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.

This announcement is made for information purposes only and does not constitute an invitation or offer to acquire,
purchase or subscribe for any securities of the Company.

Distribution of this announcement into jurisdictions other than Hong Kong may be restricted by law. Persons into
whose possession this announcement comes should inform themselves of and observe any such restrictions.
Any failure to comply with these restrictions may constitute a violation of the securities laws of any such
jurisdiction.

The securities have not been and will not be registered under the U.S. Securities Act of 1933, as amended (the
“Securities Act’), or the securities laws of any state of the United States or other jurisdiction. The securities are
being offered and sold outside the United States in reliance on Regulation S under the Securities Act and they
may not be offered or sold in the United States absent registration other than pursuant to an exemption from, or
in a transaction not subject to the registration requirements of, the Securities Act and in compliance with all
applicable state laws and regulations.

((

I-CABLE COMMUNICATIONS LIMITED

(Incorporated in Hong Kong with limited liability)
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(1) PROPOSED OPEN OFFER OF 3,352,520,666 OFFER SHARES
AT HK$0.21 PER OFFER SHARE ON THE BASIS OF FIVE OFFER SHARES FOR EVERY
THREE EXISTING SHARES HELD ON THE RECORD DATE
(2) APPLICATION FOR WHITEWASH WAIVER
(3) LOAN CAPITALISATION AND EXTENSION OF WHARF FACILITY
(4) PROPERTY AGREEMENTS
(5) SPECIAL DEALS
(6) PROPOSED CHANGE IN BOARD LOT SIZE
(7) NOTICE OF CLOSURE OF REGISTER OF MEMBERS
(8) APPLICATION FOR FURTHER EXTENSION OF DEADLINE FOR RENEWAL OF PAY TV
LICENCE

(1) PROPOSED OPEN OFFER

The Company proposes, subject to fulfilment (or waiver, if applicable) of the conditions set out
in the Underwriting Agreement, to raise approximately HK$704 million, before expenses, by
issuing 3,352,520,666 Offer Shares to the Qualifying Shareholders at the Offer Price of
HK$0.21 per Offer Share, on the basis of five (5) Offer Shares for every three (3) existing
Shares held by each Qualifying Shareholder on the Record Date. No excess application for
Offer Shares will be available to the Qualifying Shareholders under the Open Offer.

The Open Offer will only be available to the Qualifying Shareholders. After the fulfilment (or

-1-
i-CABLE Communications Limited — Announcement
(20 April 2017)



waiver, if applicable) of certain conditions, the Company will send the Prospectus Documents
to the Qualifying Shareholders, and will to the extent reasonably practicable send the
Overseas Letter together with the Prospectus (without the Application Form) to the Non-
Qualifying Shareholders for their information only. To qualify for the Open Offer, a Shareholder
must be registered as a member of the Company at the close of business on the Record Date
and must be a Qualifying Shareholder.

The Underwriting Agreement

On 14 April 2017, the Company entered into the Underwriting Agreement with, among others,
the Underwriter in relation to the underwriting and other related arrangements in respect of the
Open Offer. The Open Offer will be fully underwritten by the Underwriter, subject to the terms
and conditions of the Underwriting Agreement, details of which are set out in the paragraph
headed “Underwriting Agreement” below.

The Undertaking of Wharf

As at the date of this announcement, the Controlling Shareholder Companies hold
1,485,259,171 Shares, which represents approximately 73.8% of the issued share capital of
the Company.

Wharf, being the controlling shareholder of the Company, has irrevocably undertaken to the
Company and the Underwriter that, among other matters:

@) it will, and will procure the Shares held by the Controlling Shareholder Companies to,
remain legally and beneficially owned by them from the date of the Undertaking to the close of
business on the Record Date (or such other later date as the Company may agree in writing);

(b) it will not, and will procure the Controlling Shareholder Companies not to, subscribe for
any of the Offer Shares to which they will be entitled to under the Open Offer;

(c) it will not, and will procure the Controlling Shareholder Companies not to, deal in the
Shares, outstanding options, derivatives, warrants or other securities convertible or
exchangeable into Shares until the Record Date (other than pursuant to the Loan
Capitalisation or otherwise contemplated in the Undertaking);

(d) it will procure the Loan Capitalisation according to the terms of the Loan Capitalisation
Agreement, to be effected as soon as practicable immediately following completion of the
Open Offer subject to the Company being able to comply with Rule 8.08(1)(a) of the Listing
Rules;

(e) it will procure the Facility Term Extension in accordance with the Facility Term
Extension Agreement to be effected;

() it will procure, subject to (i) none of the Underwriter and the directors of the Group (or
their respective associates) increasing its/his/her shareholding interests in the Company
during the Relevant Period; (ii) no buy-back of Shares by the Company during the Relevant
Period, the maintenance of the Public Float Requirement to maintain the public float of the
Shares to not less than 25% at all times during the Relevant Period, by procuring:

0] the Initial Distribution in Specie as soon as practicable after the date the Open
Offer has become unconditional and before completion of the Open Offer;

(i)  one or more Further Distribution in Specie to the shareholders of Wharf, as are
sufficient to maintain the Public Float Requirement, and (if required) to undertake to the
Stock Exchange to the same effect;

(9) in the event that the Initial Distribution in Specie and the Further Distribution(s) in
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Specie are not sufficient to ensure the maintenance of the Public Float Requirement, it will,
subject to (i) none of the Underwriter and the directors of the Group (or their respective
associates) increasing its/his/her shareholding interests in the Company during the Relevant
Period; (ii) no buy-back of Shares by the Company during the Relevant Period, (iii) the
maintenance of the Public Float Requirement during the Relevant Period, procure Wheelock
to facilitate the maintenance of the Company’s public float by disposing of an appropriate
number of Shares held by Wheelock or any of its subsidiaries, through one or more
distribution(s) in specie by Wheelock to its shareholders, or by on-market / off-market
disposals, or a combination of them; and

(h) it will procure relevant member(s) of Wharf Group to enter into the Property
Agreements.

The Undertaking is conditional upon:

(i) the despatch of the Prospectus on or before 16 August 2017 (or such other later date as
may be agreed between the Company and the Underwriter in writing) upon the approval from
the Stock Exchange; and

(i)  the Underwriting Agreement not having been terminated.

Prior to the completion of the Open Offer, as a measure to ensure full compliance by
the Company of the Public Float Requirement at the time before and upon completion of
the Open Offer, Wharf intends to effect the Initial Distribution in Specie, and intends to
procure Wheelock to effect the Wheelock Distribution in Specie as soon as practicable
after the completion of the Initial Distribution in Specie.

Further terms of the Undertaking are set out in the paragraph headed “The Undertaking from
Wharf” below.

Listing Rules Implications

As the Open Offer will increase the number of the issued Shares by more than 50%, in
compliance with Rule 7.24(5)(a) of the Listing Rules, the Open Offer must be made conditional
on approval of the Independent Shareholders by way of poll at the EGM, and any controlling
shareholders of the Company and their associates, including the Controlling Shareholder
Companies, shall abstain from voting on the resolution to approve the Open Offer.

(2) APPLICATION FOR WHITEWASH WAIVER

Pursuant to the Underwriting Agreement, the Underwriter has undertaken to the Company that
it will fully underwrite all of the Offer Shares.

As at the date of this announcement, according to the Underwriter, none of the Underwriter,
the Underwriter Guarantors and their respective parties acting in concert holds any shares of
the Company.

Assuming no further Share will be issued or repurchased by the Company prior to the close of
the Open Offer, and none of the Qualifying Shareholders takes up its entittement under the
Open Offer, the Underwriter will be required to take up all the Offer Shares and the
shareholding of the Underwriter immediately upon completion of the Open Offer will be
approximately 62.50% of the issued share capital of the Company (as enlarged by the
allotment and issue of the Offer Shares). Under such circumstance, the Underwriter will be
required to make a mandatory general offer for all the issued Shares (other than those already
owned or agreed to be acquired by the Underwriter and parties acting in concert with it) under
Rule 26.1 of the Takeovers Code, unless a Whitewash Waiver is granted to the Underwriter by
the Executive.
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The Underwriter will make its application to the Executive for the granting of the Whitewash
Waiver pursuant to Note 1 on dispensations from Rule 26 of the Takeovers Code. The
Whitewash Waiver, if granted by the Executive, would be subject to, among other things, the
approval of the Independent Shareholders at the EGM by way of poll. If the Whitewash Waiver
is not granted or not approved by the Independent Shareholders, the Underwriting Agreement
will not become unconditional and the Open Offer will not proceed.

If the Open Offer, the Underwriting Agreement, the Whitewash Waiver and the transactions
contemplated thereunder give rise to any concerns in relation to compliance with applicable
rules or regulations (including the Listing Rules) by the Company, the Company will endeavour
to address such concerns to the satisfaction of the relevant authority as soon as reasonably
practicable but in any event before the despatch of the Circular. The Company notes that the
Executive may not grant the Whitewash Waiver if the Open Offer and the transaction
contemplated thereunder will result in the Company not being able to comply with applicable
rules and regulations.

(3) LOAN CAPITALISATION AND FACILITY TERM EXTENSION

Currently, Wharf Finance, a wholly owned subsidiary of Wharf, has provided the Wharf
Facility, being a revolving loan facility of up to the principal amount of HK$400 million to
HKCTV, a subsidiary of the Company. The Wharf Facility, according to its existing terms, will
expire on 31 December 2017.

Loan Capitalisation Agreement

The Company, HKCTV and Wharf Finance entered into the Loan Capitalisation Agreement on
14 April 2017 pursuant to which Wharf Finance has agreed to effect the Loan Capitalisation,
whereby the Loan Capitalisation Amount in the principal sum of HK$300 million under the
Wharf Facility will be capitalised into 841,987,090 Loan Capitalisation Shares, at the issue
price of one Share for approximately HK$0.3563, to be issued to Wharf Finance or its
nominee.

The Loan Capitalisation can be effected in tranches, in order for the Company to fulfil the
Public Float Requirement at all times during the Relevant Period.

The issue price of approximately HK$0.3563 per Loan Capitalisation Share was agreed
among the parties to the Loan Capitalisation Agreement by reference to the theoretical ex-
rights price per Share based on the price of HK$0.21 for each Offer Share.

The Loan Capitalisation Agreement is conditional upon:

(@) the approval thereof by the Independent Shareholder at the EGM by way of poll;

(b) the grant by the Executive of its consent to the Loan Capitalisation as a special deal
under Rule 25 of the Takeovers Code, and not having withdrawn or revoked such consent, of
the transaction contemplated in the Open Offer, and the fulfilment of all conditions, if any,
attached to it;

(c) the Open Offer having been completed in accordance with its terms;

(d) the Listing Committee of the Stock Exchange agreeing to grant (subject to allotment) the
listing of, and permission to deal in, the Loan Capitalisation Shares (and such permission and
listing not subsequently being revoked prior to the delivery of definitive share certificate(s)
representing the Loan Capitalisation Shares); and

(e) the Public Float Requirement not being breached at any time.
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Facility Term Extension Agreement

The Company, HKCTV and Wharf Finance entered into the Facility Term Extension
Agreement on 14 April 2017 pursuant to which Wharf Finance has agreed to revise the terms
of the Wharf Facility as follows:

()] with effect from the completion of the Open Offer:

(i) the term of the Wharf Facility shall be revised from “1-year from 1 January 2017 to
31 December 2017” to “3-years from 1 January 2017 to 31 December 2019”; and

(i) the Final Maturity as defined in the Wharf Facility Agreement shall be revised from
“31 December 2017” to “31 December 2019”.

(D) with effect from the completion date of the Loan Capitalisation Agreement, the principal
loan amount under the Wharf Facility shall be revised from a “Revolving Loan of
HKD400,000,000” to “Revolving Loan of HKD100,000,000".

The Facility Term Extension Agreement is conditional upon:
(@) approval by the Independent Shareholder at the EGM by way of poll;

(b) the grant by the Executive of its consent to the Facility Term Extension as a special deal
under Rule 25 of the Takeovers Code, and not having withdrawn or revoked such consent, of
the transaction contemplated in the Open Offer, and the fulfilment of all conditions, if any,
attached to it; and

(c) the Open Offer having been completed in accordance with its terms.
Listing Rules and Takeovers Code Implications

Wharf is an indirect controlling shareholder of the Company, and as a result the Loan
Capitalisation and the Facility Term Extension constitute special deals under Rule 25 of the
Takeovers Code and connected transactions under Chapter 14A of the Listing Rules, and
require the consent of the Executive and the approval by the Independent Shareholders on a
vote taken by way of poll at the EGM.

(4) PROPERTY AGREEMENTS

The Relevant Properties currently used by the Group are leased from the Wharf Group or its
associated companies.

Property Agreements

As a term of the Undertaking, Wharf has procured the relevant member(s)/associated
companies of the Wharf Group to enter into the new formal lease agreements in respect of the
Relevant Key Properties according to which the Group has been granted with options to renew
the leasesl/licences to use the Relevant Key Properties according to the terms of the Property
Agreements. The parties’ rights and obligations under the Property Agreements are
conditional upon the despatch of the Prospectus on or before 16 August 2017 (or such other
later date as may be agreed between the Company and the Underwriter in writing) upon
completion of the Open Offer.

Listing Rules and Takeovers Code Implications
The Property Agreements constitute special deals under Rule 25 of the Takeovers Code as

well as continuing connected transactions (for so long as Wharf is a connected person of the
Company) under Chapter 14A of the Listing Rules, and require the consent of the Executive
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and the approval by the Independent Shareholders on a vote taken by way of poll at the EGM.
(5) SPECIAL DEALS

Given (a) Wharf is the indirect controlling shareholder of the Company; and (b) the Open Offer
is conditional upon the granting of the Whitewash Waiver, each of the Loan Capitalisation, the
Facility Term Extension and the transactions contemplated under the Property Agreements
constitutes a special deal under the Takeovers Code. The Special Deals require (1) the
Executive’s consent pursuant to Rule 25 of the Takeovers Code, (2) approval by Independent
Shareholders on a vote taken by way of poll at the EGM and (3) an Independent Financial
Adviser publicly opining that the Special Deals are arm’s length transactions on normal
commercial terms and the terms of the Special Deals are fair and reasonable. An application
will be made for the consent of the Executive in respect of the Special Deals.

Independent Shareholders’ Approval

Under the Listing Rules, the Open Offer, the Loan Capitalisation Agreement and the Property
Agreements are required to be approved by the Independent Shareholders at the EGM,
whereas under the Takeovers Code, the Whitewash Waiver and the Special Deals are
conditional on, among other matters, approval by the Independent Shareholders at the EGM,
in each case taken by way of poll.

The resolutions proposed to be approved by the Independent Shareholders at the EGM will
therefore include the approval by the Independent Shareholders of (i) the Open Offer, (ii) the
Whitewash Waiver and (iii) Special Deals, in accordance with the Listing Rules and the
Takeovers Code, and such resolutions will be conducted by way of poll at the EGM.

The Independent Board Committee has been established to advise the Independent
Shareholders as to whether the terms of the Open Offer, the Whitewash Waiver and the
Special Deals are fair and reasonable and in the interests of the Company and the
Shareholders as a whole as far as the Independent Shareholders are concerned, and to
advise the Independent Shareholders on how to vote at the EGM. The Independent Financial
Adviser has been appointed to advise the Independent Board Committee and the Independent
Shareholders in relation to the terms of the Open Offer, the Whitewash Waiver and the Special
Deals.

The Circular containing, among other matters, further details of (i) the Open Offer, the
Underwriting Agreement, the Whitewash Waiver and the Special Deals; (i) a letter of
recommendation from the Independent Board Committee to the Independent Shareholders in
relation to the Open Offer, the Whitewash Waiver and the Special Deals; (iii) a letter of advice
from the Independent Financial Adviser to the Independent Board Committee and the
Independent Shareholders in relation to the Open Offer, the Whitewash Waiver and the
Special Deals; and (iv) a notice of the EGM, will be despatched to the Shareholders as soon
as practicable in accordance with the Takeovers Code and the Listing Rules. The EGM is
currently scheduled to take place on or before 31 May 2017, subject to approvals by the Stock
Exchange to despatch the Circular and the notice of EGM therein by 12 May 2017.

Upon the approval by the Independent Shareholders of the proposed resolutions for the Open
Offer, the Whitewash Waiver and the Special Deals, having been obtained at the EGM, and
the granting of the Whitewash Waiver and the consents of the Special Deals by the Executive,
and subject to the fulfilment of a number of conditions precedent under the Underwriting
Agreement (which includes the obtaining of the HKCTV Waiver Approval and the FTV Waiver
Approval by the Communications Authority) by the Key Conditions Fulfiiment Date, the
Prospectus Documents will be despatched to the Qualifying Shareholders as soon as
practicable. The Overseas Letter together with the Prospectus will be sent to the Non-
Qualifying Shareholders (if any) for their information only.

(6) PROPOSED CHANGE IN BOARD LOT SIZE
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The Board announces that the board lot size of the Shares for trading on the Stock Exchange
will be changed from 1,000 Shares to 10,000 Shares with effect from 9:00 a.m. on 21 August
2017. The Company will arrange for odd lot matching services in order to facilitate the trading
of odd lots (if any).

(7) NOTICE OF CLOSURE OF REGISTER OF MEMBERS

The register of members of the Company will be closed from Tuesday, 23 May 2017 to
Monday, 29 May 2017 (both days inclusive) to determine the eligibility of Shareholders to
attend and vote at the EGM. No transfer of Shares will be registered during this period.

(8) APPLICATION FOR FURTHER EXTENSION OF DEADLINE FOR RENEWAL OF PAY
TV LICENCE

Reference is made to the announcement issued by the Company on 15 March 2017 in which
the Board announced that HKCTV has, on 3 March 2017, requested the SCED for, and the
SCED has granted, an extension of the deadline for returning signed copies of the renewed
Pay TV Licence from 15 March 2017 to 26 April 2017. The existing Pay TV Licence will expire
on 31 May 2017. On 13 December 2016, the Chief Executive-in-Council has approved
HKCTV’s application for renewal of its Pay TV Licence for a period of 12 years from 1 June
2017, but such offer of renewal has not yet been accepted by the Company.

In light of the developments set out in this announcement, HKCTV has, on 18 April 2017,
made a further request to the SCED to extend the deadline for accepting the offer of renewal
of the Pay TV Licence to 31 May 2017. As at the date of this announcement, the SCED is still
considering our request for extension.

TRADING HALT AND RESUMPTION OF TRADING

At the request of the Company, trading in existing Shares on the Stock Exchange has been
halted from 9:00 a.m. on 18 April 2017 pending the release of this announcement. Application
has been made by the Company to the Stock Exchange for resumption of trading in existing
Shares on the Stock Exchange with effect from 9:30 a.m. on 21 April 2017.

(1) PROPOSED OPEN OFFER
Issue Statistics

Basis of the Open Offer . Five (56) Offer Shares for every three (3) existing Shares
held on the Record Date

Offer Price : HK$0.21 per Offer Share

Number of existing Shares in : 2,011,512,400 Shares
issue as at the date of this

announcement
Number of Offer Shares . 3,352,520,666 Offer Shares
Underwriter . Forever Top (Asia) Limited

Total number of Shares in : 5,364,033,066 Shares
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issue upon the close of the
Open Offer

The Shares proposed to be issued under the Open Offer represent:

(&) approximately 166.67% of the issued share capital of the Company as at the date of this
announcement assuming that no further Shares will be issued or repurchased by the
Company prior to the close of the Open Offer; and

(b) approximately 62.50% of the issued share capital of the Company as enlarged by the
allotment and issue of the Offer Shares, assuming that no further Shares will be issued or
repurchased by the Company prior to the close of the Open Offer.

As at the date of this announcement, the Company has no outstanding option, convertible
securities, options, warrants or derivatives in issue which confer any right to subscribe for,
convert or exchange into Shares.

The Open Offer is conditional upon fulfilment (or waiver, if applicable) of all conditions set
out under the sub-paragraph headed “Conditions precedent” below. The Open Offer is
also subject to the Underwriter not terminating the Underwriting Agreement in accordance
with the terms thereof. Please see “Termination of the Underwriting Agreement” under the
paragraph headed “The Underwriting Agreement” below. Accordingly, the Open Offer
may or may not proceed. Shareholders and potential investors’ attention is drawn to the
section headed “Warning of the risks of dealings in the Shares” below.

Qualifying Shareholders

The Open Offer is only available to the Qualifying Shareholders, and the invitation to subscribe
for the Offer Shares to be made to the Qualifying Shareholders will not be transferable. The
Company will despatch (i) the Prospectus Documents to the Qualifying Shareholders and (ii) to
the extent reasonably practicable, the Overseas Letter together with the Prospectus, for
information only, to the Non-Qualifying Shareholders. The Application Forms will be sent to the
Qualifying Shareholders only.

To qualify for the Open Offer, Shareholders must at the close of business on the Record Date be
registered as a member of the Company. In order to be registered as members of the Company
in its register of members in Hong Kong on the Record Date, Qualifying Shareholders must lodge
any transfer of Shares (with the relevant titte documents) for registration with the Registrar, Tricor
Tengis Limited at Level 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong, by 4:30 p.m.
on 11 August 2017. Shareholders having an address in Hong Kong on the register of members
of the Company at the close of business on the Record Date are qualified for the Open Offer.
Shareholders having addresses outside Hong Kong on the register of members of the Company
at the close of business on the Record Date are qualified for the Open Offer only if the Board,
after making relevant enquiry with lawyers in the relevant jurisdictions, considers that the offer to
these Shareholders would not contravene any legal restriction under the laws of the relevant
place or any requirement of the relevant regulatory body or stock exchange in that place and
such offer will not require any relevant registration.

Record Date, Latest Time for Lodging Transfers and Closure of register of members

Please refer to the discussions in the paragraph headed “Expected Timetable” below on the
expected Record Date and the expected latest time for lodging transfer of Shares in order to
qualify for the Open Offer.
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Rights of the Overseas Shareholders

The Board will make enquiries as to whether the issue of the Offer Shares to the Overseas
Shareholders may contravene the applicable securities legislation of the relevant overseas
jurisdictions or the requirements of any relevant regulatory body or stock exchange pursuant to
the Listing Rules and include the relevant details in the Circular. If, after making such enquiries,
the Board is of the opinion that it would be necessary or expedient, on account either of the legal
restrictions under the laws of the relevant place or any requirement of the relevant regulatory
body or stock exchange in that place, not to offer the Offer Shares to any of the Overseas
Shareholders, the Open Offer will not be available to the Non-Qualifying Shareholders. As such,
the Open Offer will not be extended to the Non-Qualifying Shareholders.

The Company will, to the extent reasonably practicable, send the Overseas Letter and the
Prospectus to the Non-Qualifying Shareholders for their information only but will not send any
Application Forms in respect of the Open Offer to the Non-Qualifying Shareholders. The basis of
excluding the Non-Qualifying Shareholders, if any, from the Open Offer will be disclosed in the
Prospectus.

Fractional entitlements

The Company shall not allot any fractions of Offer Shares to the Qualifying Shareholders, and
fractional entitlements will be rounded down to the nearest whole number of Offer Shares. Such
fractional entitlements shall be aggregated and will be dealt with as Offer Shares not taken up
and will be underwritten by the Underwriter.

Offer Price

The Offer Price of HK$0.21 per Offer Share is payable in full by a Qualifying Shareholder upon
acceptance of the Offer Shares under the Open Offer. The Offer Price represents:

M a discount of approximately 65.57% to the Last Closing Price;

(i) a discount of approximately 64.65% to the average closing price of approximately
HK$0.594 per Offer Share as quoted on the Stock Exchange for the 5 consecutive trading days
ending on and including the Last Trading Day;

(iii) a discount of approximately 64.94% to the average closing price of approximately
HK$0.599 per Offer Share as quoted on the Stock Exchange for the 10 consecutive trading days
ending on and including the Last Trading Day;

(iv) a discount of approximately 41.67% to the theoretical ex-entittement price (calculated by
dividing the aggregate of (i) the market value of the Shares at the closing price as quoted on the
Stock Exchange on the Last Trading Day; and (ii) the gross proceeds from the Open Offer, by
the number of Shares then in issue immediately after the close of the Open Offer) of
approximately HK$0.36 based on the Last Closing Price; and

(V) a discount of approximately 16.00% to the audited consolidated net asset value per
Share attributable to equity holders of the Company of approximately HK$0.25 as at 31
December 2016.

The Directors consider that under the Open Offer, each Qualifying Shareholder is entitled to
subscribe for the Offer Shares at the same price in proportion to his/her/its existing shareholding
in the Company and that the discount of the Offer Price will lower the further investment cost of
the Qualifying Shareholders, and encourages them to participate in the Open Offer. The
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Directors consider that the Offer Price is fair and reasonable and in the interests of the Company
and the Shareholders as a whole.

Basis of price and ratio

The Offer Price and ratio were arrived at after arm’s length negotiations between the Company
and the Underwriter primarily with reference to and the financial and business conditions of the
Company, as disclosed in the Rule 13.09 Announcement published by the Company on 9 March
2017.

The Directors have taken into account the following factors:

(i)  the amount of new equity investment needed by the Company to put its financial position
on a more stable footing;

(i) the need to develop proposal which stands the highest probability of approval by
Independent Shareholders, Communications Authority and the SFC and the Stock
Exchange (all of which being key conditions precedent to the new equity investment);

(i) the uncertainties in the competition environment in the Hong Kong media and
communication industry, as well as sentiment of the financial market in Hong Kong;

(iv) the current range of prevailing market discount to the theoretical ex-entitlement price in the
context of Share price and trading volume history for the Shares;

(v) the Open Offer is conducted on the basis that all Qualifying Shareholders have been
offered the same opportunity to maintain their proportional interests in the Company and
allows the Qualifying Shareholders to participate in the continuing business of the
Company; and

(vi) the Directors’ consideration that it could be difficult to attract the Qualifying Shareholders to
reinvest in the Company through the Open Offer if the Offer Price was not set at an
appropriate discount to the historical trading prices of the Shares.

On the basis of the above, the Directors consider that the Offer Price is fair and reasonable and
in the interests of the Company and Shareholders as a whole.

Basis of the assured allotment of the Offer Shares

Five (5) Offer Shares will be issued for every three (3) Shares held by a Qualifying Shareholder
on the Record Date. Acceptance of all or any part of a Qualifying Shareholder's assured
allotment should be made by completing the Application Form.

Potential Dilutive Impact of the Open Offer

Qualifying Shareholders who do not elect to subscribe for their respective entitlements to the
Offer Shares under the Open Offer in full will have their shareholding interests in the Company
being diluted for a maximum of approximately 62.50% upon completion of the Open Offer, and
approximately 67.59% upon completion of the Open Offer and Loan Capitalisation.

Taking into account (i) the time constraints the Company is under, there is significant risk that if
the proposed investment is not executed, the Company would not have any basis to renew its
Pay TV Licence, which will lead to cessation of Pay TV service immediately after 31 May 2017
and therefore immediate loss of the Company’s monthly revenue; (ii) the Open Offer would
provide the fund for the Group to accept renewal of its Pay TV Licence for a period of 12 years
and to continue to pursue its business operations; (iii) the Open offer would strengthen the
capital base of the Group; (iv) the Open Offer is conducted on the basis that all Qualifying
Shareholders have been offered the same opportunity to maintain their proportional interests in
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the Company and allows the Qualifying Shareholders to participate in the continuing business of
the Company; (v) the inherent dilutive nature of Open Offer in general if the existing Shareholder
did not take up his/her/its entitlements under the Open Offer, the Board considered that raising
funds by way of the Open Offer is more cost effective, efficient and beneficial to the Company
and its Shareholders as a whole despite the potential dilution impact on existing Shareholders
who do not participate in the Open Offer.

Status of the Offer Shares

When issued and fully paid, the Offer Shares will rank pari passu in all respects with the Shares
then in issue. Holders of the Offer Shares will be entitled to receive all dividends and distributions
which are declared, made or paid after the date of allotment of the Offer Shares in their fully-paid
form.

Share certificates and refund cheques

Subject to the fulfilment of the conditions of the Open Offer, share certificates for all Offer Shares
are currently expected to be posted to those entitled thereto by ordinary post at their own risk on
13 September 2017. If the Open Offer is terminated, refund cheques are expected to be posted
to the respective Qualifying Shareholders by ordinary post at their own risk on 13 September
2017.

No excess application

No Qualifying Shareholder is entitled to apply for any Offer Shares which are in excess to his/
her/ its entittement. Any Offer Shares not taken up by the Qualifying Shareholders and (if any)
the Offer Shares to which the Non-Qualifying Shareholders would otherwise have been entitled
under the Open Offer, will not be available for subscription by other Qualifying Shareholders by
way of excess application and will be taken up by the Underwriter pursuant to the terms and
conditions of the Underwriting Agreement. The Directors hold the view that the Open Offer
allows the Qualifying Shareholders to maintain their respective pro-rata shareholding in the
Company and to participate in the future growth and development of the Group. After arm’s
length negotiations with the Underwriter, and taking into account that the related time and
administration costs would be lowered in the absence of excess applications, the Directors
consider that it is fair and reasonable and in the interests of the Company and the Shareholders
as a whole not to offer any excess application to the Qualifying Shareholders.

Investors whose Shares are held by a nominee company (or which are deposited in CCASS)
should note that the Board will regard the nominee company (including HKSCC Nominees
Limited) as a single Shareholder according to the register of members of the Company.

Investor whose Shares are held by their nominee(s) (or which are deposited in CCASS) and who
would like to have their names registered on the register of members of the Company on the
Record Date, must lodge all necessary documents with the Registrar for completion of the
relevant registration by 4:30 p.m. on 11 August 2017.

Application for listing

The Company will apply to the Stock Exchange for the listing of, and permission to deal in, the
Offer Shares. The Offer Shares shall have a board lot size of 10,000 at the time when they will
be issued. For details, please see “Change in Board Lot Size and Odd Lot Matching” in this
announcement. No part of the share capital of the Company is listed or dealt in or on which
listing or permission to deal is being or is proposed to be sought on any other stock exchange.

Subject to the grant of the approval for the 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 date
of dealings in the Offer Shares on the Stock Exchange or such other date as determined by
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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.

Stamp duty

Dealings in the Offer Shares on the Stock Exchange will be subject to the payment of stamp duty
in Hong Kong, Stock Exchange trading fees, SFC transaction levy and other applicable fees and
charges in Hong Kong.

THE UNDERTAKING FROM WHARF

As at the date of this announcement, the Controlling Shareholder Companies together hold
1,485,259,171 Shares, representing approximately 73.84% of the issued share capital of the
Company.

As a support to the Company on its proposal to raise capital through the Open Offer, Wharf,
being the controlling shareholder of the Company, has irrevocably undertaken to the Company
and the Underwriter that:

@) it will, and will procure the Shares held by the Controlling Shareholder Companies to,
remain legally and beneficially owned by them from the date of the Undertaking to the close of
business on the Record Date (or such other later date as the Company may agree in writing);

(b) it will not, and will procure the Controlling Shareholder Companies not to, subscribe for
any of the Offer Shares to which they will be entitled to under the Open Offer;

(c) it will not, and will procure the Controlling Shareholder Companies not to, deal in the
Shares, outstanding options, derivatives, warrants or other securities convertible or
exchangeable into Shares until the Record Date (other than pursuant to the Loan Capitalisation
or otherwise contemplated in the Undertaking);

(d) it will use its best endeavours to provide such information (to the extent within its power)
as required by the Communications Authority for the purpose of the Waiver Approval
Applications (as defined under the Underwriting Agreement);

(e) it will procure the Loan Capitalisation according to the terms of the Loan Capitalisation
Agreement, to be effected as soon as practicable immediately following completion of the Open
Offer subject to the Company being able to comply with Rule 8.08(1)(a) of the Listing Rules;

() it will procure the Facility Term Extension in accordance with the Facility Term Extension
Agreement to be effected;

(9) it will procure, subject to (i) none of the Underwriter and the directors of the Group (or
their respective associates) increasing its/his/her shareholding interests in the Company during
the Relevant Period; (ii) no buy-back of Shares by the Company during the Relevant Period, the
maintenance of the Public Float Requirement at all times during the Relevant Period, by
procuring:

(i) the Initial Distribution in Specie as soon as practicable after the date the Open Offer
has become unconditional and before the completion of the Open Offer;

(i)  one or more Further Distribution in Specie to the shareholders of Wharf, as are
sufficient to maintain the Public Float Requirement, and (if required) to undertake to the
Stock Exchange to the same effect;
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(h) it will procure, in the event that, the Initial Distribution in Specie and the Further
Distribution(s) in Specie are not sufficient to ensure the Public Float Requirement, Wheelock to
facilitate the maintenance of the Company’s public float by disposing of an appropriate number of
Shares held by Wheelock or any of its subsidiaries, through one or more distribution(s) in specie
by Wheelock to its shareholders, or by on-market / off-market disposals, or a combination of
them;

0] it will procure with effect from the completion date of the Open Offer, the termination of
the Management Services Agreement without penalty or other compensation for termination (if

any);

()] it will procure the relevant member(s) of the Wharf Group to enter into the Property
Agreements;

(k) it will procure, the resignation of Mr. Stephen T. H. Ng and Mr. Paul Y. C. Tsui as
directors of the Company and its subsidiaries with effect from the closing date of the Open Offer
with no claims of any kind against the Company or its subsidiaries; and

)] it will procure, the directors on the Board nominated by the Controlling Shareholder
Companies to propose to the nomination committee of the Company, its subsidiaries and FTV
the appointment of those persons nominated by the Underwriter not less than 10 business days
prior to the closing date of the Open Offer as new directors of the Company, its subsidiaries and
FTV with effect from the closing date of the Open Offer.

The Undertaking is conditional upon:

@) the despatch of the Prospectus on or before 16 August 2017 (or such other later date as
may be agreed between the Company and the Underwriter in writing) upon the approval from the
Stock Exchange; and

(b) the Underwriting Agreement not having been terminated.

For further details regarding the Initial Distribution in Specie, the Wheelock Distribution in Specie
and Further Distribution in Specie(s), please see the joint announcement issued by Wharf and
Wheelock dated the even date of this Announcement.

THE UNDERWRITING AGREEMENT

Principal Terms of the Underwriting Agreement:

Date : 14 April 2017

Issuer . The Company

Underwriter . Forever Top (Asia) Limited

Underwriter Guarantors : Mr. David Chiu (as to 24.5%)

(on a several basis based on Dr. Cheng Kar-Shun Henry (as to 31.5%)

and not ex_ceedlng_ Fhe'r Chow Tai Fook Enterprises Limited (as to 14%)
respective  direct/ indirect

shareholdings in the Expand Ocean L.P. (as to 14%)

Underwriter ~ as  shown Mr. Li Sze Lim (as to 16%)
opposite their names)

Total number of Offer Shares : 3,352 520,666 Offer Shares
being underwritten
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Commission . 2% of the total proceeds raised in the Open Offer
(approximately HK$704 million) is payable to the
Underwriter. Such commission shall be deducted from the
proceeds raised in the Open Offer.

To the best of the Directors’ knowledge, information and belief having made all reasonable
enquires, the Underwriter, the Underwriter Guarantors and their respective ultimate beneficial
owners are Independent Third Parties. As at the date of this announcement, according to the
Underwriter, none of the Underwriter, the Underwriter Guarantors and their respective parties
acting in concert holds any Shares.

Pursuant to the Underwriting Agreement, the Underwriter has agreed to fully underwrite the issue
of Offer Shares, and the Underwriter Guarantors have agreed to severally guarantee the
payment obligations of the Underwriter in the Underwriting Agreement, on the terms and subject
to the conditions in the Underwriting Agreement. The guarantee obligations of each Underwriter
Guarantor under the Underwriting Agreement are on a several basis, based on and not
exceeding his/its direct or indirect shareholding in the Underwriter.

Conditions precedent

The obligations of the Underwriter under the Underwriting Agreement are conditional on the
fulfilment (or waiver, if applicable, by the Underwriter and subject as mentioned below) of the
following conditions:

@ the Communications Authority granting: (i) to HKCTV, an HKCTV Waiver Approval; and
(i) to FTV, an FTV Waiver Approval, and if any of these waivers are granted with
conditions upon the Company, such conditions having been fulfilled;

2 the grant by the Executive (and such grant not having been withdrawn or revoked) of the
Whitewash Waiver, the Wheelock Waiver and the consent to Special Deals, and the
fulfilment of all conditions, if any, attached to it;

3) @) the approval by the Independent Shareholders of (i) the Open Offer, (ii) the
Whitewash Waiver, (iii) all Special Deals (other than the Special Deal relating to
the Property Agreements and referred to in 3(b) below), in each case by way of
poll at the EGM in accordance with the Listing Rules and the Takeovers Code by
no later than the Posting Date; and

(b) the approval by the Independent Shareholders of the Property Agreements as a
special deal under the Takeovers Code by way of poll at the EGM in accordance
with the Listing Rules and the Takeovers Code by no later than the Posting Date;

(4) the renewal of the Pay TV Licence of HKCTV on the terms of the existing offer set out in
a letter from the SCED to HKCTV dated 13 December 2016 or on terms which are not
materially different than those in such existing offer to HKCTV;

5) delivery by the Company to the Underwriter of the Property Agreements duly executed by
the relevant member(s) of Wharf Group;

(6) delivery by the Company to the Underwriter of the Undertaking duly executed by Wharf
and having been complied with by Wharf;
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(7 the filing and registration 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 (WUMP) Ordinance not later than the Posting Date;

(8) the posting of the Prospectus Documents to Qualifying Shareholders and the posting of
the Prospectus for information only to the Non-Qualifying Shareholders, if any, on the
Posting Date;

(9) compliance by the Company with all its obligations in relation to publication of this
announcement and despatch of the Circular and the Prospectus Documents, the making
of the Open Offer and the allotment and offer of Offer Shares under the Underwriting
Agreement having taken place by the times specified;

(10) the Listing Committee of the Stock Exchange granting or agreeing to grant (subject to
allotment) and not having withdrawn or revoked the listing of, and permission to deal in,
all the Offer Shares by no later than the first day of their dealings as stated in the
Prospectus Documents;

(11) receipt by the Underwriter (in a form and substance satisfactory to it) of all the relevant
documents on or before such time as specified in the Underwriting Agreement;

(12) the Company having appointed, or procured the appointment of, such persons nominated
by the Underwriter at least 10 business days prior to the Latest Time for Termination, as
Directors and/or directors of members of the Group conditional upon and with effect from
the Closing Date; and

(13) the obligations of the Underwriter under the Underwriting Agreement not being terminated
by the Underwriter in accordance with the terms of the Underwriting Agreement.

All the above conditions precedent are required to be satisfied (or waived, if applicable) by the
Conditions Fulfilment Date. None of the Company and the Underwriter may waive the conditions
precedent in (1), (2), (3)(a), (7), (8), (9) and (10) set out in the above. The Underwriter may
waive the Conditions precedent in (3)(b), (4), (5), (6), (11), (12) and (13) set out in the above in
whole or in part by written notice to the Company. As at the date of this announcement,
conditions precedent (5) and (6) (in respect of the delivery of the Undertaking) have been fulfilled.
In the event that the above conditions have not been satisfied (or waived in whole or in part by
the Underwriter, if applicable) by the Conditions Fulfiiment Date, all obligations and liabilities of
the parties under the Underwriting Agreement shall terminate and (save in respect of any rights
or obligations which may accrue under the Underwriting Agreement prior to such termination)
none of the parties shall have any claim against the other. In such case, the Open Offer will not
proceed.

In relation to condition precedent (4) in respect of the renewal of the Pay TV Licence of HKCTV,

please see the “(8) Application for Further Extension of Deadline for Renewal of Pay TV Licence”
below for further information.

Termination of the Underwriting Agreement

The Open Offer is conditional upon the Underwriting Agreement becoming unconditional and not
being terminated by the Underwriter in accordance with its terms.

The Underwriter may terminate the Underwriting Agreement if at any time prior to the Latest
Time for Termination:

€) a Mat