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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.
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(1) COMPLETION OF CONVERSION OF THE TRANSFERRED BONDS
(2) EXTENSION OF MATURITY DATE OF THE REMAINING BONDS

Reference is made to the circular of the Company dated 17 January 2017 (the “Circular”), 
the announcements of the Company dated 22 December 2016, 30 December 2016 and 28 
February 2017, respectively (the “Initial Announcements”), in relation to the issuance 
of the convertible bonds in the aggregate principal amount of HK$300,000,000 to Dragon 
Capital Entertainment Fund One LP (the “Original Bondholder”); the announcements 
of the Company dated 17 January 2018 and 5 February 2018, respectively, in relations 
to, among other things, the adjustments in the conversion price of the Bonds to HK$0.74 
per Conversion Share (the “Adjusted Conversion Price”); and the announcement of the 
Company dated 25 February 2019 (the “Conversion Announcement”), in relations to, 
among other things, the conversion of the Transferred Bonds. Capitalised terms used herein 
shall have the same meanings as those defined in the Circular, the Initial Announcements 
and the Conversion Announcement.

COMPLETION OF CONVERSION OF THE TRANSFERRED BONDS

As disclosed in the Conversion Announcement, the Company has received a conversion 
notice (the “Conversion Notice”) from the Transferee, as holder of the Transferred Bonds, 
in relation to the exercise of conversion rights to convert the Transferred Bonds in full at the 
Adjusted Conversion Price of HK$0.74 per Conversion Share.

Pursuant to the Conversion Notice and the conditions of the Bonds, the Company had, on 28 
February 2019, allotted and issued to the Transferee, 162,162,162 Conversion Shares which 
represented approximately 12.92% of the issued capital of the Company immediately before 
the Conversion and approximately 11.44% of the issued share capital of the Company as 
enlarged by the Conversion.
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The Transferee Conversion Shares were issued by the Company under the specific mandate 
granted to the Board by the Shareholders at the EGM held on 6 February 2017. The 
Transferee Conversion Shares rank pari passu and carry the same rights and privileges in all 
respect among themselves and with all other Shares in issue on the date of the completion of 
the Conversion, save that the Transferee Conversion Shares do not entitle the holder thereof 
to any right, distribution or payment which fell prior to the date on which the Transferee 
Conversion Shares were issued.

Immediately after the issue of the Transferee Conversion Shares, the Transferee became a 
substantial shareholder of the Company.

To the best of the Directors’ knowledge, information and belief, having made all reasonable 
enquiries, the shareholding structure of the Company (i) immediately after the full 
conversion of the Transferred Bonds; and (ii) immediately after the full conversion of the 
Remaining Bonds (if the Original Bondholder decides to convert the Remaining Bonds), is 
as follows:

Immediately after the full 
conversion of the Transferred 

Bonds
Immediately after the full 

conversion of all of the Bonds
No. of 

Shares
Approximate 

%
No. of 

Shares
Approximate 

%

Excel Orient Limited 273,609,836 19.31 273,609,836 16.48
Emerges Ventures Limited 209,000,000 14.75 209,000,000 12.59
Aim Right Ventures Limited 202,472,656 14.29 202,472,656 12.20
Transferee 162,162,162 11.44 162,162,162 9.77
He Han 14,008,000 0.99 14,008,000 0.84
Other public Shareholders 555,659,164 39.22 555,659,164 33.47
Original Bondholder — — 243,243,243 14.65    

Total 1,416,911,818 100 1,660,155,061 100
    

EXTENSION OF MATURITY DATE OF THE REMAINING BONDS

Following the completion of the Conversion, Bonds in aggregate principal amount 
of HK$180,000,000 remain outstanding. The Remaining Bonds are convertible into 
243,243,243 Conversion Shares at the Adjusted Conversion Price of HK$0.74 per 
Conversion Share, which represents approximately 17.17% of the issued share capital of the 
Company as at the date hereof and approximately 14.65% of the issued share capital of the 
Company as enlarged by the issuance of such Conversion Shares.
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The Board is pleased to announce that on 28 February 2019, the Company and the Original 
Bondholder agreed that the Maturity Date of the Remaining Bonds shall be extended (the 
“Extension”) by one additional year (the “Extended Period”) to 28 February 2020 on terms 
(the “Terms of Extension”) set out below:

(a) at any time during the first six months of the Extended Period, the Company may, at 
its sole and absolute discretion, redeem all or part of the Remaining Bonds at the Base 
Redemption Amount together with any accrued and unpaid amounts owing to the 
Original Bondholder in connection with the outstanding Bonds by serving a notice to 
the Original Bondholder; and

(b) at any time during the last six months of the Extended Period, the Original Bondholder 
may, by giving notice to the Company, require the Company to redeem all of the then 
outstanding Bonds at the Base Redemption Amount together with any accrued and 
unpaid amounts owing to the Original Bondholder in connection with the outstanding 
Bonds.

Save for the Extension and the Terms of Extension, all other terms and conditions of the 
Remaining Bonds as set out in the Circular shall remain unchanged. The Company will 
apply to the Stock Exchange for its approval of the Extension pursuant to Rule 28.05 of the 
Listing Rules.

Conditions Precedent

The Extension will become effective subject to the fulfilment of the following conditions:

(a) the Stock Exchange having approved the Extension in accordance with the Listing 
Rules;

(b) Aim Right Ventures Limited (“Aim Right”) having executed in favour of the Original 
Bondholder a charge over the Shares held by it as security for the due performance 
of the Company‘s obligations under the conditions of the Bonds during the Extended 
Period (the “Share Charge”); 

(c) all necessary consents and approvals required to be obtained on the part of the Company 
in respect of the Extension having been obtained; and

(d) the Original Bondholder’s legal counsel having issued a legal opinion addressed to the 
Original Bondholder on the Extension, in such form and substance satisfactory to the 
Original Bondholder.
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The Share Charge

Aim Right, a company incorporated in the British Virgin Islands with limited liability, is a 
substantial shareholder of the Company and therefore a connected person of the Company. 
The Share Charge to be provided by Aim Right would be a form of financial assistance to 
the Company, and accordingly, constitute a connected transaction of the Company under 
Chapter 14A of the Listing Rules. As the Share Charge would be provided for the benefit 
of the Company on normal commercial terms or better and no security over the assets of 
the Group is granted in respect of the Share Charge, the Share Charge would therefore 
be exempted from the reporting, announcement and independent Shareholders’ approval 
requirements under the Listing Rules.

Reasons for the Extension

The Remaining Bonds will mature on 28 February 2019. The Extension would allow the 
Company to arrange for repayment of its debts under the Bonds on essentially the same 
terms but on a much later date, and would therefore effectively provide the Group with 
flexibility in relation to the Group’s deployment of its financial resources to fund its 
operation and development as well as the planning of its working capital requirements. 
Without the Extension, the Company would have to apply substantial cash resources for the 
redemption of the Remaining Bonds on maturity. Save for the Extension and the Terms of 
Extension, no other term or condition of the Bonds would be amended. Accordingly, the 
Directors (including the independent non-executive Directors) consider that the Extension is 
fair and reasonable, and is in the interests of the Company and its Shareholders as a whole.

Listing Rules Implications

As stated in the Circular, the Maturity Date may be extended three times, each time by one 
year if agreed between the Company and the Original Bondholder provided that, at the time 
of each extension, the Company has sufficient mandate, on the basis of the then effective 
general mandate granted by the Shareholders at the then most recent annual general meeting 
of the Company, to issue such number of new Shares to cover all of the then outstanding 
Conversion Rights.

Pursuant to the general mandate (the “General Mandate”) granted to the Directors by 
the Shareholders at the annual general meeting of the Company held on 15 June 2018, the 
Company may allot, issue and deal with up to 250,949,931 new Shares at any time prior to 
the expiry of the General Mandate. The General Mandate remains effective and unutilised 
as at the date hereof and shall therefore be sufficient to cover all of the Conversion Shares 
which may fall to be allotted and issued by the Company upon full conversion of the 
Remaining Bonds at the Adjusted Conversion Price.
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However, as the Extension would require mutual agreement between the Original 
Bondholder and the Company, the Extension would not take place automatically despite the 
sufficiency of General Mandate.

Pursuant to Rule 28.05 of the Listing Rules, any alteration in the terms of convertible debt 
securities after issue must be approved by the Stock Exchange, except where the alterations 
take effect automatically under the existing terms of such convertible debt securities. The 
Company will apply to the Stock Exchange for the approval of the Extension pursuant to 
Rule 28.05 of the Listing Rules.

By order of the Board
Starrise Media Holdings Limited

LIU Dong
Chairman

Shandong, the PRC, 28 February 2019
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