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ANNOUNCEMENT
MEMORANDUM OF UNDERSTANDING

in relation to
the disposal of a 50% interest in HKATV.com Limited

On 9th July, 2002, the Company entered into the Memorandum of Understanding with TTG, a wholly-owned subsidiary of Tom, an independent third party, in relation to the sale and purchase of the Company’s 50% shareholding interest in ATV.com for a
consideration of 12.8 million Tom Shares at an issue price of HK$5.51. Based on the issue price of HK$5.51 per Tom Share, the 12.8 million Tom Shares have a value of approximately HK$70.53 million.

At the request of the Company, trading in the Company’s shares on the Stock Exchange was suspended from 10 : 46 a.m. on 9th July, 2002 pending the issue of this announcement. The Company has applied to the Stock Exchange for trading in the Company’s shares to
resume with effect from 9: 30 a.m. on 11th July, 2002.

As the ATV.com Transaction is subject to a number of conditions precedent and in view of the fact that save for certain provisions on exclusivity, confidentiality, due diligence, termination and governing law, the Memorandum of Understanding is not
legally binding, the ATV.com Transaction may or may not proceed. Shareholders and other investors are therefore advised to exercise caution when dealing in the Company’s shares.

PARTIES TO THE MEMORANDUM OF UNDERSTANDING

Vendor : The Company
Purchaser : TTG

TTG is a third party not connected with and independent from the Company, the directors, chief executives or substantial
shareholders of the Company or any of their respective associates (as defined in the Listing Rules).

THE MEMORANDUM OF UNDERSTANDING

The Memorandum of Understanding sets out the principal terms and conditions agreed between the Company and TTG in relation to
the ATV.com Transaction. Although the principal terms of the Memorandum of Understanding are not legally binding, the
provisions relating to exclusivity, confidentiality, due diligence, termination and governing law are expressed to be legally binding.

ASSETS TO BE ACQUIRED BY TTG

The Company will sell and TTG will acquire the entire issued share capital of Houseman (a wholly-owned subsidiary of the
Company) and all loans due by Houseman to the Company, its subsidiaries and/or persons or companies related to the Company at
the time of completion. Such loans amounted to approximately HK$300 million as at 9th July, 2002. Houseman is the legal and
beneficial owner of 50% of the issued share capital of ATV.com while the remaining 50% is held by ATV. ATV.com is an associated
company of the Company.

CONDITIONS OF THE ATV.COM TRANSACTION

Completion of the ATV.com Transaction shall be subject to the fulfilment of the following conditions precedent:

(i) approval by the shareholders of Tom (as may be permitted to vote under the Listing Rules and/or the Stock Exchange) in
general meeting of the ATV Transaction, the ATV.com Transaction, the transactions contemplated thereunder and the
material change to the general character or nature of the business of Tom (where applicable);

(ii) the grant of all relevant approvals and/or waivers from regulatory authorities in Hong Kong and if applicable, elsewhere;

(iii) TTG undertaking and being satisfied in its absolute discretion with the results of a due diligence investigation on all matters
relating to the Target Group and this condition precedent shall be deemed not to be satisfied or fulfilled if TTG has served a
written notice (with or without reasons) to the Company stating its failure to be satisfied with the results of the due
diligence investigations;

(iv) the GEM listing committee of the Stock Exchange granting and/or agreeing to grant listing of, and permission to deal in, the
Consideration Shares;

(v) the waiver of any right by the other shareholders of ATV.com in respect of the ATV.com Transaction and the consents of
these shareholders to the ATV.com Transaction and the transactions contemplated thereunder, in either case, as required;
and

(vi) the simultaneous completion of the ATV Transaction.

TTG may at any time waive, in whole or in part, the condition precedent as set out in paragraph (iii) above.

CONSIDERATION FOR THE ATV.COM TRANSACTION

The consideration for the ATV.com Transaction is the allotment and issuance of 12.8 million new Tom Shares (being the
Consideration Shares) at the issue price of HK$5.51 per Tom Share. The number of Consideration Shares to be issued will be subject
to appropriate adjustments in the event that Tom effects any consolidation or sub-division, reduction or repurchase of Tom Shares or
issue Tom Shares or other securities convertible into Tom Shares at a price per Tom Share less than the lower of HK$3.33 or 80% of
the market price (other than the issue of Tom Shares under Tom’s existing share option scheme (as amended) and the pre-listing
share option scheme or otherwise pursuant to any contracts or commitments to issue Tom Shares entered into by Tom or its
subsidiaries as announced or publicly disclosed by Tom prior to the date hereof). Based on the issue price of HK$5.51 per Tom
Share, the 12.8 million Tom Shares have a value of approximately HK$70.53 million.

The issue price of HK$5.51 per Tom Share represents a premium of approximately 66% to the closing price of a Tom Share of
HK$3.325 on 8th July, 2002 (being the last trading day preceding the date of the Memorandum of Understanding) as quoted on the
Stock Exchange. The issue price also represents a premium of approximately 66% to the average closing price of a Tom Share of
HK$3.33 for the last 10 trading days ending on 8th July, 2002, as quoted on the Stock Exchange.

The consideration for the ATV.com Transaction (including the number of Tom Shares and the issue price of HK$5.51 per Tom
Share) was arrived at after arm’s length negotiations between the parties and was a price acceptable to the parties by reference to the
historical transaction involving the transfer of equity interests in ATV.com and the historical transactions of Tom involving the issue
of Tom Shares.

The Company has been informed that the Consideration Shares represent approximately 0.39% of the existing issued share capital of
Tom and approximately 0.39% of the issued share capital of Tom as enlarged by the issue of the Consideration Shares.

OTHER MAJOR TERMS OF THE MEMORANDUM OF UNDERSTANDING

The following are the other major terms of the Memorandum of Understanding:

(i) eSun shall cause Houseman and shall use its best endeavours to cause ATV.com to carry on and operate their respective
businesses in a normal and prudent basis at all times prior to completion of the ATV.com Transaction and eSun shall
procure a series of matters to be set out in the agreement for the ATV.com Transaction not to be conducted by Houseman
and/or ATV.com without the prior written consent of TTG;

(ii) the performance of the obligations of eSun shall be secured by Tom retaining as security 10% of the Consideration Shares
or the sale proceeds thereof for a period of 12 months from the date of issue on terms acceptable to the parties;

(iii) the Consideration Shares shall be subject to lock-up provisions as referred to in the section headed ‘‘Lock Up’’ below;

(iv) for so long as TTG or Tom retains a direct or indirect shareholding interest in ATV.com, eSun shall undertake and shall
procure that, no member of the Lam Family nor any member of the eSun Group whether directly or indirectly, on their own
or with or through other entities shall, without the prior written consent of Tom, establish, invest, involve, manage, operate
or otherwise be interested directly or indirectly in:

(a) the supply, provision or sale of television programs or content which will be shown, or are or are likely to be
shown in Hong Kong, whether through any free to air television broadcasting station or licencee or to be made
available through the Internet or otherwise unless such supply, provision or sale of television programs or content
as set out in paragraph (v) below have first been offered to ATV.com but has not been acquired by ATV.com; and/
or

(b) any business of (1) television broadcasting or television program broadcasting in Greater China (excluding, for the
avoidance of doubt, broadcasting in or from Macau) whether through the operation, running or maintenance of a
television broadcasting station or licencee or otherwise save that broadcasting in Greater China shall be permitted
if carried on by means of leasing a television channel or channels from any pay television broadcasting station or
licence or (2) making television programs or content available through the Internet which competes or will
compete or is likely to compete for the audiences or users of ATV and/or ATV.com,

in either case, for a period of three years from the date of completion of the ATV Transaction. eSun shall, on or prior to
completion of the ATV.com Transaction, deliver to TTG a deed of undertaking to be executed by Mr. Lam Kin Ngok, Peter
undertaking those matters as set out in this paragraph and paragraph (v) below. In addition, this paragraph (iv) will not
prevent members of the Lam Family and members of the eSun Group from acquiring a direct or indirect shareholding
interest of not more than 3% in a company listed on any stock exchange anywhere in the world;

(v) eSun shall undertake and shall procure that for a period of ten years from the date of completion of the ATV.com
Transaction, members of the Lam Family and the eSun Group (whether on their own, with or through other entities, whether
directly or indirectly) shall, prior to any supply, provision or sale of television programs or content which will be shown, or
are or are likely to be shown in Hong Kong, whether through any television broadcasting station or licencee or to be made
available through the Internet or otherwise, first offer to ATV.com such supply, provision or sale of television programs or

content upon the same terms and conditions, including but without limiting to the price offered to third parties; as soon as
practicable after such events leading to such supply, provision or sale occur in accordance with such requirements or
procedures as set out in the Definitive Documents.

LOCK UP

The Consideration Shares will be subject to lock-up provisions which shall be 6 months from the issuance date and that any disposal
after such lock up period shall be subject to a maximum limit of 1% of the Consideration Shares per day (the unused portion of such
limit cannot be accumulated for subsequent disposals). Such lock-up and/or selling restrictions of the Consideration Shares may be
waived by TTG whether in whole or in part, absolutely.

EXCLUSIVITY

eSun agrees to provide exclusivity to TTG to finalise the terms and conditions of the Definitive Documents and shall during the
period up to the earlier of the signing of the Definitive Documents or 15 November, 2002 or such later date as may be agreed by the
parties (i) not to enter into any negotiations or sign any agreements or documents (whether legally binding or not) with any other
parties or (ii) accept, solicit, entertain or consider any offer or offers in respect of the investment in the Target Group. eSun shall
procure that members of the LSG Group and their respective connected persons are informed of the exclusivity undertaking.

DEFINITIVE DOCUMENTS

The Memorandum of Understanding provides for the entering into of the Definitive Documents on or before 16th September, 2002
and the completion of the ATV.com Transaction on or before 15th November, 2002 or such later dates as the parties may otherwise
agree.

TERMS OF THE MEMORANDUM OF UNDERSTANDING

The terms of the Memorandum of Understanding were arrived at after arms’ length negotiations between the parties and the board of
directors of eSun considers the terms of the Memorandum of Understanding to be normal commercial terms that are fair and
reasonable and in the interests of all shareholders of the Company.

INFORMATION ON eSUN, ATV.COM AND TTG

The principal business of the eSun Group include the development and operation of, and investment in, telecommunications, media,
entertainment and other related businesses.

ATV.com is engaged in the business of developing and maintaining the ‘‘hkatv.com’’ website and exploiting certain program rights
principally from ATV and through or in connection with other Internet content providers.

TTG is a wholly owned subsidiary of Tom whose principal businesses include the operation of cross-media and telecom value added
services which include an Internet portal delivering Internet infotainment content and services, development of software and
computer network systems, provision for related services and event production, broadband content and service provision, sports-
related content, event management and advertising, web-based e-mail service provision, outdoor media advertising, online media
businesses and magazine publishing.

RATIONALE FOR THE ATV.COM TRANSACTION

With Tom seeking to purchase a 32.75% shareholding interest in ATV pursuant to the ATV Transaction, the Directors believe that
this represents a suitable context for the Company to realise its investment in ATV.com.

FURTHER ANNOUNCEMENTS

Further announcements in relation to the progress of the ATV.com Transaction will be released by the Company.

TRADING SUSPENSION

At the request of the Company, trading in the Company’s shares on the Stock Exchange was suspended from 10 : 46 a.m. on 9th July,
2002 pending the issue of this announcement. The Company has applied to the Stock Exchange for trading in the Company’s shares
to resume with effect from 9: 30 a.m. 11th July, 2002.

As the ATV.com Transaction is subject to a number of conditions precedent and in view of the fact that save for certain
provisions on exclusivity, confidentiality, due diligence, termination and governing law, the Memorandum of Understanding
is not legally binding, the ATV.com Transaction may or may not proceed. Shareholders and other investors are therefore
advised to exercise caution when dealing in the Company’s shares.

DEFINITIONS

‘‘ATV’’ Asia Television Limited, a company incorporated in Hong Kong;

‘‘ATV.com’’ HKATV.com Limited, a company incorporated in Hong Kong;

‘‘ATV Transaction’’ the sale and purchase of an approximately 32.75% indirect shareholding interest in ATV and all
loans due and owing by Fordspace Development Limited and Infoway Limited to LSD, its
subsidiaries and/or persons or companies related to LSD;

‘‘ATV.com Transaction’’ the sale and purchase of the entire issued share capital of Houseman and all loans due and owing by
Houseman to the Company, its subsidiaries and/or persons or companies related to the Company;

‘‘Company’’ or ‘‘eSun’’ eSun Holdings Limited;

‘‘Consideration Shares’’ 12.8 million Tom Shares;

‘‘Definitive Documents’’ all necessary documentation and agreements setting out detailed terms and conditions of the
ATV.com Transaction;

‘‘eSun Group’’ the Company and its subsidiaries from time to time;

‘‘GEM’’ the Growth Enterprise Market of the Stock Exchange;

‘‘Greater China’’ the PRC (including Hong Kong but excluding Macau) and Taiwan;

‘‘Hong Kong’’ or ‘‘HKSAR’’ Hong Kong Special Administrative Region of the PRC;

‘‘Houseman’’ Houseman International Limited, a company incorporated in the British Virgin Islands and a wholly
owned subsidiary of the Company;

‘‘Lai Sun Group’’ Lai Sun Development Company Limited, eSun and their respective subsidiaries from time to time;

‘‘Lam Family’’ Lam Kin Ngok, Peter and his wife and children;

‘‘Listing Rules’’ the Rules Governing the Listing of Securities on the GEM;

‘‘LSD’’ Lai Sun Development Company Limited;

‘‘LSG Group’’ Lei Fung Holdings Limited, Lai Sun Garment (International) Limited and their respective
subsidiaries;

‘‘PRC’’ the People’s Republic of China;

‘‘Stock Exchange’’ The Stock Exchange of Hong Kong Limited;

‘‘Target Group’’ Houseman and ATV.com;

‘‘Tom’’ Tom.com Limited, a company incorporated in the Cayman Islands whose shares are listed on GEM;

‘‘Tom Shares’’ shares of HK$0.10 each in the capital of Tom;

‘‘TTG’’ Tom Television Group Limited, a company incorporated in the British Virgin Islands and a wholly-
owned subsidiary of Tom.

By Order of the Board
eSun Holdings Limited

Yeung Kam Hoi
Company Secretary

Hong Kong, 10th July, 2002


