’;’& Ce ‘i
=
P

The U.S. Securities & Exchange Commission

Ms Kammy Yuen - The Bank of New York, HK
Ms.Kathy Jiang - The Bank of New York, New York, USA

J UV

T

04045085

- T)xe Srock Exchange of Hnng Kung Uml:ed mke: no rz.rpon.rlbillty for the canlem’: af rhls

makes no-repr

liability whatsoever for any loss how.wcver arising from or in reliance upan the whole or any part. oftfu contents of this.announcement.

Telev1smn Broadcasts L1m1ted

ion.as ro iy accumcy or compls:zne:.v and expre

- . ) ' (Incorporatcd in Hong Kong with limited liability) L .
.. . ) Stock Code: 511 .

DISCLOSEABLE TRANSACTION.

- ANNOUNCEMENT

Summary

shareholders of the Company as’ soon as pracucable in accordance with the Listing Rules,

On 16 September-2004, the Company entered into the Deed with Intelsat Parent, Intelsat, TVB Satellite, Galnxy and-JVCo, pursuam to whxch Intelsat.has uncondmcnally agreed to uausfcr the
Transfer Shares (representing 51% of. the issued share cnpml of )VCo as at the date of this-announcement) to TVEB Satellite or its nomines on 28 December 2004 free of any puyman

Upen completion of the Share Transfer, JVCo and Galaxy shall becomo wholly-owned subsidiaries of the Company.

| The Company has applied to the Government for a waiver of the provisions in the Licence of the Company which restricts the Company from holding or beneficially owning 50% or more of the
total voting control of Galaxy for a period of 12 months from the Share Transfer Date so that the Company will have time to find a new investor to take up a 51% interest in JVCo.

The Share Transfer constitutes.s discloscable transaction under the Listing Rules. A circular containing, among other things, further details relating to the Share Transfer will be dispatched to the

BACKGROUND ' ) R '

Reference is made (o the announcement of Television Broadcasm lelled (Lhc “Company") dated

20 February 2003 (d\: “2003 Apncuncement™),

In the 2003 Aunouncemcut. the Company announced the entering into of an uncondilional._;

©olders’
t)

subscription and sh s’ ag (the-“Shareholders’ Agreement™) on 20 Fetiruary 2003
between its wholly d subsidiary, TVB Satcllite. TV Hold Limited (“TVB Satellite”), and
Intelsat Hong Kong, LLC (“Intelnt") Intelsat was and, as at the date of this annouacement,

continues to-be an indirect wholly-owned subsidiary of Intelsat (Bermuda) Limited (“Xntelsal‘

Parent”). Both Intelsat Parent and Intelsat-are mdepcndcnt thlrd partics aot connected with the
Company or its subsidiaries or any of their resp , chiefl i or substential
sharsholders, or any of their respective associates (as defined in the Rules-Governing the Listing
of Securities on The Stock Bxcliange of Hong Kong Limited (the “Lutlng Rules")}. As a result of
the wansactions contemplated under the Shareholden'’ Ag the Company blo to satisfy
the conditions to its domestic free television programme service licence (the “Licence”) es required
by the Qovarnmeat {the “Government”) of the Hong Kong Special Administrative Kagmn of the
People’s Republic of China (*Hong Kong").

The Sharcholders” Agreement contained provisions relating to, inter afia, the establishment of a
joint venture company in Hong Kong known ss Galary Satellite TV Holdings Limited {("JVCa™),
and the sale and purchage of the entire issued share capital of Galaxy Satellite Broadcasting
Limited (“Galaxy™) from TVB Satellite to JVCo,

Pursuant to the Shareholders’ Agreement,

(a) TVB Satellite subscribed for $20,750,000 shares of HK$1.00 each (each a “JV Share™) in
thé capital of JVCo (representing 49% of the issued share capital of JVCo aa at the date of
this announcement) for-a oonsideration of HK$520,750,000, which was to.be satisfied by
-way of a:payment in-kind of HK$324,150,000 and cash instalment payments amounting to
HK$196,600,000; and

(b) Intalsat subscribed for 542,000,000 1V Sheces (sepresenting 51% of the issued share capital
of JVCo as at the date of this ) for a 1deration of HK$542,000,000, which
was to be satisfied by way of a payment in-kind of HK$128,700,000 and cash-instalment
payments amounting to HK$413,300,000,

- .
in each case, in such manger as described in the 2003 Announcement.

Purguant (o the articles of association of JVCo and the Shareholders’ Agreement, alk the TV Shares
issued to TVB Satellite and Intelsat were issued with full voting rights and all other nghts and
liabilities of shareholders before such IV Shares were fully pud~up

DETAILS OF TRANSACTION

The C that on 16 S 2004, the Company and TVDB Satellits has entered
into a lega}ly binding unconditional mcmorundum and deed of agreement (the “Deed”) with
Intelsat Parent, Intelsat, JVCo and Galaxy.

. Pursuant (o the Deed,

(2) Intelsat has unconditionally agreed to transfer its holding of 542,000,000 shares of HK$1.00

each in JVCo (the “Transfer Shares”), representing 51% of the entire-igsued share capilal‘

of IVCo, to TVB Satellite or its nominee oo 28 December 2004 or such earlier date as TVB
Satellite may determine (the “Share Transfer Date”) fres of sny payment and on the terms
of the Deed (the #Share Transfer”); and !

(b) Intelsat and Intelsat Parent have been released from any and all pmsn( or future obligations
under or in connection with:

i) Lhe Shareholders’ Agreement;

(ii) the guarantee executed by Iatelsat-Parcnt.in fﬁvuur of TVB Satellitc and dated as of 20

Pebruary 2003 (the “Intelsat Parent Guarantee™); and .
(ill} any other agréement signed h'y lntelsat ot Intelsat Pacent in relation to JVCo, Galaxy

or Galaxy's business (other than the satellite capacity agreement made between Intelsat
and Galaxy),

including without limitation any obligation or llnblmy with réspect to any payment scheduled
to become dus after 16 Seplember 2004;

{c¢) TVDB Satelitc and the Company have agreed-to indemnify Intzdsat, Intelsat Parent snd
Intelsat's nominees to the Board of JVCo against all claims relating to JVCo 'or Galaxy
arising on or after 16 September 2004 inciuding inter alia those arising in connection with
any liquidation of JVCo or Galaxy and any breach by TVB Satellite or the Company in
consummating-the Share Transfer;’

(d) on-the Share Transfer Date,

(i) TVB Satellite and the Company shall be released from any and ail obligations under or
in tion. with the Shareholders Agreement, the guarantee executed by the Company
in favour of Intelsat and dated a8 of 20 February 2003 (the.“TVB Guarantee'), and

. any other agraement aigned by TVB or TVB Paceat in relation to the Compaay, Galaxy
. or Galaxy's business (other than the channels supply agreement made between the
Company and Gataxy); and

(ii) the Shareholders’.Agreement, the Intelsat Parent: Guarantee and the TVB Guarantee
shall be terminated;

(e) Intelsat has ceased to have the right to nominate, appoint, remove and re-nominate individuals
to occupy the offices of Chief Bxecutive Officer and Chief Financial Officer of the Company
and Galaxy, which right is now vested in TVB Satellite;

(D notwithstanding the cessation of rights as described in (e) above, Intelsat shall cause the

directors nominated by Intelsat to the respsctive boacds of directors of IVCo and Galaxy to
discharge their duties as directors consistent with the best lntereats of JVCo and its
sharchiolders, inciuding Intelsat and TVB Satellite, and-Galaxy, in each case, consistent with

the duties imposed by the Hong Kong Compuules Ordinance on directors of Hong Kong

companies; and

(g) Intelsat shall continue to provide existing satellite capacity under the non-exclusive s¢rvice
agreemeot dated 20 February 2003 made between Insclsat and Galaxy free of charge upto

3} March.2005 when such agreemeat shall be terminated {unless it is terminated earlier by
mutsel agreerent),

Although the Transfer Shares are fully paid end non-assessable, as at 1 September 2004, only
HK$332,200,000 in cash and the value of HK$ (8,807,710 in-kind contribution by way of provision
of satellite capacity to Galaxy have been made by Intelsat in accordance with the terms of the
Shareholders” Agreement. An aggregate amount of HKS81,100,000 of cash capital contribution, as
well as the in-kind capital.contributions amounting to a value of HK$109,892,290, were scheduled
to be paid or contributed on and efter 1 Scptember 2004, Any cbligation to make up such capital
contributions (if any).after 16 September 2004 shall be borne solely by TVB Satellite, provided
what as noted in paragraph-(g) above, pursuant 10 the Deed, Intelsat shall continve to provide
existing satellite capacity free of charge up to 31 March 2005. TVB Satellite ‘will contribute the
usopaid capital-by internal vesources a3 and when requised by FVCo as determined by the board of
IVCo. There is no obtigation for the Company or TVB Satellite to pay Intelsat any amount in
respect of any consideration received from a new invesfor in F¥Ca.

In accordance with the requirements under Rule 14.15(3) of the Listing Rules, the capital
contributions in the aggregate amount of HK$190,992,290 duc from Intelsat to JVCo shall be
deemed consideration for the purposes of calculating the consideration ratio under Rule 14.07 of
the Listing Rules.

CONDITIONS TO THE LICENCE

Under the Licence, the Company is restricted to holding, acquiring or beneficially owning' 50% or
more in the aggregate of the total voting control of Galaxy. The Company has therefore applied to
the Government on 13 September 2004 for & waiver of such restriction for a period of 12 months
from the Share Transfer Dale so that the Company will bave time tofind 2 new investor to take up-
& 51% interest in JVCo. No response has been received from the Government, In the-event that-the
Company cannot find a new investor within the 12 month period; the Company may consider

-epplying to the Government for a further extension of time. for the waiver or consider other

options available to the Company at the time. Further announcements'will be made by the Company
at the appropriate time,

IMPACT ON THE GROUP .

Immediately prior to completion of the Share Transfer, JVCo and Galaxy were treated as associated
companies of the Company. The Company's consolidated profit and [loss account had included the

share of the. Company and its subsidiaries {collectively the “Group™) with respect to the financial |

results of both JVCo and Galaxy, The Group’s.consolidated balance sheet had mmllarly included
the Group s share in the net assets of both JVCo and Galuxy
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The Standard (Friday, 17th September, 2004)

. that the terms of the Deed are fair.and- reaaonable and in the m(erests of the sharehylders of

- and n wholly-owned subsidiary of the Company, is en invesiment holding company. .
. “Inteisat Parent, a company Incorporated in Bermuda, i5 a- wholly owned subsidiary of latelsat,

. Government.. No valuation has'been made on Galaxy. Galaxy was awarded the domestic pay

- Rules. A clrcul’at “contaiging,~anidog’

- <Kevln Lo Cliung ng

Upon c::mp)ciian of lhe Share Tranafer ba!h JVCo and Gn‘laxy w\\l becumc who\\y-owned
“subsidiaries of #ie Company. pending ifittoductibn-of any-hew: Investor, Howcver,sccordmg o
the Statement’ of Standard Accounting Practice 32 issued by the Hong Kong Institate’ of:
Certlfied Public Accountants, as confirated by the Company’s auditors, it is-not.expected that;.
the respective pssets :and liabilities of JVCo and Gslexy would be consolidated into the
Group's finencial results because even if 100% of JYCo is-held by the:Company-at the end af-
the present financial year, this level.of investment would be treated as temporary, given: he.,
requirement to- comply with the condifion that the Company's total voting -control'ia Galaxy
be-less than 50%..1t is expected that the Share Transfer would not have & significant financial
. impact on the Company in the short-term; in the Jonger:term the financial impact will depend
on & number of factors including the level of interest whlch lhc Company ulumately retains
in Galaxy-anid the development of its busmeal
REASONS FOR THE TRANSACTION ~
Intelsat has expressed its desire to.terminate s pnmcxpmon in JVCo 5o thatit cnn concenlrnte
on .its -core” business in the provision of satellite communication services. Hence, -after
negotiation between Intelsat and TVB Satellite on an arm’s length basis, the partics agree that:
Intelsat shalt cease to participate in JVCo by effecting the Share Transfer,

The directors of the Company, including the independent n

ive directors, COnSIdCr
the Compahy.

INFORMATION AND PRINCIPAL ACTWI’HES OF THE COMPANY, TVB
SATELLITE, INTELSAT PARENT, INTELSAT, JVYCO AND GALAXY

The Company is principally ‘engaged in television b broad g..programme prod
other broadcasting related activities. v

TVYB Satellite, a:company incorporated in Bermuda with Ilmued |lellI(y on 29 March 1995

nnd

Ltd. intelsat, Ltd. is a company incotporated in Bermuda that, together with its subsidiaries,
is 2 provider of satellite communications services-worldwide, supplying video, voice and data
connectivity in over 200 countries and territories.

Intelsat, a compeny lncorpotated in U.S,A., is-principally eogaged in satellite communications
and provides satellits fon services to worldwide, .
" JYCo, a company mccrpornlcd in Heng: Kong with limited liabitity on 12 Februgry* 2003 and
¢stablished by TVB Sateltiie and- Intelsat pursuant io the-Sharcholders' Agreement, is an
investment holding company for the’| purposo of holdmg Gnlxxy Prior'to ihe Share Transfer,
the board-of JVCo- i of three d d'by TVE Satellite, three directors
nominated by Intelsat with one add!tional director. to"be.notloated by a ‘nominatiom committee -
consisting of .oae. member appalnted by TVB:Satellite and two b d’'by-Intelsat
but subject-to certajo-approvals ‘of TVB Satélli After:thes ‘Share Ttausfc( Date, the three.”
directors nominated'by Intelsat will resign from the reprcsenmuva board of JVCo.and Galaxy s
and the other existing directors will remain until.» pew inveator is introduced, whmh may
nomitate additional- dlrec(on to:the board of JVCo and of Calaxy. :
G!laxy, & company {ndorporated:in Hong: Knng with limited
ia currently . cngaged in.feleport busihess- whlch_mclud dvisian of, satelma uphnk and’
playback services and, pursuant io the Shmholdm’ Agreement, also engages.in pay teleyision
business in Hong Kong. Thc composition of Gnlnxy s board of duc,c\ers is the same as lha& of
IVCo.

iability on 28, Dﬁcamber I993

Financiel mformazlun of Galaxy in respect of the preccdmg two ﬁnancml ycm is as follows:

IVCo - IVCo, -

Unaudlted Audlted ' - Galaxy

lidated G it! . Audited

6 manths ended Year ended © Year.ended

. - 30 June ' 31 Decemb: 3D b

2004 2003 Co 2002

) .. HKS HKS$- HKS

Net Assets Value 873,059,275 1,030,156,812 - (8,374,519)

Net Tangible Asscts i 863,562,028 1,020,403,966 (8,374,919)

Turoover 34,672,978 52,917,696 - 49,888,860

Loss before- laxntion (157,097,538} (32,593,188) '(8,039.899)

Loss after taxation (157,097,538). (32,593,188) . (8,039,899)

Gertain of the ahove lnformaucn ia exprcned 23 o percentage to the Company's group figures. ,
as follows:—

Net Asgets Value C 2.76% i 28.57% ~0.25%

Turntver 204% . 1L60% 1.58%

Loss after taxation . -T224% ~1.39% : -1.36%

Galaxy's major assets are the nlcllitc antenna structure aand broadcasting and transmitting
equipment aad it currently holds the'domestic pay television and non’ domestic television
programmo services licences and other satellite telecommunication'licences all isseed by the

telovision programme service licence on § December 2000. ,
IMPLICATIONS UNDER THE LlSTlNG RULES c
~The-Share Transfer i ad d for the'Company under the Listing

urther dclalls Telating: lc the Share Transfar
-will-be dispatelied to the sharehdlders of the Cc pany ps 2000 28 P ble in acchrdence
with the Listing Rules co -

the
-SirRin R\m Shaw,QB M (EXECUTIVE CHAIRMAN) o
Norman Leung-Nai-Pang;:G.B.5., I.P. (EXECUTIVE DEPUTY CHAIRMAN)
~ Mong&-Fong (DEPUTY CHAIRPERSON)’ ) R
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Dr. Chow Yei Chilng, GBS, - T . " -
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-Chrlstina Lee Look Ngan Kwan
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Dr. Li Dak Sum, DSSc (Hon ). 1e.* °
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. lnd:pend:nl non-executive directors
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