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Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no 

responsibility for the contents of this announcement, make no representation as to its accuracy or completeness 

and expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon the whole 

or any part of the contents of this announcement. 

 

 

(1) MAJOR TRANSACTION OF eSUN HOLDINGS LIMITED 

IN RELATION TO THE DISPOSAL OF  

60% SHARE CAPITAL OF AND SHAREHOLDER LOAN IN 

CYBER ONE AGENTS LIMITED 
 

AND 
 

(2) DISCLOSEABLE AND CONNECTED TRANSACTIONS OF 

eSUN HOLDINGS LIMITED  

IN RELATION TO THE ACQUISITION OF 

33.33% SHARE CAPITAL OF  

EAST ASIA SATELLITE TELEVISION (HOLDINGS) LIMITED 
 

 
The eSun Board wishes to announce that on 15 June 2011, East Asia (an indirect 
majority-owned subsidiary of eSun), eSun and MCE entered into the Sale and Purchase 
Agreement, pursuant to which, among other things, East Asia conditionally agreed to sell, and 
MCE conditionally agreed to purchase, the Cyber One Transfer Securities and each right 
attaching to the Cyber One Transfer Securities at the Disposal Consideration of approximately 
US$306.9 million (equivalent to approximately HK$2,394.0 million).  Disposal Completion is 
conditional upon the Disposal Conditions being satisfied, and will take place on the 
Completion Date.  eSun acts as the guarantor to certain obligations of East Asia under the Sale 
and Purchase Agreement. 
 
The eSun Board also wishes to announce that on 15 June 2011, Boom Faith (an indirect 
wholly-owned subsidiary of eSun), CapitaLand Commercial, CIR, East Asia and eSun entered 
into the Waiver and Termination Agreement, pursuant to which, among other things, CIR 
conditionally agreed to sell, and Boom Faith conditionally agreed to purchase, the East Asia 
Shares and each right attaching to the East Asia Shares at the Acquisition Consideration of 
HK$658,756,800, and the parties thereto conditionally agreed to terminate the East Asia SPA 
and the East Asia JVA.  Acquisition Completion is conditional upon the occurrence of 
Disposal Completion and will take place on the Completion Date. 
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As the applicable Percentage Ratio(s) for the Disposal exceed(s) 25% but is less than 75%, the 
Disposal constitutes a major transaction for eSun under Chapter 14 of the Listing Rules.  
Pursuant to Rule 14.40 of the Listing Rules, the Disposal is, therefore, subject to the approval 
of the eSun Shareholders at the eSun SGM.  
 
As the applicable Percentage Ratio(s) for the Acquisition exceed(s) 5% but is less than 25%, 
the Acquisition constitutes a discloseable transaction for eSun under Chapter 14 of the Listing 
Rules.  Furthermore, as at the date of this announcement, CIR holds a 33.33% equity interest in 
East Asia and East Asia is an indirect 66.67%-owned subsidiary of eSun.  Accordingly, CIR is 
a substantial shareholder of East Asia and is a connected person of eSun under the Listing 
Rules.  As the applicable Percentage Ratio(s) exceed(s) 5%, the Acquisition constitutes a 
connected transaction for eSun and is subject to the reporting, announcement and independent 
eSun Shareholders' approval requirements under Chapter 14A of the Listing Rules.  
 
The Independent Board Committee comprising all the independent non-executive eSun 
Directors will be appointed to consider the terms of the Waiver and Termination Agreement.  
An independent financial adviser will be appointed to advise the Independent Board 
Committee and the independent eSun Shareholders on the terms of the Waiver and 
Termination Agreement. 
 

INTRODUCTION 

 

The eSun Board wishes to announce that on 15 June 2011: 
 
(a) East Asia (an indirect majority-owned subsidiary of eSun), eSun and MCE entered into 

the Sale and Purchase Agreement, pursuant to which, among other things, East Asia 
conditionally agreed to sell, and MCE conditionally agreed to purchase, the Cyber One 
Transfer Securities and each right attaching to the Cyber One Transfer Securities at the 
Disposal Consideration; 
 

(b) Boom Faith (an indirect wholly-owned subsidiary of eSun), CapitaLand Commercial, 
CIR, East Asia and eSun entered into the Waiver and Termination Agreement, pursuant 
to which, among other things, CIR conditionally agreed to sell, and Boom Faith 
conditionally agreed to purchase, the East Asia Shares and each right attaching to the 
East Asia Shares at the Acquisition Consideration, and the parties thereto conditionally 
agreed to terminate the East Asia SPA and the East Asia JVA; 

 
(c) East Asia, New Cotai, MCE and MCE Cotai Investments Limited entered into the 

Mutual Waiver and Consent Agreement, pursuant to which, among other things, New 
Cotai agreed to waive its rights in respect of, and the performance by East Asia of its 
obligations under, any provisions which may prevent, restrict or place a condition upon 
a transfer of interests in Cyber One in accordance with the Sale and Purchase 
Agreement, and to grant its consent to the Disposal by East Asia in accordance with the 
Sale and Purchase Agreement; and 
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(d) the Settlement Parties entered into the Settlement Deed, pursuant to which, among other 
things, the relevant Settlement Parties agreed on a no admission of liability basis, fully 
and finally to settle all disputes between them arising out of, or in connection with, the 
Macao Studio City project and the related joint venture between East Asia and New 
Cotai. 

 
THE SALE AND PURCHASE AGREEMENT 

 
Date 

 
15 June 2011 
 
Parties 

 
Seller: East Asia  

 
Purchaser: MCE 

 
Guarantor to obligations of 

East Asia: 
 

eSun 

eSun confirms that, to the best of the eSun Directors' knowledge, information and belief, having 
made all reasonable enquiries, as at the date of this announcement, MCE and its ultimate 
beneficial owners are third parties independent of eSun and connected persons of eSun.  
 

Subject matter of the Disposal 

 

The Cyber One Transfer Securities represent (i) the Cyber One Shares, i.e. 60% of the existing 
issued and paid-up share capital of Cyber One; and (ii) the Cyber One Loan, i.e. the shareholder 
loan in the aggregate amount of US$60.0 million (equivalent to approximately HK$468.0 
million) advanced by East Asia to Cyber One. 
 
Upon Disposal Completion, the eSun Group will cease to hold any equity interest in Cyber One 
and Cyber One and its subsidiaries will cease to be jointly-controlled entities of the eSun 
Group. 
 
Consideration of the Disposal 

 

The Disposal Consideration is approximately US$306.9 million (equivalent to approximately 
HK$2,394.0 million) and comprises the following components: 
 
(a) the consideration for the Cyber One Transfer Securities payable by MCE to East Asia in 

the amount of US$260.0 million (equivalent to approximately HK$2,028.0 million), 
which represents (i) payment for the transfer of the Cyber One Shares in the amount of 
US$200.0 million (equivalent to approximately HK$1,560.0 million); and (ii) payment 
for the assignment of the Cyber One Loan in the amount of US$60.0 million (equivalent 
to approximately HK$468.0 million), and which shall be satisfied in cash in the 
following manner: 
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(i) upon signing of the Sale and Purchase Agreement, MCE paid to East Asia the 
Deposit in the amount of US$65.0 million (equivalent to approximately 
HK$507.0 million), representing 25% of the consideration for the Cyber One 
Transfer Securities; and 
 

(ii) on the Completion Date, MCE shall pay to East Asia the remaining balance of 
the consideration for the Cyber One Transfer Securities in the amount of 
US$195.0 million (equivalent to approximately HK$1,521.0 million); and 
 

(b) the release of the obligation of East Asia to pay to the Macau government the 
outstanding land premium in the amount of approximately MOP377.0 million 
(equivalent to approximately HK$366.0 million) in relation to the Stage One 
Modification. 
 

The Disposal Consideration was arrived at after arm's length negotiations and determined on 
normal commercial terms between MCE and East Asia, having taken into account various 
factors including: 
 
(a) the audited consolidated net assets of Cyber One of approximately US$103.6 million 

(equivalent to approximately HK$807.7 million) as at 31 December 2010; 
 

(b) the amount of the Cyber One Loan in the aggregate amount of US$60.0 million 
(equivalent to approximately HK$468.0 million);  

 
(c) the recent valuation of the Cotai Site made by an independent professional property 

valuer; and 
 

(d) the costs involved in continuing the on-going legal proceedings and disputes between 
the Settlement Parties. 
 

Conditions precedent to the Disposal 

 

Disposal Completion is conditional upon the following Disposal Conditions being satisfied: 
 
(a) the passing by the eSun Shareholders at a general meeting of a resolution to approve the 

Sale and Purchase Agreement and the transactions contemplated under the Sale and 
Purchase Agreement in accordance with the Listing Rules; and 
 

(b) the passing by the independent eSun Shareholders at a general meeting of a resolution to 
approve the Waiver and Termination Agreement and the transactions contemplated 
under the Waiver and Termination Agreement in accordance with the Listing Rules. 

 
None of the Disposal Conditions is capable of being waived.  If the Disposal Conditions are not 
satisfied by 4:00 p.m. on the date falling five Business Days prior to the Long Stop Date, the 
Sale and Purchase Agreement shall automatically terminate with immediate effect and East 
Asia shall return the Deposit to MCE together with any interest accrued thereon. 
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Completion of the Disposal 

 
Disposal Completion will take place on the Completion Date, being a date (not being later than 
the Long Stop Date) which is five Business Days after the date on which the last Disposal 
Condition is satisfied or such other date as the parties to the Sale and Purchase Agreement may 
agree in writing otherwise. 
 
Termination 

 

Right of MCE to terminate 
 
The Sale and Purchase Agreement contains provisions granting MCE the right to terminate the 
Sale and Purchase Agreement by giving notice in writing on the occurrence of the following: 
 
(a) at any time from the date of the Sale and Purchase Agreement to the earlier of the 

Completion Date and the Long Stop Date: 
 
(i) there occurs a material breach of any of the warranties of East Asia that are 

related to (a) the capacity and authority of East Asia to execute, deliver and 
exercise its rights, and perform its obligations, under the Sale and Purchase 
Agreement and each document to be executed by East Asia at or before Disposal 
Completion, (b) the title to the Cyber One Transfer Securities and (c) the 
solvency of East Asia (together the "Core Warranties"), if such Core 
Warranties were given on each day between the date of the Sale and Purchase 
Agreement and the earlier of the Completion Date and the Long Stop Date, 
provided that, where the material breach of any Core Warranty occurs more than 
five Business Days before the Long Stop Date, MCE shall not be entitled to 
terminate the Sale and Purchase Agreement on this ground where such material 
breach is remedied to the reasonable satisfaction of MCE on or before the earlier 
of 20 Business Days from the date MCE is notified or otherwise becomes aware 
of the relevant material breach and the date falling five Business Days before the 
Long Stop Date; 
 

(ii) East Asia takes without the prior written consent of MCE any action to cause or 
which would reasonably be likely to cause any of the Waiver and Termination 
Agreement, the Mutual Waiver and Consent Agreement and the Settlement 
Deed to become varied, amended, terminated or replaced, or the validity of any 
such documents above to be challenged by a court or arbitration; or 
 

(iii) there occurs a material breach of certain warranties of East Asia in relation to the 
rights of Cyber One/MacauCo to the Cotai Site or the existence/validity of the 
Land Grant, if such warranties were given on each day between the date of the 
Sale and Purchase Agreement and the earlier of the Completion Date and the 
Long Stop Date; or 
 

(b) Disposal Completion does not take place on the Completion Date due to a failure of 
East Asia to comply with its obligations under the Sale and Purchase Agreement on 
Disposal Completion. 
 

If MCE exercises its right to terminate the Sale and Purchase Agreement, East Asia shall return 
the Deposit to MCE together with any interest accrued thereon. 
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Right of East Asia to terminate 
 
The Sale and Purchase Agreement contains provisions granting East Asia the right to terminate 
the Sale and Purchase Agreement by giving notice in writing in the event that Disposal 
Completion does not take place on the Completion Date due to a failure of MCE to comply with 
its obligations under the Sale and Purchase Agreement on Disposal Completion. 
 
If East Asia exercises its right to terminate the Sale and Purchase Agreement in accordance 
with the above provision, East Asia shall, in addition to other rights, be entitled to retain the 
Deposit together with any interest accrued thereon. 
 
Guarantee 

 
eSun irrevocably and unconditionally guarantees to MCE the due and punctual performance by 
East Asia of the following payment/repayment obligations under the Sale and Purchase 
Agreement: 
 
(a) to repay the Deposit to MCE together with any interest accrued thereon in the event that 

the Sale and Purchase Agreement is terminated by MCE in accordance with the Sale 
and Purchase Agreement; 
 

(b) in respect of any payment required to be made as a result of any breach of a Core 
Warranty; 
 

(c) in respect of any payment required to be made as a result of any act of fraud committed 
by a Relevant Person; or 
 

(d) in respect of any payment required to be made as a result of any breach of the provisions 
in the Sale and Purchase Agreement in relation to the making of unauthorised payments 
from the bank accounts of any Cyber One Group Company between the date of the Sale 
and Purchase Agreement and the Completion Date. 
 

THE WAIVER AND TERMINATION AGREEMENT 

 
Date 

 
15 June 2011 
 
Parties 

 
Seller: 
 

CIR  

Purchaser: Boom Faith 
 

Other parties: CapitaLand Commercial (as original guarantor of the 
obligations of CIR in the East Asia SPA and the East Asia JVA), 
East Asia and eSun (as original guarantor of the obligations of 
Boom Faith in the East Asia SPA and the East Asia JVA) 
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As at the date of this announcement, CIR holds a 33.33% equity interest in East Asia and East 
Asia is an indirect 66.67%-owned subsidiary of eSun.  Accordingly, CIR is a substantial 
shareholder of East Asia and is a connected person of eSun under the Listing Rules.  The 
Acquisition under the Waiver and Termination Agreement constitutes a connected transaction 
for eSun and is subject to the reporting, announcement and independent shareholders' approval 
requirements under Chapter 14A of the Listing Rules. 
 

Subject matter of the Acquisition 

 

The East Asia Shares represent 33.33% of the existing issued and paid-up share capital of East 
Asia.  Upon Acquisition Completion, East Asia will become an indirect wholly-owned 
subsidiary of eSun.   
 
Consideration of the Acquisition 
 
The Acquisition Consideration for the East Asia Shares payable by Boom Faith to CIR is 
HK$658,756,800. 
 
The Acquisition Consideration represents a return of the purchase consideration paid by CIR 
for the East Asia Shares under the East Asia SPA and was arrived at after arm's length 
negotiations and determined on normal commercial terms between CIR and East Asia, and 
shall be satisfied in cash on the Completion Date. 
 
Condition precedent to the Acquisition 
 
Acquisition Completion is conditional upon the occurrence of Disposal Completion. 
 

Completion of the Acquisition 

 
Acquisition Completion will  take place on the Completion Date. 
 

Consent of and waiver to the East Asia SPA and the East Asia JVA  

 
With effect from the date of the Waiver and Termination Agreement, by mutual consent and 
consideration, the parties to the Waiver and Termination Agreement agreed as follows: 
 
(a) to consent to and ratify any steps required to be taken by any party to the Waiver and 

Termination Agreement; and 
 

(b) irrevocably and unconditionally waive any and all of their rights under the East Asia 
SPA and the East Asia JVA, 

 
in each case in relation to or in connection with the entry into the Sale and Purchase Agreement 
(and any agreement to be entered into in connection with it) and the Waiver and Termination 
Agreement in accordance with their respective terms. 
 
 

 

 

 

 



-8- 

Termination of the East Asia SPA and the East Asia JVA 

 
The parties to the Waiver and Termination Agreement irrevocably agree and acknowledge that 
with effect from Acquisition Completion: 
 
(a) all of the rights and obligations of the parties to the East Asia SPA under the East Asia 

SPA shall be immediately terminated, neither Boom Faith and eSun (on the one hand) 
nor CapitaLand Commercial and CIR (on the other hand) shall have any claim against 
the other in relation to such termination or in relation to any rights and obligations 
accrued whatsoever pursuant to the East Asia SPA as of the time of such termination, 
and each party to the East Asia SPA expressly waives any right to make any such claim; 
and 
 

(b) all of the rights and obligations of the parties to the East Asia JVA under the East Asia 
JVA shall be immediately terminated, no party to the East Asia JVA shall have any 
claim against the others in relation to such termination or in relation to any rights and 
obligations accrued whatsoever pursuant to the East Asia JVA as of the time of such 
termination, and each party to the East Asia JVA expressly waives any right to make 
any such claim. 

 
Reimbursement of fees 

 
On the Completion Date, Boom Faith shall reimburse CIR an amount of US$548,600 
(equivalent to approximately HK$4.3 million), representing the legal and administrative costs, 
charges and expenses (including travelling expenses) reasonably incurred by CIR and 
CapitaLand Commercial in respect of the legal proceedings in relation to Cyber One, in 
accordance with a pre-existing letter agreement. 
 
Repayment of shareholder loans 

 
Upon Acquisition Completion, East Asia shall repay the shareholder loans advanced by Boom 
Faith and CIR in the amount of US$80.0 million (equivalent to approximately HK$624.2 
million) and approximately US$40.0 million, (equivalent to approximately HK$312.1 million), 
respectively, in accordance with the East Asia SPA. 
 
THE MUTUAL WAIVER AND CONSENT AGREEMENT 

 
On 15 June 2011, East Asia, New Cotai, MCE and MCE Cotai Investments Limited entered 
into the Mutual Waiver and Consent Agreement, pursuant to which, among other things: 
 
(a) New Cotai shall waive its rights in respect of, and the performance by East Asia of its 

obligations under, any provisions which may prevent, restrict or place a condition upon 
a transfer of interests in Cyber One or the entering into definitive documents in relation 
to any conditional transfer of interests in Cyber One, including without limitation the 
first offer and first refusal rights and the related notification requirements contemplated 
by the Cyber One Articles and the Cyber One JVA in relation to the transfer of interests 
in Cyber One by East Asia in accordance with the Sale and Purchase Agreement, and 
shall not enforce any rights or remedies New Cotai may have against East Asia in 
connection therewith; and 
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(b) effective upon and concurrent with Disposal Completion, New Cotai shall grant its 
consent to the Disposal by East Asia in accordance with the Sale and Purchase 
Agreement, shall irrevocably waive any breach by East Asia of any provision of the 
relevant agreements as a result of the Disposal by East Asia, and shall not assert any 
claim or commence any cause of action against East Asia seeking any damages or other 
remedies arising from or related to any such breach. 
 

THE SETTLEMENT DEED 
 
In previous announcements of the Company, reference has been made to legal proceedings 
commenced by East Asia in Hong Kong on 29 October 2009 against New Cotai and others, as 
well as legal proceedings commenced by: (i) New Cotai Entertainment, LLC ("NCE") (an 
affiliate of New Cotai) on 14 October 2010 against eSun, East Asia, MacauCo, CapitaLand and 
CIR; and (ii) New Cotai on 29 October 2010 against East Asia and Cyber One. 
 
Now, in light of, and subject to, Disposal Completion and pursuant to the terms of the 
Settlement Deed, eSun, East Asia, CapitaLand and CIR have agreed with, inter alios, New 
Cotai and NCE, on a no admission of liability basis, fully and finally to settle: 
 
(a) the following legal proceedings (which include the legal proceedings referred to above): 

(i) HCA 2189/2009 (including appeal CACV 160/2010); (ii) HCA 1545/2010; (iii) 
HCA 1546/2010; (iv) HCMP 2218/2009 (including appeal CACV 161/2010); and (v) 
HCMP 2185/2010; and 
 

(b) all disputes between them arising out of, or in connection with, the Macao Studio City 
project and the related joint venture between East Asia and New Cotai. 

 
The settlement includes a release from liability between the Settlement Parties and no 
settlement sum has been paid by any Settlement Party pursuant to the terms of the Settlement 
Deed. 
 
INFORMATION ON THE eSUN GROUP AND THE COTAI SITE 

 

eSun 

 

eSun is 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.  eSun acts as an 
investment holding company and the principal business activities of its subsidiaries include the 
development and operation of and investment in media, entertainment, music production and 
distribution, the investment in and production and distribution of film and video format 
products, the provision of advertising agency services and the sale of cosmetics products.  eSun 
also owns a 40.58% shareholding interest in Lai Fung Holdings Limited, an investment holding 
company listed on the Main Board of the Stock Exchange and the principal business activities 
of whose subsidiaries are property investment and development in the PRC.  
 
Boom Faith 

 

Boom Faith is a company incorporated in the BVI with limited liability on 12 January 2006 and 
an indirect wholly-owned subsidiary of eSun.  Its principal business activity is investment 
holding and its principal asset is its 66.67% direct interest in the shareholding of East Asia. 
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East Asia 

 

East Asia is a company incorporated in the BVI with limited liability on 20 March 2001, a 
direct 66.67%-owned subsidiary of Boom Faith.  Its principal business activity is investment 
holding and its principal asset is its 60% direct interest in the shareholding of Cyber One. 
 
The net losses (before and after taxation and extraordinary items) of East Asia for the financial 
years ended 31 December 2010 and 31 December 2009 were approximately HK$30.1 million 
and HK$56.9 million, respectively.  The net liabilities of East Asia as at 31 December 2010 
were approximately HK$130.2 million. 
 
Cyber One 

 
Cyber One is a company incorporated in the BVI with limited liability on 2 August 2000.  Its 
principal business activity is investment holding and its principal asset is its indirect interest in 
the Cotai Site through its indirect wholly-owned subsidiary MacauCo. 
 
The audited consolidated net losses (before and after taxation and extraordinary items) of Cyber 
One for the financial years ended 31 December 2010 and 31 December 2009 were 
approximately HK$47.3 million and HK$94.7 million, respectively.  The audited consolidated 
net assets of Cyber One as at 31 December 2010 amounted to approximately HK$807.7 
million. 
 
INFORMATION ON MCE 
 
MCE is a developer, owner and through a subsidiary Melco Crown Gaming (Macau) Limited, 
operator of casino gaming and entertainment resort facilities focused on the Macau market.  
Melco Crown Gaming (Macau) Limited is one of six companies licensed, through concessions 
or sub-concessions, to operate casinos in Macau. 
 
MCE currently operates Altira Macau (formerly Crown Macau), a casino hotel located at Taipa, 
Macau and City of Dreams, an integrated casino entertainment resort development in Cotai, 
Macau.  Additionally, MCE's business includes the Mocha Clubs which feature a total of 
approximately 1,600 gaming machines in eight locations and comprise the largest non-casino 
based operations of electronic gaming machines in Macau. 
 
MCE was incorporated under the name of Melco PBL Entertainment (Macau) Limited in 
December 2004 under the laws of the Cayman Islands and registered as an overseas company 
under the laws of Hong Kong in November 2006.  MCE's name was changed to Melco Crown 
Entertainment Limited in May 2008. 
 
On 19 December 2006, MCE was listed on the NASDAQ Stock Market under the ticker symbol 
"MPEL", successfully raising in excess of US$1.14 billion in the process.  
 
MCE has strong support from both of its major shareholders, Melco International Development 
Limited and Crown Limited. Melco International Development Limited is a listed company on 
the Stock Exchange and is substantially owned and led by Mr. Lawrence Ho, who is 
Co-Chairman, a Director and the Chief Executive Officer of MCE. Crown Limited is a top-50 
company listed on the Australian Securities Exchange and led by Executive Chairman  
Mr. James Packer, who is also Co-Chairman and a Director of MCE. 
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INFORMATION ON CAPITALAND COMMERCIAL AND CIR 

 
CIR is an investment holding company which is an indirect wholly-owned subsidiary of 
CapitaLand.  CapitaLand Commercial is a wholly-owned subsidiary of CapitaLand. 
 
CapitaLand is one of Asia’s largest real estate companies.  Headquartered and listed in 
Singapore, the multi-local company's core businesses in real estate, hospitality and real estate 
financial services are focused in growth cities in Asia Pacific and Europe.  CapitaLand’s real 
estate and hospitality portfolio, which includes homes, offices, shopping malls, serviced 
residences and mixed developments, spans more than 110 cities in over 20 countries.  
CapitaLand also leverages on its significant asset base, real estate domain knowledge, financial 
skills and extensive market network to develop real estate financial products and services in 
Singapore and the region. 
 
The listed entities of the CapitaLand Group include Australand, Capitamalls Asia, CapitaMall 
Trust, CapitaCommercial Trust, Ascott Residence Trust, CapitaRetail China Trust, 
CapitaMalls Malaysia Trust and Quill Capita Trust. 
 
REASONS FOR AND BENEFITS OF THE TRANSACTIONS 

 

Since September 2009, the eSun Group has been engaged in various legal proceedings and 
disputes with the relevant Settlement Parties over the status and direction of the development 
and construction of the Project on the Cotai Site.  The Macau government subsequently issued a 
notice of default to MacauCo for lack of progress for the development and construction of the 
Project and the eSun Board believes that the continuing deadlock would result in the Macau 
government taking actions which may have a material adverse effect on the Land Grant.  The 
eSun Board, therefore, believes that the deadlock is best resolved commercially through the 
consummation of the Transactions. 
 
In addition, pursuant to the Put Option granted to CIR by Boom Faith under the East Asia SPA, 
CIR may exercise its right to sell or put back to Boom Faith all (and not some) of the East Asia 
Shares held by it on a dollar-for-dollar basis within 30 days from 12 September 2011, being the 
day falling 54 months from the completion date of the sale and purchase of the East Asia Shares 
pursuant to the East Asia SPA.  The eSun Board believes that, in the event that CIR exercises its 
right under the Put Option, there may be a material adverse effect on the anticipated cashflow of 
the eSun Group without the Transactions. 
 
The Transactions will further allow the eSun Group to record, upon Acquisition Completion 
and Disposal Completion, a substantial estimated overall net gain and prevent the incurring of 
additional expenses on legal costs and human resources for carrying on the legal proceedings 
and disputes with the relevant Settlement Parties.  The Transactions will also provide an 
additional net cash inflow of approximately HK$922.8 million (after deduction of the estimated 
costs and expenses associated with the Transactions amounting to approximately HK$130.0 
million) to enable the eSun Group to redeploy on other projects. 
 
The eSun Directors believe that the terms of the Disposal are fair and reasonable and in the 
interests of the eSun Shareholders as a whole. 
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The eSun Directors (excluding the independent non-executive eSun Directors who will be 
members of the Independent Board Committee and whose views will be expressed in the 
forthcoming circular after taking into account of the advice from the independent financial 
adviser to be appointed for the Acquisition) believe that the terms of the Acquisition are fair and 
reasonable and in the interests of the eSun Shareholders as a whole. 
 
USE OF PROCEEDS FROM THE TRANSACTIONS 

 
The estimated net proceeds from the Disposal after taking into account of the Acquisition and 
all fees and expenses relating to the Transactions is approximately US$118.3 million 
(equivalent to approximately HK$922.8 million), which is to be used as general working 
capital and for future investment opportunities. 
 

FINANCIAL EFFECTS OF THE TRANSACTIONS 
 
It is expected that following completion of the Transactions, the eSun Group will record an 
estimated overall net gain of approximately HK$650.9 million in its consolidated income 
statement (after deduction of the estimated costs and expenses associated with the Transactions 
amounting to approximately HK$130.0 million): 
 
  (in HK$ million) 
Consideration received from disposal of the Cyber One Transfer 

Securities 
2,028.0 

Release of the obligation of East Asia to pay the outstanding land 
premium in relation to the Stage One Modification Note 1 

219.5 

Less: Value of the Cyber One Transfer Securities held by East Asia Note 2 (952.6) 
Value of the East Asia Shares held by CIR Note 3 5.4 
Cancellation of the Put Option Note 4 143.7 
Less: Consideration paid for acquisition of the East Asia Shares (658.8) 
Less: Reimbursement of fees to CIR (4.3) 
Less: Costs and expenses associated with the Transactions (130.0) 
  

Estimated overall net gain of the eSun Group (after deduction of the 
estimated costs and expenses associated with the Transactions) 

650.9 

 

Notes: 
 
1. Represents 60% of the outstanding land premium in the amount of approximately HK$366.0 

million in relation to the Stage One Modification being accrued in the eSun Group's accounts 
upon the prior years’ disposal of the 60% effective interests in Cyber One by the eSun Group. 

 
2. Represents (i) the eSun Group's 60% share of the net assets of Cyber One of approximately 

HK$484.6 million and (ii) the Cyber One Loan. 
 
3. Represents approximately 33.33% share of the adjusted net asset value of East Asia of 

approximately HK$16.1 million as at 31 December 2010, which amount being calculated as the 
net liabilities of East Asia of approximately HK$130.2 million adjusted by adding back the 
accrued land premium of approximately HK$146.3 million recorded in East Asia’s accounts not 
borne by CIR pursuant to the East Asia JVA. 
 

4. Represents reversal of the financial liabilities relating to the Put Option as recorded in the 
consolidated financial statements of the eSun Group as at 31 December 2010. 
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As disclosed in eSun’s 2010 annual report, the consolidated net assets attributable to the 
shareholders of eSun as at 31 December 2010 was approximately HK$6,199 million.  Upon 
completion of the Transactions, the consolidated net assets attributable to the shareholders of 
eSun would increase by approximately HK$650.9 million. 
 
Upon Acquisition Completion, East Asia will become a wholly-owned subsidiary of Boom 
Faith and an indirect wholly-owned subsidiary of eSun.  On the other hand, upon Disposal 
Completion, the eSun Group will cease to hold any equity interest in Cyber One and Cyber One 
and its subsidiaries will cease to be jointly-controlled entities of the eSun Group for accounting 
purpose in the consolidated financial statements of the eSun Group and in the financial 
statements of East Asia. 
 
The above financial effects and related accounting treatments are subject to review by the 
independent auditors of eSun.  For accounting purposes, the eSun Group will continue to share 
the results of Cyber One under the equity method of accounting up to the Completion Date.  
This will affect the actual carrying amount of the eSun Group’s 60% share of net assets of 
Cyber One as at the Completion Date.  Upon completion of the Transactions, the actual 
financial effects arising from the transactions to be recorded in the eSun Group’s consolidated 
financial statements will need to be re-calculated based on the actual carrying amount of the 
eSun Group’s interest in the net asset values of East Asia and Cyber One, and the actual 
carrying value of the Put Option financial liabilities as at the Completion Date and hence, the 
actual financial effects are expected to be different from the amounts disclosed above. 
 
LISTING RULES IMPLICATIONS 
 
As the applicable Percentage Ratio(s) for the Disposal exceed(s) 25% but is less than 75%, the 
Disposal constitutes a major transaction for eSun under Chapter 14 of the Listing Rules.  
Pursuant to Rule 14.40 of the Listing Rules, the Disposal is, therefore, subject to the approval of 
the eSun Shareholders at the eSun SGM.   
 
As the applicable Percentage Ratio(s) for the Acquisition exceed(s) 5% but is less than 25%, the 
Acquisition constitutes a discloseable transaction for eSun under Chapter 14 of the Listing 
Rules.  Furthermore, as at the date of this announcement, CIR holds a 33.33% equity interest in 
East Asia and East Asia is an indirect 66.67%-owned subsidiary of eSun.  Accordingly, CIR is 
a substantial shareholder of East Asia and is a connected person of eSun under the Listing Rules.  
As the applicable Percentage Ratio(s) exceed(s) 5%, the Acquisition constitutes a connected 
transaction for eSun and is subject to the reporting, announcement and independent eSun 
Shareholders' approval requirements under Chapter 14A of the Listing Rules.  
 
The Independent Board Committee comprising all the independent non-executive eSun 
Directors will be appointed to consider the terms of the Waiver and Termination Agreement.  
An independent financial adviser will be appointed to advise the Independent Board Committee 
and the independent eSun Shareholders on the terms of the Waiver and Termination 
Agreement. 
 
As no eSun Shareholder has a material interest in the Disposal or the Acquisition, no eSun 
Shareholder is required to abstain from voting on the resolutions to be proposed at the eSun 
SGM to approve, among other things, the Transactions. 
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A circular containing, among other things, (i) further information on the Transactions; (ii) a 
letter from the Independent Board Committee to the independent eSun Shareholders in relation 
to the Acquisition; (iii) a letter from the independent financial adviser to be appointed to advise 
the Independent Board Committee and the independent eSun Shareholders in relation to the 
Acquisition; (iv) an independent valuation report of the Cotai Site; and (v) a notice of the eSun 
SGM, is expected to be despatched to the eSun Shareholders on or before 8 July 2011. 
 
IRREVOCABLE VOTING UNDERTAKING 

 
On 15 June 2011, LSD issued to eSun and MCE an irrevocable voting undertaking, pursuant to 
which LSD shall, subject to applicable provisions of the Listing Rules, vote in favour of the 
resolutions to be proposed at the eSun SGM to approve, among other things, the Transactions.  
As at the date of this announcement, LSD holds 447,604,186 ordinary shares in, representing 
approximately 36.00% of, the issued share capital of eSun. 
 
DEFINITIONS 

 
In this announcement, the following expressions have the meanings set out below unless the 
context requires otherwise. 
 
"Acquisition"  the acquisition of the East Asia Shares by Boom Faith from 

CIR in accordance with the Waiver and Termination 
Agreement 
 

"Acquisition Completion"  completion of the Acquisition on or before the Long Stop 
Date 
 

"Acquisition Consideration"  the consideration for the Acquisition 
 

"Boom Faith"  Boom Faith Limited, an indirect wholly-owned subsidiary 
of eSun incorporated in the BVI with limited liability 
whose registered office is at P.O. Box 957, Offshore 
Incorporations Centre, Road Town, Tortola, BVI 
 

"Business Day"                                    a day other than a Saturday, Sunday or public holiday in 
Hong Kong 
 

"BVI"  the British Virgin Islands 
 

"CapitaLand"  CapitaLand Limited, a limited liability company 
incorporated in Singapore whose shares are listed on the 
SGX-ST 
 

"CapitaLand Commercial"  CapitaLand Commercial Limited, a company incorporated 
in Singapore whose registered office is at 39 Robinson 
Road, #18-01 Robinson Point, Singapore 068911 
 

"CIR "  CapitaLand Integrated Resorts Pte. Ltd., a company 
incorporated in Singapore with limited liability whose 
registered office is at 39 Robinson Road, #18-01 Robinson 
Point, Singapore 068911 
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"Completion Date"  the date (not being later than the Long Stop Date) which is 
five Business Days after the date on which the last Disposal 
Condition is satisfied or such other date as the parties to the 
Sale and Purchase Agreement may agree in writing 
otherwise 
 

"connected person(s)"  has the same meaning ascribed to it under the Listing Rules 
 

"Cotai Site"  all that piece of parcel of land with an area of 
approximately 140,789 square metres (or approximately 
1.52 million sq. ft.) known as Zona de Aterro entre taipa e 
Coloane, Lotes G300, G310 e G400, Estrada Flôr de Lotus, 
Macau, as marked on the plan gazetted as page 5731 on No. 
42-17-10-2001 "Boletim Oficial de Região Administrativa 
Especial de Macau – II Serie" 
 

"Cyber One"  Cyber One Agents Limited, a company incorporated in the 
BVI with limited liability whose registered office is at P.O. 
Box 957, Offshore Incorporations Centre, Road Town, 
Tortola, BVI and owned as to 60% by East Asia and as to 
40% by New Cotai 
 

"Cyber One Articles"  articles of association of Cyber One 
 

"Cyber  One  Group 
Company" 

 Cyber One or any of its subsidiaries 
 
 

"Cyber One JVA"  the joint venture agreement dated 6 December 2006 and 
entered into between Cyber One, East Asia and New Cotai 
in relation to the management and ownership and the 
governance of the business and affairs of Cyber One 
 

"Cyber One Loan"  the shareholder loan in the aggregate amount of US$60.0 
million (equivalent to approximately HK$468.0 million) 
advanced by East Asia to Cyber One 
 

"Cyber One Shares"  6,000 Class A shares of US$1 each in, and representing 
60% of the existing issued and paid-up share capital of, 
Cyber One and held by East Asia 
 

"Cyber One SPA"  the share purchase agreement dated 8 April 2006 and 
entered into between Cyber One, East Asia and New Cotai 
in relation to the sale and purchase of a strategic interest in 
Cyber One (as amended and restated on 12 April 2006 and 
further amended on 24 May 2006 and 4 December 2006, 
respectively) 
 

"Cyber  One  Transfer 
Securities" 

 
 

 the Cyber One Shares and the Cyber One Loan 
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"Deposit"  the deposit paid by MCE to East Asia on the date of signing 
of the Sale and Purchase Agreement in the amount of 
US$65.0 million (equivalent to approximately HK$507.0 
million) 
 

"Disposal"  the disposal of the Cyber One Transfer Securities by East 
Asia to MCE in accordance with the Sale and Purchase 
Agreement 
 

"Disposal Completion"  completion of the Disposal on or before the Long Stop Date 
 

"Disposal Condition(s)"  the condition(s) precedent for completion of the Sale and 
Purchase Agreement 
 

"Disposal Consideration"  the consideration for the Disposal 
 

"East Asia"  East Asia Satellite Television (Holdings) Limited, a 
company incorporated in the BVI with limited liability 
whose registered office is at P.O. Box 957, Offshore 
Incorporations Centre, Road Town, Tortola, BVI and 
owned as to 66.67% by Boom Faith and as to 33.33% by 
CIR 
 

"East  Asia  Group 
Undertaking" 

 East Asia or an undertaking which is, as at the date of the 
Sale and Purchase Agreement, a subsidiary undertaking or 
parent undertaking of East Asia or a subsidiary undertaking 
of a parent undertaking of East Asia (but excluding any 
Cyber One Group Company, CIR and CapitaLand 
Commercial Limited) 
 

"East Asia JVA"  the joint venture agreement dated 12 March 2007 and 
entered into between Boom Faith, CapitaLand 
Commercial, CIR, East Asia and eSun in relation to the 
management and ownership and the governance of the 
business and affairs of East Asia 
 

"East Asia Shares"  100 shares of US$1 each in, and representing 33.33% of the 
existing issued and paid-up share capital of, East Asia and 
held by CIR  
 

"East Asia SPA"  the share purchase agreement dated 9 January 2007 and 
entered into between Boom Faith, CapitaLand 
Commercial, CIR and eSun in relation to the sale and 
purchase of the East Asia Shares 
 

"eSun"  eSun Holdings Limited, an exempted company 
incorporated in Bermuda with limited liability, whose 
shares are listed and traded on the Main Board of the Stock 
Exchange (stock code: 571) 
 

"eSun Board"  the board of eSun Directors 
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"eSun Director(s)"  director(s) of eSun 
 

"eSun Group"  eSun and each of its subsidiaries 
 

"eSun SGM"  the special general meeting of eSun to be convened and 
held to approve the matters referred to herein 
 

"eSun Shareholder(s)"  duly registered holder(s) of the eSun Share(s) 
 

"eSun Share(s)"  ordinary share(s) of HK$0.50 each in the capital of eSun 
 

"Gross Floor Area"  the gross floor area in sq. ft. of the buildings authorised by 
the Macau government to be constructed on the Cotai Site 
pursuant to the Land Grant or any Land Grant 
Modification, excluding the gross floor area in sq. ft. of any 
portion of the Cotai Site designated as parking or outdoor 
areas 
 

"HK$"  Hong Kong dollar, the lawful currency of Hong Kong 
 

"Hong Kong"  the Hong Kong Special Administrative Region of the PRC 
 

"Independent  Board 
Committee" 

 an independent committee of the eSun Board, comprising 
all the independent non-executive eSun Directors who are 
not interested in the transactions contemplated under the 
Waiver and Termination Agreement, to be established to 
advise the independent eSun Shareholders in respect of the 
Wavier and Termination Agreement 
 

"Land Grant"  the contract under which the Cotai Site is granted to 
MacauCo by the Macau government by way of lease for a 
term of 25 years from 17 October 2001, renewable under 
the applicable laws of Macau until 19 December 2049 and 
all modifications, variations or supplements thereto from 
time to time made 
 

"Land Grant Modification"  any modification to the Land Grant 
 

"Listing Rules"  the Rules Governing the Listing of Securities on the Stock 
Exchange as amended, supplemented or otherwise 
modified from time to time 
 

"Long Stop Date"  the date falling 120 days from the date of the Sale and 
Purchase Agreement or such later date East Asia, eSun and 
MCE may agree in writing 
 

"LSD"  Lai Sun Development Company Limited, a company 
incorporated in Hong Kong with limited liability, whose 
shares are listed and traded on the Main Board of the Stock 
Exchange (stock code: 488)  
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"Macau"  the Macau Special Administrative Region of the PRC 
 

"MacauCo"  East Asia-Televisão Por Satélite, Limitada, an indirect 
wholly-owned subsidiary of Cyber One incorporated under 
the laws of Macau (registered in the Macau Commercial 
and Moveable Properties Registry), whose registered office 
is at Avenida Dr. Mário Soars, n˚ 323, Edifício Banco 
China, 32˚ andar C, em Macau 
 

"Master Plan"  the master layout plan for the Cotai Site to be determined 
pursuant to the Cyber One JVA 
 

"MCE"  Melco Crown Entertainment Limited, a company 
incorporated in the Cayman Islands whose registered office 
is at Walker House, 87 Mary Street, George Town, Grand 
Cayman KY1 – 9005, Cayman Islands and whose shares 
are listed on the New York Stock Exchange 
 

"MOP"  Macau Pataca, the lawful currency of Macau 
 

"Mutual Waiver and Consent 
Agreement" 

 the mutual waiver and consent agreement dated 15 June 
2011 and entered into between East Asia and New Cotai 
 

"New Cotai"  New Cotai, LLC (formerly known as SP Asia, LLC), a 
Delaware limited liability company with its registered 
office at National Corporate Research Limited, 615 South 
Dupont Highway, Dover, DE 19901, the United States of 
America 
 

"Percentage Ratio(s)"  has the same meaning ascribed to it under the Listing Rules 
 

"PRC"  The People's Republic of China 
 

"Project"  the project to be developed by Cyber One on the Cotai Site 
in accordance with the Master Plan, which the parties to the 
Cyber One SPA expect will include, without limitation, the 
development and building of hotels, hotel apartments, 
condohotels, timeshares, meeting centres, conference 
centres, retail facilities, entertainment facilities, production 
studios, concert halls, theatres, cinemas and other tourist 
and entertainment related facilities as may be agreed 
between East Asia and New Cotai, in each case whether 
within a hotel or physically separate or legally separate 
therefrom 
 

"Put Option"  the option granted to CIR by Boom Faith under the East 
Asia SPA, the details of which are more particularly 
described in the announcement of eSun dated 9 January 
2007 
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"Relevant Person"  any person who is from time to time (i) an East Asia Group 
Undertaking; (ii) a director, officer or employee of an East 
Asia Group Undertaking or (iii) a director of an Cyber One 
Group Company nominated by an East Asia Group 
Undertaking 
 

"Sale  and  Purchase 
Agreement" 

 the conditional sale and purchase agreement dated 15 June 
2011 and entered into between East Asia, eSun and MCE in 
relation to, among other things, the Disposal 
 

"Settlement Deed"  the conditional settlement deed dated 15 June 2011 and 
entered into between the Settlement Parties 
 

"Settlement Parties"                         CapitaLand Limited, CIR, Cyber One, Cyber Neighbour 
Limited, East Asia, eSun, Macao Studio City (Hong Kong) 
Limited (formerly known as Bestwood Enterprises 
Limited), MacauCo, New Cotai, New Cotai Entertainment, 
LLC (formerly known as SP Asia Casino, LLC), Oaktree 
Capital Management L.P. and Silver Point Capital L.P., 
Robert Barry Goldberg, Gary Evan Moross, Skardon 
Francis Baker, Parag Mehesh Vora, Vitaly Umansky and 
David Friedman 
 

"Singapore"  The Republic of Singapore 
 

"sq. ft."  square feet 
 

"SGX-ST"  Singapore Exchange Securities Trading Limited 
 

"Stage One Modification"  a Land Grant Modification being sought by MacauCo, to be 
issued or approved by the Macau government, after giving 
effect to which (i) the Gross Floor Area is not less than 
3,659,760 sq. ft.; (ii) there are no restrictions on the 
alienation of MacauCo's leasehold interest in any lot 
designated on the Cotai Site, except that, prior to 
completion of construction of the buildings authorised to be 
constructed in respect of the Stage One Modification, 
MacauCo may only assign such leasehold interest once in 
respect of each lot designated in the Land Grant without 
further Macau government approval; (iii) the construction 
period in respect of the Project ends no sooner than 17 
April 2011; and (iv) leasehold mortgages for the purpose of 
raising construction finance over the Cotai Site may be 
created in favour of a bank or banks that may include banks 
not having its head office or a branch office in Macau 
 

"Stock Exchange"  The Stock Exchange of Hong Kong Limited 
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"subsidiary"  a company which is for the time being and from time to 
time a subsidiary of eSun (within the meaning of the 
Companies Ordinance (Chapter 32) of the laws of Hong 
Kong and/or section 86 of the Companies Act 1981 of 
Bermuda (as amended, supplemented or otherwise 
modified from time to time)) 
 

"substantial shareholder"  has the same meaning ascribed to it under the Listing Rules 
 

"Transactions"  the Acquisition and the Disposal 
 

"Waiver  and  Termination 
Agreement" 

 the conditional waiver and termination agreement dated 15 
June 2011 and entered into between Boom Faith, 
CapitaLand Commercial, CIR, East Asia and eSun in 
relation to, among other things, the Acquisition 
 

"US$"  United States dollar, the lawful currency of the United 
States of America 
 

"%"  per cent. 
 

For the purpose of illustration only, (i) the amounts denominated in US$ have been translated 
into HK$ at the exchange rate of US$1 to HK$7.8 and (ii) the amounts denominated in MOP 
have been translated into HK$ at the exchange rate of HK$1 to MOP1.03.  Such translations 
should not be construed as a representation that the relevant amounts have been, could have 
been, or could be converted at that or any other rate or at all. 
 

 By Order of the eSun Board 
eSun Holdings Limited 

Kwok Siu Man 

Company Secretary 
 
Hong Kong, 16 June 2011 
 
As at the date of this announcement, the executive directors of eSun Holdings Limited are Messrs. Lam Kin Ngok, 

Peter, Lui Siu Tsuen, Richard (Chief Executive Officer), Cheung Wing Sum, Ambrose and Cheung Sum, Sam; the 

non-executive directors are Mr. Low Chee Keong (Chairman), Madam U Po Chu, Mr. Lo Kwok Kwei, David, Mr. 

Albert Thomas da Rosa, Junior and Miss Leung Churk Yin, Jeanny; and the independent non-executive directors 

are Mr. Tong Ka Wing, Carl (Deputy Chairman), Mr. Alfred Donald Yap and Dr. Ng Lai Man, Carmen. 

 


