

100.00%

2,009,798,730

100.00%

Total
Notes:
1.

As at the Latest Practicable Date, Next Gen was wholly and beneficially owned by Yunfeng Fund, L.P. of
which Mr. Yu Feng (an executive Director) was the founder, chairman and the sole director of its general
partner.

2.

Mr. Chan Chi Yuen was an independent non-executive Director as at the Latest Practicable Date.
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ADJUSTMENT TO THE EXISTING CONVERTIBLE NOTES, THE TFN CONVERTIBLE
NOTES AND THE SPECIFIC MANDATE CONVERTIBLE NOTES TO BE ISSUED
Pursuant to the respective instruments creating the Existing Convertible Notes, the TFN
Convertible Notes and the Specific Mandate Convertible Notes to be issued, if there is any events
relating to the share capital (including but not limited to granting of rights to subscribe for or
purchase the Shares or issue of Shares by the Company) occur prior to the respective maturity dates
of the Existing Convertible Notes, the TFN Convertible Notes and the Specific Mandate Convertible
Notes to be issued, the respective conversion prices thereunder shall be adjusted accordingly. As
a result of the Open Offer, the conversion price and/or the number of Shares falling to be issued
upon exercise of the respective conversion rights attaching to the Existing Convertible Notes, the
TFN Convertible Notes and the Specific Mandate Convertible Notes to be issued will be adjusted in
accordance with the respective anti-dilution adjustment provisions under the Existing Convertible
Notes, the TFN Convertible Notes and the Specific Mandate Convertible Notes to be issued.
Further announcement(s) will be made by the Company in respect of such adjustments as and when
appropriate.
REASONS FOR THE OPEN OFFER AND USE OF PROCEEDS
The Company is an exempted company incorporated in the Cayman Islands and continued
in Bermuda with limited liability, the issued Shares of which are listed and traded on the GEM.
The principal activity of the Company is investment holding. The principal activities of the Group
include film production and distribution; organisation, management and production of concerts
and live performances; artiste management; production and distribution of TV programmes; music
production and publishing; provision of advertising services and consultancy services in planning
and management of cultural, entertainment and live performance projects.
The gross proceeds and the estimated net proceeds of the Open Offer will be approximately
HK$200,979,873 and HK$197,979,873 respectively. The net price per Offer Share will be
approximately HK$0.29.
As at the Latest Practicable Date, the outstanding principal amount of the Existing Convertible
Notes amounted to approximately HK$182,873,937 and the Existing Convertible Notes will fall
to be matured on 8 June 2015 and shall be redeemed by the Company at the principal amount
outstanding unless otherwise converted, redeemed, purchased or cancelled. So far as the Directors
were aware, there was no indication from any of the holders of the Existing Convertible Notes that
they will exercise their conversion rights attaching to the Existing Convertible Notes as at the Latest
Practicable Date, save that each of Perfect Sky, Fubon Financial and Kbro Media has irrevocably
undertaken with the Company that each of them shall not exercise any conversion rights attaching
to the Existing Convertible Notes up to (and including) the Record Date pursuant to the Irrevocable
Undertakings. The Directors intend to apply part of the net proceeds from the Open Offer for
redemption of the Existing Convertible Notes. The rest of the net proceeds from the Open Offer of
approximately HK$15.1 million will be applied for general working capital of the Group.
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The Board considers that the Open Offer will enhance the working capital and strengthen
the capital base and financial position for the future development of the Group. Besides, the Open
Offer will give the Qualifying Shareholders the opportunity to maintain their respective pro rata
shareholding interests in the Company and to continue to participate in the future development of the
Group.
Hence, the Board considers that the Open Offer and the terms thereof are fair and reasonable
and in the interests of the Company and the Shareholders as a whole.
FUND RAISING EXERCISES OF THE COMPANY
Apart from the fund raising activities mentioned below, the Company had not carried out any
other fund raising activities during the 12 months immediately preceding the Latest Practicable Date:
Date of
Date of
announcement completion

Fund raising activities

Net proceeds

Intended use of
net proceeds

Actual use of
net proceeds

17 April 2015

In progress

Issue of the TFN
Convertible Notes to TFN
Media in the principal
amount of HK$130,000,000
under the General Mandate
(Note)

Expected to be
approximately
HK$129.7
million

The expected
net proceeds
are intended for
general working
capital of the
Company

Not applicable
as the proposed
fund raising
activity has not
yet completed

17 April 2015

In progress

Issue of the Specific
Mandate Convertible Notes
to Perfect Sky, Fubon
Financial, Kbro Media and
MOMO.COM respectively
in the aggregate principal
amount of HK$186,840,000
under specific mandate
to be sought from the
Shareholders at the special
general meeting to be held
by the Company (Note)

Expected to be
approximately
HK$185.7
million

The expected
net proceeds
are intended for
general working
capital of the
Company

Not applicable
as the proposed
fund raising
activity has not
yet completed

Note:
The issues of the TFN Convertible Notes and each of the Specific Mandate Convertible Notes are not inter-conditional
with each other nor the Open Offer. As at the Latest Practicable Date, none of the TFN Convertible Notes and the Specific
Mandate Convertible Notes had been issued.
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ADDITIONAL INFORMATION
Your attention is also drawn to the additional information of the Group set out in the
appendices to this Prospectus.

By order of the Board
Media Asia Group Holdings Limited
Lui Siu Tsuen, Richard
Executive Director
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1.

FINANCIAL INFORMATION OF THE GROUP

SUMMARY OF FINANCIAL INFORMATION OF THE GROUP

Financial information of the Group for each of the three years ended 31 July 2014 and the
six months ended 31 January 2015 was disclosed on (i) pages 43 to 134 of the annual report of the
Company for the year ended 31 July 2012; (ii) pages 47 to 139 of the annual report of the Company
for the year ended 31 July 2013; (iii) pages 47 to 139 of the annual report of the Company for the year
ended 31 July 2014; and (iv) pages 2 to 22 of the interim report of the Company for the six months
ended 31 January 2015, all of which were published on both the GEM website at http://www.hkgem.com
and the Company’s website at http://www.mediaasia.com.
Hyperlinks to the annual reports and the interim report of the Company are set out below:
Annual report of the Company for the year ended 31 July 2012
http://www.hkexnews.hk/listedco/listconews/GEM/2012/1018/GLN20121018026.pdf
Annual report of the Company for the year ended 31 July 2013
http://www.hkexnews.hk/listedco/listconews/GEM/2013/1023/GLN20131023021.pdf
Annual report of the Company for the year ended 31 July 2014
http://www.hkexnews.hk/listedco/listconews/GEM/2014/1030/GLN20141030027.pdf
Interim report of the Company for the six months ended 31 January 2015
http://www.hkexnews.hk/listedco/listconews/GEM/2015/0313/GLN20150313031.pdf
2.

INDEBTEDNESS

As at the close of business on 31 March 2015, being the latest practicable date prior to the
printing of this Prospectus for the purpose of this indebtedness statement, the carrying amount of the
Group’s outstanding consolidated total borrowings (after intra-group elimination) was approximately
HK$179.8 million, representing the Existing Convertible Notes which are unsecured, bear no coupon
interest and will be matured on 8 June 2015. The outstanding principal amount of the Existing
Convertible Notes as at the close of business on 31 March 2015 was approximately HK$182.9
million.
Save as aforesaid and apart from intra-group liabilities, the Group did not, as at 31 March
2015, have any facilities provided by any persons or institutions or any material outstanding (i) debt
securities, whether issued and outstanding, authorised or otherwise created but unissued, or term
loans, whether guaranteed, unguaranteed, secured (whether the security is provided by the Group
or by third parties) or unsecured; (ii) other borrowings or indebtedness in the nature of borrowings
including bank overdrafts and liabilities under acceptances (other than normal trade bills) or
acceptance credits or hire purchase commitments, whether guaranteed, unguaranteed, secured or
unsecured; (iii) mortgage or charges; or (iv) guarantees or other contingent liabilities.
There is no material change in the Group’s outstanding indebtedness and contingent liabilities
from 31 March 2015 to the Latest Practicable Date.
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WORKING CAPITAL

The Directors, after due and careful enquiry, are of the opinion that, in the absence of
unforeseeable circumstances and after taking into account (i) the internally generated fund; and (ii)
the estimated net proceeds from the Open Offer, the Group will have sufficient working capital for its
present requirements for a period of at least 12 months from the date of this Prospectus.
4.

FINANCIAL AND TRADING PROSPECTS OF THE GROUP

During the six months ended 31 January 2015, the Group recorded a turnover of approximately
HK$383,455,000, representing an increase of approximately 43.9% from approximately
HK$266,409,000 for the corresponding period in 2014. Profit attributable to owners of the Company
for the six months ended 31 January 2015 was approximately HK$11,658,000, compared to loss
attributable to owners of the Company of approximately HK$55,222,000 for the corresponding
period in 2014. The increase in revenue and the turnaround of the financial results were mainly due
to the satisfactory performance of the Group’s film production and distribution and entertainment
events.
The PRC entertainment market continued to grow at a robust pace and the Group continued to
expand its media and entertainment businesses to capitalise on this growth.
With the successful release of its recent films “Don’t Go Breaking My Heart II” and “Miss
Granny (20, Once Again)”, the Group was on a continued drive to increase original production of
films with Chinese themes and build up a solid distribution pipeline. Famed producer and scriptwriter
Mr. Chan Hing Kai joined the Group as Deputy Head of Film Division to further enhance the Film
Division on creative ideas and strategies on the slate of films targeting the PRC market.
On TV Division, the Group had commenced production of TV drama “Don’t Go Breaking My
Heart” and was in collaboration with various leading TV stations for TV programme production and
distribution. In addition, the Group was in the process of negotiation with Chinese portals and video
web sites for new project development.
Dragon Tiger Capital Partners L.P., the Group’s investment fund set up with SM Entertainment
Group (“SM”) and Fubon Group (“FG”) last year, was also leveraging on the resources and talents
of both SM and FG for the development of film and TV projects and continued to seek investment
opportunities in different areas including variety shows and reality series.
The Group remained highly active on the live entertainment in Hong Kong and the PRC.
The recent successful concerts “Touch Mi – Sammi Cheng 2014”, “Let’s Begin – Miriam Yeung
2015” and “SM Town Tour 2014” had earned good reputation and public praises. The Group would
continue to work with local and international stars for concert promotion.
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On the music side, whilst the team continued output of new hits from top artistes, the Group
was actively seeking collaboration with top internet companies for new pay model for digital
distribution in the PRC.
The Group believed its expanded Chinese artiste roster along with the exclusive management
of various artistes of SM in the PRC would complement the media and entertainment businesses.
The diverse projects of the Group including film, TV, music and live events ensured maximum
commercial value and appeal in attracting talent.
Looking forward, the Group is convinced that with the upcoming quality movies, dramas
and variety programs and popular music products and live entertainment events, the Group is going
to capitalise on the growth of the PRC entertainment market by a most balanced and synergetic
approach.
5.

MATERIAL ADVERSE CHANGE

As at the Latest Practicable Date, the Directors were not aware of any material adverse change
in the financial or trading position of the Group since 31 July 2014, being the date to which the latest
published audited consolidated financial statements of the Group were made up.
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For illustrative purposes only, set out below is the unaudited pro forma adjusted consolidated
net tangible assets of the Group, as at 31 January 2015, after completion of the Open Offer, as if
the Open Offer had taken place on 31 January 2015. Although reasonable care has been exercised
in preparing the unaudited pro forma financial information, Shareholders who read the information
should bear in mind that it is inherently subject to adjustments and, because of its hypothetical nature,
may not give a true picture of the financial position of the Group following the Open Offer.
1.

UNAUDITED PRO FORMA ADJUSTED CONSOLIDATED NET TANGIBLE
ASSETS OF THE GROUP
Introduction
The unaudited pro forma statement of adjusted consolidated net tangible assets (the
“Unaudited Pro Forma Financial Information”) of the Group has been prepared by the
Directors in accordance with Rule 7.31 of the GEM Listing Rules to illustrate the effect of the
proposed Open Offer on the consolidated net tangible assets of the Group as if the Open Offer
had taken place on 31 January 2015.
The Unaudited Pro Forma Financial Information of the Group is prepared based on
the unaudited consolidated net assets of the Group as at 31 January 2015, as extracted from
the published interim report of the Group for the six months ended 31 January 2015, after
incorporating the unaudited pro forma adjustments described in the accompanying notes.
The Unaudited Pro Forma Financial Information has been prepared for illustrative
purposes only and, because of its hypothetical nature, it may not give a true picture of the
consolidated net tangible assets of the Group following the Open Offer as at the date to which
it is made up or at any future date.
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			Unaudited
			
pro forma
			adjusted
			 consolidated net
Unaudited		 tangible assets of
consolidated 		
the Group
net tangible 		
attributable to
assets of 		
owners of
the Group 		
the Company
attributable to 		
after the
owners of
Estimated
completion of
the Company
net proceeds
the Open Offer
as at 31 January
from the as at 31 January
2015
Open Offer
2015
HK$’000
HK$’000
HK$’000
(Note 1)
(Note 2)
Unaudited consolidated net
tangible assets

281,906

Unaudited consolidated net tangible
assets per Share attributable to
owners of the Company, prior to
the completion of the Open Offer
(Note 3)

197,980

479,886

HK$0.21

Unaudited pro forma adjusted
consolidated net tangible assets
per Share attributable to owners of
the Company, after the completion of
the Open Offer (Note 4)			HK$0.24

			

Notes:
(1)

The unaudited consolidated net tangible assets of the Group attributable to owners of the Company as at
31 January 2015 is based on the unaudited consolidated net assets of the Group attributable to owners of the
Company as at 31 January 2015 of approximately HK$569,345,000, with an adjustment for the intangible
assets of approximately HK$287,439,000, as extracted from the published interim report of the Group for
the six months ended 31 January 2015.

(2)

The estimated net proceeds from the Open Offer of approximately HK$198.0 million are based on
669,932,910 Offer Shares to be issued (in proportion of 1 Offer Share of every 2 existing Shares held which
is 1,339,865,820 Shares) at the subscription price of HK$0.30 per Offer Share and after the deduction of
estimated related expenses of approximately HK$3 million.

(3)

The calculation of unaudited consolidated net tangible assets per Share attributable to owners of the
Company prior to the completion of the Open Offer is based on 1,339,865,820 Shares in issue as at 31
January 2015.

(4)

The calculation of unaudited pro forma adjusted consolidated net tangible assets per Share attributable to
owners of the Company after the completion of the Open Offer is based on 2,009,798,730 Shares which
comprise of 1,339,865,820 Shares in issue as at 31 January 2015 and 669,932,910 Offer Shares to be issued.

(5)

No adjustment has been made to reflect any trading results or other transactions of the Group entered into
subsequent to 31 January 2015.
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INDEPENDENT REPORTING ACCOUNTANT’S REPORT ON THE UNAUDITED
PRO FORMA ADJUSTED CONSOLIDATED NET TANGIBLE ASSETS OF THE
GROUP
The following is the text of report, prepared for the sole purpose of incorporation in
this Prospectus, received from Ernst & Young, Certified Public Accountants, Hong Kong, the
independent auditors of the Company.
22/F, CITIC Tower
1 Tim Mei Avenue
Central, Hong Kong

INDEPENDENT REPORTING ACCOUNTANT’S ASSURANCE REPORT ON
THE COMPILATION OF PRO FORMA FINANCIAL INFORMATION
TO THE DIRECTORS OF MEDIA ASIA GROUP HOLDINGS LIMITED
We have completed our assurance engagement to report on the compilation of pro
forma financial information of Media Asia Group Holdings Limited (the “Company”) and
its subsidiaries (collectively referred to as the “Group”) by the directors of the Company for
illustrative purpose only. The pro forma financial information consists of the unaudited pro
forma adjusted consolidated net tangible assets as at 31 January 2015 and related notes as set
out on pages 28 to 29 of the prospectus dated 8 May 2015 (the “Prospectus”) issued by the
Company. The applicable criteria on the basis of which the directors have compiled the pro
forma financial information are described on pages 28 to 29 of the Prospectus.
The pro forma financial information has been compiled by the directors to illustrate
the impact of the proposed open offer of shares (the “Proposed Transaction”) on the Group’s
financial position as at 31 January 2015 as if the Proposed Transaction had taken place at 31
January 2015. As part of this process, information about the Group’s financial position has
been extracted by the directors from the Group’s unaudited consolidated financial statements
for the period ended 31 January 2015, on which no audit or review report has been published.
Directors’ Responsibility for the Pro Forma Financial Information
The directors are responsible for compiling the pro forma financial information in
accordance with paragraph 7.31 of the Rules Governing the Listing of Securities on the
Growth Enterprise Market of The Stock Exchange of Hong Kong Limited (the “GEM Listing
Rules”) and with reference to Accounting Guideline 7 (“AG 7”) “Preparation of Pro Forma
Financial Information for Inclusion in Investment Circulars” issued by the Hong Kong Institute
of Certified Public Accountants (the “HKICPA”).
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Reporting Accountant’s Responsibilities
Our responsibility is to express an opinion, as required by paragraph 7.31(7) of the
GEM Listing Rules, on the pro forma financial information and to report our opinion to you.
We do not accept any responsibility for any reports previously given by us on any financial
information used in the compilation of the pro forma financial information beyond that owed
to those to whom those reports were addressed by us at the dates of their issue.
We conducted our engagement in accordance with Hong Kong Standard on Assurance
Engagements 3420 “Assurance Engagements to Report on the Compilation of Pro Forma
Financial Information Included in a Prospectus” issued by the HKICPA. This standard
requires that the reporting accountant comply with ethical requirements and plan and perform
procedures to obtain reasonable assurance about whether the directors have compiled the pro
forma financial information, in accordance with paragraph 7.31 of the GEM Listing Rules
and with reference to AG 7 “Preparation of Pro Forma Financial Information for Inclusion in
Investment Circulars” issued by the HKICPA.
For purposes of this engagement, we are not responsible for updating or reissuing any
reports or opinions on any historical financial information used in compiling the pro forma
financial information, nor have we, in the course of this engagement, performed an audit or
review of the financial information used in compiling the pro forma financial information.
The purpose of pro forma financial information included in the Prospectus is solely to
illustrate the impact of the Proposed Transaction on unadjusted financial information of the
Group as if the transaction had occurred or the transaction had been undertaken at an earlier
date selected for purposes of the illustration. Accordingly, we do not provide any assurance
that the actual outcome of the transaction at 31 January 2015 would have been as presented.
A reasonable assurance engagement to report on whether the pro forma financial
information has been properly compiled, in all material respects, on the basis of the applicable
criteria involves performing procedures to assess whether the applicable criteria used by the
directors in the compilation of the pro forma financial information provide a reasonable basis
for presenting the significant effects directly attributable to the event or transaction, and to
obtain sufficient appropriate evidence about whether:
•

The related pro forma adjustments give appropriate effect to those criteria; and

•

The pro forma financial information reflects the proper application of those
adjustments to the unadjusted financial information.

The procedures selected depend on the reporting accountant’s judgment, having regard
to the reporting accountant’s understanding of the nature of the Group, the event or transaction
in respect of which the pro forma financial information has been compiled, and other relevant
engagement circumstances.
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The engagement also involves evaluating the overall presentation of the pro forma
financial information.
We believe that the evidence we have obtained is sufficient and appropriate to provide a
basis for our opinion.
Opinion
In our opinion:
(a)

the pro forma financial information has been properly compiled on the basis
stated;

(b)

such basis is consistent with the accounting policies of the Group; and

(c)

the adjustments are appropriate for the purpose of the pro forma financial
information as disclosed pursuant to paragraph 7.31(1) of the GEM Listing Rules.

Ernst & Young
Certified Public Accountants
Hong Kong
8 May 2015
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RESPONSIBILITY STATEMENT

This Prospectus, 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 Prospectus 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 Prospectus misleading.
2.

SHARE CAPITAL

The authorised and issued share capital of the Company as at the Latest Practicable Date and
immediately upon completion of the Open Offer (assuming no exercise of the conversion rights
attaching to the Existing Convertible Notes, the TFN Convertible Notes and the Specific Mandate
Convertible Notes to be issued and no new Shares (other than the Offer Shares) being allotted and
issued on or before completion of the Open Offer) are as follows:
Authorised:		
60,000,000,000

Shares of HK$0.01 each

HK$
600,000,000.00

		

Issued and fully paid or credited as fully paid:
1,339,865,820
669,932,910

Shares in issue as at the Latest Practicable Date
Offer Shares to be allotted and issued

HK$
13,398,658.20
6,699,329.10

		

2,009,798,730

Shares of HK$0.01 each

20,097,987.30

		

All of the Offer Shares to be issued will rank pari passu in all respects with each other,
including, in particular, as to dividends, voting rights and capital, and with all the Shares in issue as
at the date of allotment and issue of the Offer Shares. The Offer Shares to be issued will be listed on
the GEM.
No part of the share capital or any equity or debt securities of the Company is listed or dealt
in on any stock exchange other than the Stock Exchange. Save for the application made by the
Company to the Stock Exchange for the listing of, and permission to deal in, the Offer Shares and
the conversion shares to be allotted and issued upon the exercise of the respective conversion rights
attaching to the TFN Convertible Notes and the Specific Mandate Convertible Notes to be issued,
no other application is being made or is currently proposed or sought for the Shares or Offer Shares
or any equity or debt securities of the Company to be listed or dealt in on the Stock Exchange or any
other stock exchange.
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As at the Latest Practicable Date, there were outstanding Existing Convertible Notes in the
aggregate principal amount of HK$182,873,937, which entitle the holders to convert into a maximum
of 328,319,453 Shares at the conversion price of HK$0.557 per conversion share if the conversion
rights attaching thereto are exercised in full.
The Company has also announced on 17 April 2015 that it proposed to issue (i) the TFN
Convertible Notes in the aggregate principal amount of HK$130,000,000 to TFN Media, which
entitle TFN Media to convert into a maximum of 245,746,691 Shares at the conversion price of
HK$0.529 per conversion share if the conversion rights attaching thereto are exercised in full; and
(ii) the Specific Mandate Convertible Notes in the aggregate principal amount of HK$186,840,000
to Perfect Sky, Fubon Financial, Kbro Media and MOMO.COM respectively, which entitle the
holders to convert into an aggregate of 353,194,705 Shares at the conversion price of HK$0.529 per
conversion share if the respective conversion rights attaching thereto are exercised in full (details
of which have been set out in the Announcement). The issue of TFN Convertible Notes and each of
the Specific Mandate Convertible Notes is not inter-conditional with each other nor the Open Offer.
As at the Latest Practicable Date, none of the TFN Convertible Notes and the Specific Mandate
Convertible Notes had been issued.
Save for the Existing Convertible Notes, the TFN Convertible Notes and the Specific
Mandate Convertible Notes to be issued, the Company had no other outstanding warrants, options
or convertible securities in issue or other similar rights which confer any right to convert into or
subscribe for Shares as at the Latest Practicable Date.
As at the Latest Practicable Date, there was no arrangement under which future dividends are
waived or agreed to be waived.
Save as disclosed above, as at the Latest Practicable Date, no share or loan capital of the
Company or any member of the Group had been put under option or agreed conditionally or
unconditionally to be put under option and no warrant or conversion right affecting the Shares had
been issued or granted or agreed conditionally, or unconditionally to be issued or granted, except for
the Offer Shares.
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DIRECTORS’ AND CHIEF EXECUTIVE’S INTERESTS AND SHORT POSITIONS
IN SHARES, UNDERLYING SHARES AND DEBENTURES

As at Latest Practicable Date, the interests and short positions of the Directors and chief
executive of the Company in the Shares, underlying Shares and debentures of the Company or any
of its associated corporation (within the meaning of Part XV of the Securities and Futures Ordinance
(the “SFO”)) which are required to be notified to the Company and the Stock Exchange pursuant to
Divisions 7 and 8 of Part XV of the SFO (including interests or short positions which he is taken or
deemed to have under such provisions of the SFO), or are required, pursuant to section 352 of the
SFO, to be entered in the register referred to therein; or are required, pursuant to rules 5.46 to 5.67 of
the GEM Listing Rules relating to securities transactions by Directors to be notified to the Company
and the Stock Exchange, were as follows:
(1)

Interests in the Company
Long positions in the Shares and underlying Shares
Number of
underlying
Number of Shares
Shares
Approximate
Corporate
Personal
Corporate
percentage of
Name of Directors
interests
interests
interests
Total
issued Shares
					
(Note 1)
Dr. Lam Kin Ngok, Peter
(“Dr. Lam”)

1,264,012,837
—
(Note 2(a))		

268,631,966
(Notes 2(b))

1,532,644,803
(Note 3)

114.39%

Mr. Yu Feng (“Mr. Yu”)
28,804,931
—
			

96,751,469
(Note 4(a))

125,556,400
(Note 4(b))

9.37%

—

115,000

0.01%

Mr. Chan Chi Yuen

—

115,000
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Interests in Associated Corporations
(a)

eSun Holdings Limited (“eSun”)

Name of Directors
Dr. Lam

(b)

Long positions in eSun shares and underlying shares of HK$0.50 each
Number of shares		
Share options		
Approximate
Corporate
Personal
Personal		
percentage of
interests
interests
interests
Total
issued shares
521,204,186
2,794,443
(Note 5)		

1,243,212
(Note 6)

525,241,841

42.25%

Mr. Lui Siu Tsuen,
—
—
3,729,636
Richard (“Mr. Lui”)			
(Note 7)

3,729,636

0.30%

Mr. Chan Chi Kwong
—
—
1,500,000
(“Mr. Chan”)			
(Note 8)

1,500,000

0.12%

Lai Fung Holdings Limited (“Lai Fung”)

Name of Director
Dr. Lam

Long positions in Lai Fung shares and underlying shares of HK$0.10 each
Number of shares		
Share options		
Approximate
Corporate
Personal
Personal 		
percentage of
interests
interests
interests
Total
issued shares
8,274,270,422
—
(Note 9)		

16,095,912
(Note 10)

8,290,366,334

51.40%

Notes:
(1)

The number of issued Shares as at the Latest Practicable Date (that is, 1,339,865,820 Shares) has been used
for the calculation of the approximate percentage.

(2)

(a)

These Shares include 421,337,612 Offer Shares to be taken up pursuant to the Irrevocable
Undertaking given by Perfect Sky.

(b)

The underlying Shares comprised (i) the conversion shares issuable under the Existing Convertible
Notes held by Perfect Sky; and (ii) the conversion shares to be allotted and issued upon the exercise
of the conversion rights attaching to the Specific Mandate Convertible Notes to be issued to Perfect
Sky.

(3)

(a)

By virtue of the interest of Dr. Lam in his controlled corporations described in paragraph (b)
immediately below, Dr. Lam was deemed to be interested in the Shares and underlying Shares
owned indirectly by eSun as shown in the section headed “INTERESTS AND SHORT
POSITIONS OF SUBSTANTIAL SHAREHOLDERS” below pursuant to Part XV of the SFO.
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eSun is the Company’s ultimate holding company. As at the Latest Practicable Date, eSun was
indirectly owned as to approximately 41.92% by Lai Sun Development Company Limited (“LSD”).
LSD was approximately 51.88% directly and indirectly owned by Lai Sun Garment (International)
Limited (“LSG”). LSG was approximately 12.62% (excluding share option) owned by Dr. Lam and
approximately 29.91% owned by Wisdoman Limited, which was in turn 100% beneficially owned
by Dr. Lam.

(4)

(a)

The underlying Shares comprised conversion shares issuable under the Existing Convertible Notes
held by Next Gen.

(b)

Next Gen is a wholly-owned subsidiary of Yunfeng Fund, L.P., of which Mr. Yu is the founder and
chairman. Mr. Yu is also the sole director of the general partner of Yunfeng Fund, L.P.. Therefore,
Mr. Yu was deemed to be interested in the Shares and underlying Shares owned by Next Gen as
shown in the section headed “INTERESTS AND SHORT POSITIONS OF SUBSTANTIAL
SHAREHOLDERS” below pursuant to Part XV of the SFO.

(5)

By virtue of his deemed controlling shareholding interests in LSD as described in Note (3)(b) above,
Dr. Lam was deemed to be interested in such eSun shares owned indirectly by LSD.

(6)

On 18 January 2013, Dr. Lam was granted an option by eSun to subscribe for 1,243,212 eSun shares at a
subscription price of HK$1.612 per share between 18 January 2013 and 17 January 2023.

(7)

On 18 January 2013, Mr. Lui was granted an option by eSun to subscribe for 3,729,636 eSun shares at a
subscription price of HK$1.612 per share between 18 January 2013 and 17 January 2023.

(8)

On 18 January 2013, Mr. Chan was granted an option by eSun to subscribe for 1,500,000 eSun shares at a
subscription price of HK$1.612 per share between 18 January 2013 and 17 January 2023.

(9)

By virtue of Dr. Lam’s deemed controlling shareholding interests in eSun as described in Note (3)(b) above,
he was deemed to be interested in such Lai Fung shares owned indirectly by eSun.

(10)

On 18 January 2013, Dr. Lam was granted an option by Lai Fung to subscribe for 16,095,912 Lai Fung
shares at a subscription price of HK$0.228 per share between 18 January 2013 and 17 January 2023.

Save as disclosed above, as at the Latest Practicable Date, none of the Directors or chief
executive of the Company had any interests or short positions in the Shares, underlying Shares and
debentures of the Company or any of its associated corporations (within the meaning of Part XV
of the SFO) which are required to be notified to the Company and the Stock Exchange pursuant to
Divisions 7 and 8 of Part XV of the SFO (including interests or short positions which he is taken or
deemed to have under such provisions of the SFO), or are required, pursuant to section 352 of the
SFO, to be entered in the register referred to therein; or are required, pursuant to rules 5.46 to 5.67 of
the GEM Listing Rules relating to securities transactions by Directors to be notified to the Company
and the Stock Exchange.
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As at the Latest Practicable Date, the interests and short positions of the persons, other than
Directors and chief executive of the Company, in the Shares or underlying Shares which would fall
to be disclosed to the Company under the provisions of Divisions 2 and 3 of Part XV of the SFO, or,
who is expected, directly or indirectly, to be interested in 10% or more of the issued voting shares
of any other member of the Group, or any other substantial Shareholders whose interests or short
positions were recorded in the register required to be kept by the Company under Section 336 of the
SFO, were as follows:
Long position in the Shares
					
Approximate
			
Number of 		
percentage
Capacity in which
Number of
underlying 		
of issued
Name of shareholders
interests are held
Shares
Shares
Total
Shares
					
(Note 1)
LSG
Interest of controlled corporations
1,264,012,837
268,631,966
1,532,644,803
				
(Note 2)

114.39%

LSD
Interest of controlled corporations
1,264,012,837
268,631,966
1,532,644,803
				
(Note 2)

114.39%

eSun
Interest of controlled corporation
1,264,012,837
268,631,966
1,532,644,803
				
(Note 2)

114.39%

Taiwan Mobile Co., Ltd.
Interest of controlled corporations
—
283,553,874
(“TMC”)			
(Note 3(a))

283,553,874
(Note 3(c))

21.16%

Wealth Media Technology
Interest of controlled corporations
—
283,553,874
Co., Ltd. (“WMT”)			
(Note 3(a))

283,553,874
(Note 3(c))

21.16%

TFN Media
Beneficial Owner
—
245,746,691
245,746,691
			
(Note 3(b))

18.34%

Fubon Financial Holding
Interest of controlled corporation
Co., Ltd. (“FFHCL”)		

99,187,500
(Note 4(a))

123,175,803
(Note 4(b))

222,363,303
(Note 4(c))

16.60%

Fubon Financial
Beneficial owner
		

99,187,500
(Note 4(a))

123,175,803
(Note 4(b))

222,363,303

16.60%

Ming Tone Co., Ltd.
Interest of controlled corporations
(“Ming Tone”)		

99,187,500
(Note 5(a))

123,175,803
(Note 5(b))

222,363,303
(Note 5(c))

16.60%

Wealth Media Co., Ltd.
Interest of controlled corporations
(“Wealth Media”)		

99,187,500
(Note 5(a))

123,175,803
(Note 5(b))

222,363,303
(Note 5(c))

16.60%

Cheng Ting Co., Ltd.
Interest of controlled corporations
(“Cheng Ting”)		

99,187,500
(Note 5(a))

123,175,803
(Note 5(b))

222,363,303
(Note 5(c))

16.60%
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Approximate
			
Number of 		
percentage
Capacity in which
Number of
underlying 		
of issued
Name of shareholders
interests are held
Shares
Shares
Total
Shares
					
(Note 1)
Cheng Hao Co., Ltd.
Interest of controlled corporations
(“Cheng Hao”)		

99,187,500
(Note 5(a))

123,175,803
(Note 5(b))

222,363,303
(Note 5(c))

16.60%

Kbro Co., Ltd.
Interest of controlled corporation
(“Kbro Co”)		

99,187,500
(Note 5(a))

123,175,803
(Note 5(b))

222,363,303
(Note 5(c))

16.60%

Kbro Media
Beneficial owner
		

99,187,500
(Note 5(a))

123,175,803
(Note 5(b))

222,363,303

16.60%

Chu Yuet Wah
Interest of controlled corporation
246,831,999
—
246,831,999
				
(Note 6)

11.20%
(Note 6)

Active Dynamic Limited
Interest of controlled corporation
246,831,999
—
246,831,999
				
(Note 6)

11.20%
(Note 6)

Kingston Financial Group
Interest of controlled corporation
246,831,999
—
Limited				

246,831,999
(Note 6)

11.20%
(Note 6)

Kingston Capital Asia Limited Interest of controlled corporation
246,831,999
—
246,831,999
				
(Note 6)

11.20%
(Note 6)

Galaxy Sky Investments Limited Interest of controlled corporation
246,831,999
—
246,831,999
				
(Note 6)

11.20%
(Note 6)

Underwriter
Beneficial owner
246,831,999
—
246,831,999
				
(Note 6)

11.20%
(Note 6)

Yunfeng Fund, L.P.
Interest of controlled corporation
28,804,931
96,751,469
125,556,400
				
(Note 7)

9.37%

Next Gen

9.37%

Beneficial owner

28,804,931

96,751,469

125,556,400

Notes:
(1)

The number of issued Shares as at the Latest Practicable Date (that is, 1,339,865,820 Shares) has been used
for the calculation of the approximate percentage.

(2)

LSG, LSD and eSun were deemed to be interested in the same 1,532,644,803 Shares and underlying Shares
held indirectly by eSun. Please refer to Notes (2) and (3) as shown in the section headed “DIRECTORS’
AND CHIEF EXECUTIVE’S INTERESTS AND SHORT POSITIONS IN SHARES, UNDERLYING
SHARES AND DEBENTURES” above for further details.
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The underlying Shares comprised the conversion shares to be allotted and issued upon the exercise
of the conversion rights attaching to the TFN Convertible Notes to be issued to TFN Media and the
Specific Mandate Convertible Notes to be issued to MOMO.COM.

(b)

The underlying Shares comprised the conversion shares to be allotted and issued upon the exercise
of the conversion rights attaching to the TFN Convertible Notes.

(c)

TFN Media and MOMO.COM (holding 37,807,183 underlying Shares as at the Latest Practicable
Date) were owned as to approximately 100% and 44.38% by WMT. WMT was wholly owned by
TMC. Therefore, WMT and TMC were deemed to be interested in 283,553,874 underlying Shares
owned by TFN Media and MOMO.COM pursuant to Part XV of the SFO.

(4)

(a)

These Shares include 33,062,500 Offer Shares to be taken up pursuant to the Irrevocable
Undertaking given by Fubon Financial.

(b)

The underlying Shares comprised (i) the conversion shares issuable under the Existing Convertible
Notes held by Fubon Financial; and (ii) the conversion shares to be allotted and issued upon the
exercise of the conversion rights attaching to the Specific Mandate Convertible Notes to be issued to
Fubon Financial.

(c)

Fubon Financial was a subsidiary of FFHCL. FFHCL was, therefore, deemed to be interested in the
same 222,363,303 Shares and underlying Shares owned by Fubon Financial pursuant to Part XV of
the SFO.

(5)

(a)

These Shares include 33,062,500 Offer Shares to be taken up pursuant to the Irrevocable
Undertaking given by Kbro Media.

(b)

The underlying Shares comprised (i) the conversion shares issuable under the Existing Convertible
Notes held by Kbro Media; and (ii) the conversion shares to be allotted and issued upon the exercise
of the conversion rights attaching to the Specific Mandate Convertible Notes to be issued to Kbro
Media.

(c)

Kbro Media was owned as to approximately 53% by Kbro Co. Kbro Co was wholly owned by
Cheng Hao and Cheng Hao was wholly owned by Cheng Ting. Cheng Ting was approximately
80% owned by Wealth Media which was in turn 35.7% owned by Ming Tone. Therefore, Kbro Co,
Cheng Hao, Cheng Ting, Wealth Media and Ming Tone were deemed to be interested in the same
222,363,303 Shares and underlying Shares owned by Kbro Media pursuant to Part XV of the SFO.

(6)

According to the notices of disclosure of interests filed with the Stock Exchange, (a) the percentage of
interest was calculated based on the issued share capital of the Company as enlarged by the Open Offer;
and (b) the Underwriter was 100% controlled by Galaxy Sky Investments Limited; Galaxy Sky Investments
Limited was 100% controlled by Kingston Capital Asia Limited; Kingston Capital Asia Limited was 100%
controlled by Kingston Financial Group Limited; Kingston Financial Group Limited was 42.90% controlled
by Active Dynamic Limited and Active Dynamic Limited was 100% controlled by Chu Yuet Wah.

(7)

Next Gen was wholly and beneficially owned by Yunfeng Fund, L.P. which was, therefore, deemed to be
interested in the same 125,556,400 Shares and underlying Shares owned by Next Gen pursuant to Part XV
of the SFO.
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Interests in other member of the Group
Name of member
of the Group in which
interest held

Name of shareholder

Approximate
percentage of
shareholding

China Film Media Asia Audio
中影音像出版發行
Video Distribution Co., Ltd.	  有限責任公司

30%

Dragon Tiger Capital Partners
Dragon Tiger Strategic Cultural
Limited	  Investment Fund I, LLC

45%

Media Asia TV Program
Production Limited

30%

Leung Ka Shi

Save as disclosed above, as at the Latest Practicable Date, none of the Directors was aware
of any person (other than the Directors or chief executive of the Company) had any interest or short
position in the Shares and underlying Shares of the Company which would fall to be disclosed to
the Company under the provisions of Divisions 2 and 3 of Part XV of the SFO, or, who is expected,
directly or indirectly, to be interested in 10% or more of the issued voting shares of any other member
of the Group, or any other substantial Shareholders whose interests or short positions were recorded
in the register required to be kept by the Company under Section 336 of the SFO.
5.

DIRECTORS’ SERVICE CONTRACTS

As at the Latest Practicable Date, none of the Directors had any existing or proposed service
contract with any member of the Group, which is not determinable by the relevant employing
member of the Group within one year without payment of compensation (other than statutory
compensation).
6.

DIRECTORS’ INTERESTS IN COMPETING BUSINESS

As at the Latest Practicable Date, eSun and the following Directors (together, “Interested
Directors”) are considered to have interests in the businesses which compete or may compete with
the businesses of the Group pursuant to the GEM Listing Rules.
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Four executive Directors, namely, Dr. Lam, Mr. Lui, Mr. Chan and Mr. Yip Chai Tuck, held
shareholding interests and/or other interests and/or directorships in companies/entities in the group of
eSun which engage in the businesses including development, operation of and investment in media,
entertainment, music production and distribution, the investment in and production and distribution
of television programs, film and video format products, cinema operation and the provision of
advertising agency services. Mr. Yu, an executive Director, held shareholding interests and/or
directorship in companies engaged in entertainment business in Mainland China.
However, the Board is independent from the boards of directors/governing committees of the
aforesaid companies/entities and none of the Interested Directors can personally control the Board.
Further, each of the Interested Directors is fully aware of, and has been discharging, his fiduciary
duty to the Company and has acted and will continue to act in the best interest of the Company and
the shareholders of the Company as a whole. Therefore, the Group is capable of carrying on its
businesses independently of, and at arm’s length from, the businesses of such companies/entities.
Save as disclosed above, none of the Directors, the controlling Shareholder and their respective
close associates competes or may compete with the business of the Group and has or may have any
other conflict of interest with the Group.
7.

OTHER INTERESTS OF THE DIRECTORS
As at the Latest Practicable Date,

8.

(a)

none of the Directors had any interest, either direct or indirect, in any assets which have,
since 31 July 2014 (being the date to which the latest published audited consolidated
accounts of the Group were made up), been acquired or disposed of by or leased to any
member of the Group, or are proposed to be acquired or disposed of by or leased to any
member of the Group; and

(b)

none of the Directors was materially interested in any contract or arrangement entered
into by any member of the Group which is subsisting as at the date of this Prospectus
and is significant in relation to the business of the Group.

MATERIAL CONTRACTS

The following contracts (being contracts not entered into in the ordinary course of business
of the Group) have been entered into by the members of the Group after the date of two years
immediately preceding the date of this Prospectus, and up to the Latest Practicable Date, and are or
may be material:
(a)

the sale and purchase agreement dated 17 December 2013 entered into between the
Company as vendor and Classic One Holdings Limited (a company incorporated in
the BVI with limited liability) as purchaser in respect of the sale of 1 ordinary share
representing 100% of the issued share capital of Galaxy Soar Investments Limited (a
company established under the laws of the BVI) by the Company to the said purchaser;

– 42 –

APPENDIX III

GENERAL INFORMATION

(b)

the placing agreement dated 10 January 2014 entered into between the Company and
Celestial Capital Limited (a licensed corporation to carry on regulated activities in type
1 regulated activity (dealing in securities) and type 6 (advising on corporate finance)
under the Securities and Futures Ordinance (Chapter 571 of the Laws of Hong Kong)) as
the placing agent in relation to the placing of a maximum of 132,250,000 Shares by the
placing agent pursuant to the terms and conditions thereof;

(c)

the subscription agreement dated 17 April 2015 entered into between the Company
and TFN Media in relation to the issue of the TFN Convertible Notes in the aggregate
principal amount of HK$130,000,000, which entitle TFN Media to convert into a
maximum of 245,746,691 Shares at the conversion price of HK$0.529 per conversion
share if the conversion rights attaching thereto are exercised in full;

(d)

the Underwriting Agreement;

(e)

the subscription agreement dated 17 April 2015 entered into between the Company and
Perfect Sky in relation to the issue of the Specific Mandate Convertible Notes in the
aggregate principal amount of HK$100,000,000, which entitle Perfect Sky to convert
into a maximum of 189,035,916 Shares at the conversion price of HK$0.529 per
conversion share if the conversion rights attaching thereto are exercised in full;

(f)

the subscription agreement dated 17 April 2015 entered into between the Company and
Fubon Financial in relation to the issue of the Specific Mandate Convertible Notes in
the aggregate principal amount of HK$33,420,000, which entitle Fubon Financial to
convert into a maximum of 63,175,803 Shares at the conversion price of HK$0.529 per
conversion share if the conversion rights attaching thereto are exercised in full;

(g)

the subscription agreement dated 17 April 2015 entered into between the Company and
Kbro Media in relation to the issue of the Specific Mandate Convertible Notes in the
aggregate principal amount of HK$33,420,000, which entitle Kbro Media to convert into
a maximum of 63,175,803 Shares at the conversion price of HK$0.529 per conversion
share if the conversion rights attaching thereto are exercised in full;

(h)

the subscription agreement dated 17 April 2015 entered into between the Company
and MOMO.COM in relation to the issue of the Specific Mandate Convertible Notes
in the aggregate principal amount of HK$20,000,000, which entitle MOMO.COM to
convert into a maximum of 37,807,183 Shares at the conversion price of HK$0.529 per
conversion share if the conversion rights attaching thereto are exercised in full; and

(i)

the confirmation dated 30 April 2015 entered into between the Company and TFN Media
confirming the arrangement under the TFN Convertible Notes in the event that the
number of conversion shares which falls to be issued upon the exercise of the conversion
price as adjusted pursuant to the terms and conditions of the TFN Convertible Notes
exceeds the outstanding number of new Shares issuable under the General Mandate.
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EXPERT AND CONSENT

The following is the qualification of the expert who has given opinions or advice which is
contained in this Prospectus:
Name

Qualification

Ernst & Young

Certified Public Accountants

Ernst & Young has given and has not withdrawn its written consent to the issue of this
Prospectus with the inclusion herein of its letter and references to its name and/or its report in the
form and context in which they appear.
As at the Latest Practicable Date, Ernst & Young did not have any shareholding, directly or
indirectly, in any member of the Group or any right or option, whether legally enforceable or not, to
subscribe for or to nominate persons to subscribe for any securities in any member of the Group.
As at the Latest Practicable Date, Ernst & Young did not have any direct or indirect interest in
any assets which have been acquired or disposed of by or leased to any member of the Group or were
proposed to be acquired or disposed of by or leased to any members of the Group since 31 July 2014,
being the date to which the latest published audited consolidated financial statements of the Company
were made up.
10.

LITIGATION

As at the Latest Practicable Date, the Group was not engaged in any litigation, arbitration or
claim of material importance which is known to the Directors to be pending or threatened against any
member of the Group.
11.

MISCELLANEOUS
(a)

The registered office of the Company is situated at Clarendon House, 2 Church Street,
Hamilton HM11, Bermuda.

(b)

The principal place of business of the Company is situated at 11th Floor, Lai Sun
Commercial Centre, 680 Cheung Sha Wan Road, Kowloon, Hong Kong.

(c)

The branch share registrar and transfer office of the Company is Computershare Hong
Kong Investor Services Limited situated at Shops 1712-1716, 17th Floor, Hopewell
Centre, 183 Queen’s Road East, Wanchai, Hong Kong.

(d)

The auditor of the Company is Ernst & Young.

(e)

The company secretary of the Company is Ms. Lau Siu Mui.
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(f)

The audit committee of the Company comprises three independent non-executive
Directors, Mr. Chan Chi Yuen (Chairman of the audit committee of the Company),
Mr. Zhang Xi and Mr. Ng Chi Ho, Dennis, which was set up for the purpose of
reviewing the Group’s financial controls, internal control and risk management systems,
reviewing and monitoring the integrity of financial statements and reviewing annual,
interim and quarterly financial statements and reports before submission to the Board
and considering and recommending the appointment, re-appointment and removal of
external auditors of the Company.

(g)

In the event of inconsistency, the English texts of this Prospectus shall prevail over the
Chinese texts thereof.

CORPORATE INFORMATION AND PARTIES INVOLVED IN THE OPEN OFFER
Registered office

Clarendon House
2 Church Street
Hamilton HM11
Bermuda

Head office and principal
place of business

11th Floor, Lai Sun Commercial Centre
680 Cheung Sha Wan Road
Kowloon, Hong Kong

Authorised representative

Lui Siu Tsuen, Richard
11th Floor, Lai Sun Commercial Centre
680 Cheung Sha Wan Road
Kowloon, Hong Kong
Lau Siu Mui
11th Floor, Lai Sun Commercial Centre
680 Cheung Sha Wan Road
Kowloon, Hong Kong

Company secretary

Lau Siu Mui
11th Floor, Lai Sun Commercial Centre
680 Cheung Sha Wan Road
Kowloon, Hong Kong

Financial adviser to the Company

Optima Capital Limited
Suite 1501, 15th Floor
Jardine House
1 Connaught Place, Central
Hong Kong
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Legal advisers as to Hong Kong Law

Cheung Tong & Rosa Solicitors
Room 501, 5th Floor
Sun Hung Kai Centre
30 Harbour Road
Hong Kong

Auditors and reporting
accountants

Ernst & Young, Certified Public Accountants
22nd Floor, CITIC Tower
1 Tim Mei Avenue
Central
Hong Kong

Underwriter

Kingston Securities Limited
Suite 2801, 28th Floor
One International Finance Centre
1 Harbour View Street
Central
Hong Kong

Principal share registrar and
transfer office in Bermuda

Codan Services Limited
Clarendon House
2 Church Street
Hamilton HM11
Bermuda

Branch share registrar and
Computershare Hong Kong Investor Services
transfer office in Hong Kong	 Limited
Shops 1712-1716, 17th Floor
Hopewell Centre
183 Queen’s Road East
Wanchai, Hong Kong
Principal bankers

DBS Bank (Hong Kong) Limited
16th Floor, The Center
99 Queen’s Road Central
Hong Kong
Hang Seng Bank Limited
83 Des Voeux Road Central
Hong Kong

The Hongkong and Shanghai Banking
	  Corporation Limited
1 Queen’s Road Central
Hong Kong
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EXPENSES

The expenses in connection with the Open Offer, including financial advisory fees,
underwriting commission (based on the scenario that 182,470,298 Underwritten Shares are
underwritten by the Underwriter), printing, registration, translation, legal and accountancy charges
are estimated to be approximately HK$3 million, which are payable by the Company.
14.

PARTICULARS OF DIRECTORS
(a)

Business address of Directors
The business address of all the Directors is the same as the principal place of
business of the Company in Hong Kong at 11th Floor, Lai Sun Commercial Centre, 680
Cheung Sha Wan Road, Kowloon, Hong Kong.

(b)

Profiles of Directors
Executive Directors
Dr. Lam Kin Ngok, Peter, aged 57, was appointed an executive Director and the
Chairman of the Company with effect from 16 June 2011. Dr. Lam is also the deputy
chairman and executive director of LSG, the chairman and executive director of LSD
and an executive director of Crocodile Garments Limited (“CGL”). Dr. Lam was the
chairman and an executive director of Lai Fung from 25 November 1993 to 31 October
2012 and an executive director of eSun from 15 October 1996 to 13 February 2014.
The issued shares of LSG, LSD, eSun, Lai Fung and CGL are listed and traded on the
Main Board of the Stock Exchange. LSG is the ultimate holding company of LSD which
in turn is the controlling shareholder of eSun, while the Company and Lai Fung are
subsidiaries of eSun. Dr. Lam has extensive experience in the property development and
investment, hospitality, media and entertainment businesses. Dr. Lam holds an Honorary
Doctorate from The Hong Kong Academy for Performing Arts.
Currently, Dr. Lam is the chairman of the Hong Kong Tourism Board and an ex
officio member of the Hong Kong Trade Development Council. He is also a member of
the 12th National Committee of the Chinese People’s Political Consultative Conference
and the vice chairman of the Committee for Liaison with Hong Kong, Macau, Taiwan
and Overseas Chinese. In addition, Dr. Lam is the 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 Motion Picture Industry
Association Limited, a director of The Real Estate Developers Association of Hong
Kong, a trustee of The Better Hong Kong Foundation, a member of Friends of Hong
Kong Association Limited, a director of Hong Kong-Vietnam Chamber of Commerce
Limited, a member of Aviation Development Advisory Committee, a non-official
member of the Consultative Committee on Economic and Trade Co-operation between
Hong Kong and the Mainland and a non-official member of the Lantau Development
Advisory Committee.
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Mr. Yu Feng, aged 51, was appointed an executive Director of the Company with
effect from 16 June 2011. Mr. Yu is the founder and chairman of Yunfeng Fund, L.P.
which was launched by Mr. Yu together with other entrepreneurs in 2010. He has over
13 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 Huayi Brothers Media Corporation (a company
whose securities are listed and traded on the China Growth Enterprise Market) and
Shanghai Guangdian Electric Group Co., Ltd (a company whose securities are listed
and traded on the Shanghai Stock Exchange) and a non-executive director of CITIC
21CN Company Limited (a company whose securities are listed and traded on the Stock
Exchange and his appointment was on 30 April 2014). Dr. Choi Chiu Fai, Stanley, an
executive Director of the Company, is also one of the founders of the Yunfeng Fund,
L.P..
Dr. Choi Chiu Fai, Stanley, aged 46, was appointed an executive Director of
the Company with effect from 24 October 2011. Dr. Choi possesses about 23 years of
experience in securities, futures, financial derivative products and merger and acquisition
projects. Apart from working at senior positions for different financial groups in Hong
Kong, Dr. Choi had also served as a member of the top management of the following
three companies, the shares of which are listed and traded on the Stock Exchange.
He was the deputy chairman and an executive director of HyComm Wireless Limited
(from April 2010 to September 2010), an executive director of Simsen International
Corporation Limited (from May 2008 to March 2010) and the chief executive officer
and an executive director of Carnival Group International Holdings Limited (formerly
known as “Oriental Ginza Holdings Limited”, from October 2006 to October 2007).
Dr. Choi was appointed an executive director of Target Insurance (Holdings) Limited
(listed and traded on the Main Board of the Stock Exchange on 15 January 2015 under
Stock Code 6161) on 12 September 2014. Dr. Choi received a Bachelor of Business
Administration degree (Magna Cum Laude) majoring in finance from Wichita State
University and a Master of Science degree in International Finance from University
of Illinois, both in the United States of America. In June 2006, he was awarded a
Master degree in law from the Law School of the Chinese People’s University. In
November 2013, he was awarded a Doctor of Business Administration degree by the
City University of Hong Kong and his research area was financial derivative models and
their risk management. Dr. Choi is one of the founders of Yunfeng Fund, L.P., a wellcapitalised private equity fund focused on telecommunications, media and technology
and new energy investment projects, and the founder and the chairman of which is Mr.
Yu, an executive Director of the Company.

– 48 –

APPENDIX III

GENERAL INFORMATION

Mr. Lui Siu Tsuen, Richard, aged 59, was appointed an executive Director
of the Company with effect from 16 June 2011. He is also a member of the Executive
Committee, the Nomination Committee and the Remuneration Committee of the
Company. Mr. Lui joined eSun in April 2010 as the chief operating officer of its Media
and Entertainment Division and was appointed an executive director of eSun with effect
from 1 July 2010. He is currently an executive director and the chief executive officer
of eSun and was an executive director of LSG, LSD and Lai Fung respectively from 1
January 2011 to 31 October 2012.
Mr. Lui is an independent non-executive director of Prosperity Investment
Holdings Limited (a company listed and traded on the Stock Exchange). He was an
independent non-executive director of 21 Holdings Limited (a company listed and
traded on the Stock Exchange, from 23 June 2009 to 9 April 2014). Prior to joining the
Company, Mr. Lui had held senior executive positions in a few Hong Kong and overseas
listed companies.
Mr. Lui has over 28 years of experience in property investment, corporate finance
and media and entertainment business. He is a fellow member of the Hong Kong
Institute of Certified Public Accountants and The Chartered Institute of Management
Accountants, United Kingdom. He holds a Master of Business Administration degree
from The University of Adelaide in Australia.
Mr. Chan Chi Kwong, aged 54, was appointed an executive Director of the
Company with effect from 16 June 2011 and is in charge of non-film operations of the
Group. Mr. Chan is a member of the Executive Committee of the Company. He is also
a director of a number of subsidiaries of eSun. Mr. Chan graduated from the University
of Warwick in England with a Bachelor of Science degree in Management Sciences. He
has over 23 years of experience in various media and entertainment fields in the PRC
and Hong Kong. Prior to joining the Company, Mr. Chan was the managing director of
Warner Music Hong Kong Limited and had served as senior executives of the companies
like EMI Hong Kong Limited and SCMP.com Limited.
Mr. Yip Chai Tuck, aged 40, was appointed an executive Director of the
Company on 21 July 2014. He is a member of the Executive Committee, the Nomination
Committee and the Remuneration Committee of the Company. He is also an executive
director of eSun and the chief executive officer of LSG. He has extensive experience
in corporate advisory, business development and investment banking. Prior to joining
the Company, Mr. Yip was a managing director of Goldman Sachs and head of mergers
and acquisitions for China. He had also worked for PCCW Limited, a Hong Kong listed
company, as vice president of ventures and mergers and acquisitions, responsible for
strategic investments and mergers and acquisitions transactions.
Mr. Yip graduated from Macquarie University, Australia with a Bachelor
of Commerce (Accounting) and obtained a Master Degree in Applied Finance and
Investments from the Financial Services Institute of Australia, where he is also a fellow
member.
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Independent Non-executive Directors
Mr. Chan Chi Yuen, aged 48, was appointed an independent non-executive
Director of the Company in September 2009. Mr. Chan is the chairman of both the
Audit Committee and the Remuneration Committee of the Company and a member of
the Nomination 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. He is a fellow member of the Hong Kong Institute of Certified Public
Accountants and The Association of Chartered Certified Accountants in the United
Kingdom and an associate member of The Institute of Chartered Accountants in England
and Wales. Mr. Chan is a practising certified public accountant and has extensive
experience in financial management, corporate finance and corporate governance.
Mr. Chan is currently an executive director of Co-Prosperity Holdings Limited,
South East Group Limited and Noble Century Investment Holdings Limited, an
independent non-executive director of New Times Energy Corporation Limited,
Asia Energy Logistics Group Limited, REX Global Entertainment Holdings Limited
(formerly known as “China Gamma Group Limited”), Jun Yang Solar Power
Investments Limited and U-RIGHT International Holdings Limited. Mr. Chan was an
executive director of Kong Sun Holdings Limited (from February 2007 to November
2009 and from December 2011 to September 2013) and an independent non-executive
director of China Sandi Holdings Limited (from September 2009 to July 2014). The
issued shares of all the aforesaid companies are listed and traded on the Stock Exchange.
Mr. Zhang Xi, aged 45, was appointed an independent non-executive Director of
the Company in September 2009. Mr. Zhang is a member of both the Audit Committee
and the Remuneration Committee of the Company and the chairman of the Nomination
Committee of the Company. Mr. Zhang graduated with a Bachelor’s degree in Science
(Electrical Engineering) from Shanghai Jiao Tong University in July 1991 and obtained
an International Master degree in Business Administration from York University
in Canada in 1998. Mr. Zhang is currently a Chartered Financial Analyst (CFA)
charterholder. He has over 12 years of experience in the financial sector.
Mr. Zhang is currently an executive director of China Investment Fund Company
Limited and an independent non-executive director of Asia Energy Logistics Group
Limited. Mr. Zhang was an executive director of China New Energy Power Group
Limited (from December 2006 to May 2012). The issued shares of all the aforesaid
companies are listed and traded on the Stock Exchange.
Mr. Ng Chi Ho, Dennis, aged 56, was appointed an independent non-executive
Director of the Company with effect from 3 October 2011. Mr. Ng is a member of the
Audit Committee, the Nomination Committee and the Remuneration Committee of
the Company. Mr. Ng holds a Bachelor of Commerce degree from The University of
New South Wales, Australia and is a chartered accountant of The Institute of Chartered
Accountants in Australia and a fellow member of the Hong Kong Institute of Certified
Public Accountants. He is also a practising certified public accountant and has extensive
experience in auditing, accounting, financial management and corporate affairs.
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Mr. Ng is currently the chief financial officer and company secretary of Celebrate
International Holdings Limited and an independent non-executive director of Sunrise
(China) Technology Group Limited. Mr. Ng was the company secretary of Powerleader
Science & Technology Group Limited (from July 2007 to April 2010) and Tech Pro
Technology Development Limited (from December 2009 to August 2013). The issued
shares of all the aforesaid companies are listed and traded on the Stock Exchange.
15.

LEGAL EFFECT

The Prospectus Documents and all acceptances of any offer or application contained in such
documents are governed by and shall be construed in accordance with the laws of Hong Kong. When
an acceptance or application is made in pursuance of any such documents, the relevant document(s)
shall have the effect of rendering all persons concerned bound by the provisions (other than the penal
provisions) of Sections 44A and 44B of the Companies (Winding Up and Miscellaneous Provisions)
Ordinance (Chapter 32 of the Laws of Hong Kong).
16.

DOCUMENTS DELIVERED TO THE REGISTRAR OF COMPANIES IN HONG KONG

A copy of each of the Prospectus Documents, having attached thereto the written consent
referred to in the sub-section headed “Expert and consent” in this Appendix, have been registered by
the Registrar of Companies in Hong Kong as required by Section 342C of the Companies (Winding
Up and Miscellaneous Provisions) Ordinance (Chapter 32 of the Laws of Hong Kong).
17.

DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be available for inspection during normal business
hours (i.e. from 9:30 a.m. to 6:00 p.m. on Monday to Friday) at the principal place of business of the
Company in Hong Kong at 11th Floor, Lai Sun Commercial Centre, 680 Cheung Sha Wan Road,
Kowloon, Hong Kong on any weekday other than public holidays, up to and including the Latest
Time for Acceptance:
(a)

the memorandum of continuance and bye-laws of the Company;

(b)

the annual reports of the Company for the two financial years ended 31 July 2013 and
2014;

(c)

the interim report of the Company for the six months ended 31 January 2015;

(d)

the written consent referred to in the sub-section headed “Expert and consent” in this
Appendix;

(e)

the independent reporting accountant’s report on the unaudited pro forma financial
information of the Group as set out in Appendix II to this Prospectus;

(f)

the material contracts disclosed in the sub-section headed “Material contracts” in this
Appendix; and

(g)

the Prospectus Documents.
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