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DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions have the

following meanings:

“Agreement”

“Board”
“Directors”

l/EGMII

”Group”

“Hong Kong”

“Independent Board Committee”

“Independent Shareholders”

“Latest Practicable Date”

“Liann Yee Group”

“Listing Rules”

i“ LYP "

“Platinum”

the conditional agreement dated 4 February 2005
between the Vendor and the Purchaser relating to the
sale and purchase of the Shares

the board of Directors
the directors of TVB

an extraordinary general meeting of TVB to be
convened to consider and, if thought fit, approve,
among other things, the Agreement and the
transactions contemplated thereunder

TVB and its subsidiaries

the Hong Kong Special Administrative Region of the
People’s Republic of China

a committee of the Board to be established for the
purpose of advising the Independent Shareholders in
relation to the terms of the Agreement and the
transactions contemplated thereunder

Shareholders who do not have any material interest in
the Agreement and the transactions contemplated
thereunder

18 February 2005, being the latest practicable date prior
to the printing of this circular for ascertaining certain
information herein

LYP and its subsidiaries

The Rules Governing the Listing of Securities on the
Stock Exchange

Liann Yee Production Co. Ltd., a non wholly-owned
subsidiary of TVB

Platinum Securities Company Limited, a licensed
corporation under the SFO and the independent
financial adviser to the Independent Board Committee
and the Independent Shareholders
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“Purchaser”

“SFO”

“Shareholders”

“Shares”

“Stock Exchange”

2

“TVB” or “Company’

“Vendor”

//HK$”

1/NT$//

Countless Entertainment (Taiwan) Co. Ltd, a company
established in Taiwan and a wholly owned subsidiary"
of TVB

the Securities and Futures Ordinance, Chapter 571 of
the Laws of Hong Kong

the shareholders of TVB

26,400,000 shares of NT$10 each, being 30% of the
issued share capital in LYP currently owned by the
Vendor

The Stock Exchange of Hong Kong Limited

Television Broadcasts Limited, a company incorporated
in Hong Kong with limited liability, the shares of

which are listed on the Stock Exchange

Primasia Development Co. Ltd., a company established
in Taiwan

Hong Kong dollars, the lawful currency of Hong Kong

New Taiwan dollars, the lawful currency of Taiwan

For the purpose of illustration only, amounts denominated in NT$ have been translated into
HKS$ at the rate of NT$1 = HK$0.2450. Such translation should not be construed as a representation
that the amounts in question have been, could have been or could be converted at any particular

rate or at all.
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Television Broadcasts Limited

(Incorporated in Hong Kong with limited liability)

Stock Code: 511

Directors:

Sir Run Run Shaw, G.B.M. — Executive Chairman

Dr. Norman Leung Nai Pang, G.B.S., LL.D, ].P.
— Executive Deputy Chairman

Mona Fong - Deputy Chairperson

Louis Page — Managing Director

Dr. Chow Yei Ching, G.B.S.

Ho Ting Kwan

Christina Lee Look Ngan Kwan

Lee Jung Sen, O.B.E.*

Dr. Li Dak Sum, DSSc. (Hon.), J.P.*

Kevin Lo Chung Ping

Robert Sze Tsai To*

Chien Lee (alternate director to Lee Jung Sen)

Anthony Hsien Pin Lee (alternate Director to
Christina Lee Look Ngan Kwan)

* independent non-executive Directors

To the Shareholders

Dear Sirs,

Registered office and principal
place of business:

TVB City

77 Chun Choi Street

Tseung Kwan O Industrial Estate

Kowloon

Hong Kong

25 February 2005

DISCLOSEABLE AND CONNECTED TRANSACTIONS

INTRODUCTION

The Board announced on 4 February 2005 that the Purchaser entered into a
conditional sale and purchase agreement with the Vendor, pursuant to which the Purchaser
agreed to purchase and the Vendor agreed to sell 30% of the issued share capital in LYP
for a cash consideration of NT$900 million (approximately HK$220.5 million), subject to

the terms and conditions of the Agreement.
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The purpose of this circular is to provide you with further information regarding,
among other things, the Agreement, the recommendation of the Independent Board
Committee to the Independent Shareholders and the advice of Platinum to the Independent
Board Committee and the Independent Shareholders in relation to the Agreement and
transactions contemplated thereunder, and to give you notice of the EGM to be convened
for the purpose of considering and, if thought fit, approving the Agreement and the
transactions contemplated thereunder by way of poll.

THE AGREEMENT
Date : 4 February 2005
Parties :  Primasia Development Co. Ltd., as the Vendor

Countless Entertainment (Taiwan) Co. Ltd, an indirect wholly-owned
subsidiary of TVB, as the Purchaser

Assets to be sold by the Vendor

The Vendor has agreed to sell and the Purchaser has agreed to purchase the Shares,
which represent 30% of the issued share capital in LYP currently owned by the Vendor.

Condition to the Agreement

Completion of the sale and purchase of the Shares is conditional upon the Agreement
and the transactions contemplated thereunder having been approved by the Independent
Shareholders at the EGM in accordance with the relevant provisions of the Listing Rules.

Under the Agreement, either party may terminate the Agreement on written notice
to the other party if the transactions contemplated thereunder do not complete by 31 May
2005. If such situation arises, an announcement will be made accordingly.

Consideration and payment terms

The consideration for the Shares is the sum of NT$900 million (approximately
HK$220.5 million} which will be payable in cash immediately upon delivery of all the
Shares and other documents necessary to effect the transactions contemplated under the
Agreement by the Vendor to the Purchaser.

The total amount of the consideration will be funded by internal resources or bank
facilities or a combination of both.

The original purchase cost of the Shares to the Vendor was NT$900 million
(approximately HK$220.5 million).
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Basis of Consideration

The consideration was determined after arm’s length negotiations between the Vendor
and the Purchaser. The purchase consideration gives rise to a price earnings ratio of
approximately 11.70 times based on the earnings for year 2003 which is within the norm
for Taiwan television industry.

The consolidated net assets of Liann Yee Group attributable to the Shares as at
30 June 2004 was NT$353,286,000 (approximately HK$86,555,070). The consolidated net
profits/loss before tax and extraordinary items attributable to the Shares for the years
ended on 31 December 2002 and 31 December 2003 and half year ended on 30 June 2004
were at a loss of NT$10,472,000 (approximately HK$2,565,640), at a profit of NT$78,390,000
(approximately HK$19,205,550) and NT$93,870,000 (approximately HK$22,998,150)
respectively. The consolidated net profits/loss after tax and extraordinary items attributable
to the Shares for the years ended on 31 December 2002 and 31 December 2003 and half
year ended on 30 June 2004 were at a loss of NT$10,472,000 (approximately HK$2,565,640),
at a profit of NT$76,892,000 (approximately HK$18,838,540) and at a profit of NT$71,669,000
(approximately HK$17,558,905) respectively.

Some of the figures given above are different from the figures disclosed in the TVB’s
press announcement of 4 February 2005 due to adjustments made, inter alia, to comply
with the Hong Kong General accepted accounting practices for the years ended 31 December
2002 and 2003. Such changes are not material and the details are as follows:

Disclosed in
4 February 2005
announcement

Disclosed in
this circular

Consolidated net profits/loss before tax at a profit of at a loss of
and extraordinary items attributable to NT$20,868,000 NT$10,472,000
the Shares for the year ended on (approximately (approximately
31 December 2002 HK$5,112,660) HK$2,562,640)

Consolidated net profits before tax and NT$146,920,000 NT$78,390,000
extraordinary items attributable to the (approximately (approximately
Shares for the year ended on HK$35,995,400) HK$19,205,550)

31 December 2003

Consolidated net loss after tax and
extraordinary items attributable to the
Shares for the year ended on
31 December 2002

Consolidated net profits after tax and
extraordinary items attributable to the
Shares for the year ended on
31 December 2003

NT$11,420,000
(approximately
HK$2,797,900)

NT$63,627,000
(approximately
HK$15,588,615)

NT$10,472,000
(approximately
HK$2,565,640)

NT$76,892,000
(approximately
HK$18,838,540)
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The effect of the transaction shall increase the shareholding interest of TVB in LYP
from 70% to 100%. As such, the Group shall incorporate the full results of the Liann Yee
Group from the date of completion of the transaction in its profit and loss account, without
any minority interests. The assets and liabilities of the Group shall also include the
respective assets and liabilities of the Liann Yee Group, without any minority interests.

As stated above, the total amount of the consideration will be funded by internal
cash resources or bank facilities, or a combination of both. It is expected that the transaction
would not have a material adverse financial impact on the Group.

Completion

After fulfillment of the condition precedent, completion of the Agreement shall take
place within 14 days thereafter, or any other date as the Purchaser and the Vendor may
otherwise agree. The Vendor will cease to hold any interest in LYP and LYP will become
an indirect wholly-owned subsidiary of TVB upon completion.

REASONS FOR THE TRANSACTION

TVB is of the view that there is potential for further development of the television
market in Taiwan. Hence, by purchasing the remaining minority shareholdings in LYP
and thereby increasing its shareholding from 70% to 100%, it will correspond with the
long term strategy of the Group for this market with a potential for greater earnings to the
Group.

The Directors (including independent non-executive Directors) considered that the
terms of the Agreement and the transactions contemplated thereunder are fair and
reasonable and are in the interests of TVB and the Shareholders as a whole.

PRINCIPAL ACTIVITIES OF THE GROUP, LYP AND THE VENDOR

The Group is principally engaged in television broadcasting, program licensing and
production, animation production, magazine publishing and other broadcasting related
activities.

LYP (a 70% indirect non wholly-owned subsidiary of TVB) is principally engaged in
the business of television programs production, television channel transmission and
operation in Taiwan, leasing of film studios and advertising in Taiwan. LYP is interested
in approximately 92.51% of Interface Company Limited which is principally engaged in
magazine publication in Taiwan. The remaining 0.03% and 7.46% shareholding of Interface
Company Ltd. are being held by a person who was a director of LYP within the past 12
months and independent third parties respectively.

The Vendor is an investment holding company incorporated in Taiwan. The Vendor
holds 30% interest in LYP and has agreed to be bound by the terms of a joint venture
agreement in relation to LYP. The ultimate beneficial owner of the Vendor is David Tri
Luong Tran who engages in investment advisory and financial/securities services.

-6-
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IMPLICATIONS UNDER THE LISTING RULES

LYP is a 70% non wholly-owned subsidiary of TVB. As the Vendor holds the
remaining 30% interest in LYP, the Vendor is a substantial shareholder of LYP. At the
same time, the Vendor is also an associate of a director of a subsidiary of TVB, Galaxy
Satellite Broadcasting Ltd. The Vendor is accordingly a connected person of TVB as defined
in the Listing Rules and the Agreement and the transactions contemplated thereunder
constituted discloseable and connected transactions for TVB.

The Agreement and the transactions contemplated thereunder are subject to the
approval of the Independent Shareholders at the EGM in accordance with the requirements
of the Listing Rules, which will be taken by poll. Any connected person with a material
interest in the Agreement and the transactions contemplated thereunder, and any
Shareholder with a material interest in the Agreement and the transactions contemplated
thereunder and his/her associates, will abstain from voting on the ordinary resolution
approving the Agreement and the transactions contemplated thereunder at the EGM. So
far as TVB is aware as at the Latest Practicable Date, no Shareholder is required to abstain
from voting on the resolution regarding the Agreement and the transactions contemplated
thereunder.

BOOK CLOSURE

In order to allow for sufficient time for members of TVB to complete and return the
declaration of voting controller as required under the provisions of the Broadcasting
Ordinance, the register of members of TVB will be closed from 28 February 2005 to 21
March 2005, both dates inclusive. If any shareholder of TVB wishes to vote at the EGM,
such shareholder must be recorded as a shareholder on the register of members of TVB
and return the declaration form as required under the Broadcasting Ordinance.

INDEPENDENT BOARD COMMITTEE

The Independent Board Committee, comprising Mr. Lee Jung Sen, Dr. Li Dak Sum
and Mr. Robert Sze Tsai To, being the independent non-executive Directors, has been
formed to advise the Independent Shareholders in respect of the Agreement and the
transactions contemplated thereunder. Platinum has been appointed as the independent
financial adviser to advise the Independent Board Committee and the Independent
Shareholders in this regard. '

EGM

Set out on page 29 of this circular is a notice convening the EGM which will be held
at 11:00 a.m. on Monday, 21 March 2005 at Shek O Room, Lower Level 1, Kowloon
Shangri-La Hotel, Tsim Sha Tsui East, Kowloon, Hong Kong, at which two ordinary
resolutions will be proposed by way of poll:

1. to approve the Agreement and the transactions contemplated thereunder; and




LETTER FROM THE BOARD

2. to extend the period of 30 days during which the Company’s register of
members may be closed under Section 99(1) of the Companies Ordinance
during the calendar year 2005 to 60 days.

The form of proxy for use by the Shareholders at the EGM is enclosed with this
circular. Whether or not you intend to attend the EGM, you are requested to complete the
accompanying form of proxy in accordance with the instructions printed thereon and
return it as soon as possible to the Company’s registrars in Hong Kong, ComputerShare
Hong Kong Investor Services Limited at Hopewell Centre, 46th Floor, 183 Queen’s Road
East, Wanchai, Hong Kong, and in any event not less than 48 hours before the time
appointed for the holding of the EGM or any adjourned meeting thereof. Completion and
return of a form of proxy will not preclude you from attending and voting in person at the
EGM or any adjourned meeting should you so desire.

RECOMMENDATION

Your attention is drawn to the letter from the Independent Board Committee to the
Independent Shareholders set out on page 9 of this circular. The Independent Board
Committee, taking into account the advice of Platinum, the text of which is set out on
pages 10 to 23 of this circular, considers that the terms of the Agreement and the
transactions contemplated thereunder are fair and reasonable and are in the interests of
the Shareholders and the Group as a whole. Accordingly, the Independent Board Committee
recommends the Independent Shareholders to vote in favour of the ordinary resolution
set out in the notice of EGM to approve the Agreement and the transactions contemplated
thereunder. The Board also recommends the Shareholders to vote in favour of the ordinary
resolution set out in the notice of EGM to approve the extension of the period during
which the Company’s register of members may be closed from 30 days to 60 days.

Yours faithfully,

For and on behalf of the Board of
Television Broadcasts Limited
Sir Run Run Shaw
Executive Chairman
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Television Broadcasts Limited

(Incorporated in Hong Kong with limited liability)
Stock Code: 511

25 February 2005
To the Independent Shareholders

Dear Sirs or Madams,
DISCLOSEABLE AND CONNECTED TRANSACTIONS

As the Independent Board Committee, we have been appointed to advise you in
connection with the Agreement and the transactions contemplated thereunder. Details of
the Agreement and the transactions contemplated thereunder are set out in the letter from
the Board contained in the circular to the Shareholders dated 25 February 2005 (the
“Circular”), of which this letter forms part. Terms defined in the Circular shall have the
same meanings when used herein unless the context otherwise requires.

Having considered the terms of the Agreement and the transactions contemplated
thereunder and the advice of Platinum in relation thereto as set out on pages 10 to 23 of
the Circular, we are of the opinion that the terms of the Agreement and the transactions
contemplated thereunder are fair and reasonable and are in the interests of the Group and
the Shareholders (including the Independent Shareholders) as a whole. We therefore
recommend that you vote in favour of the ordinary resolution to be proposed at the EGM
to approve the Agreement and the transactions contemplated thereunder.

Yours faithfully,
Independent Board Committee

Lee Jung Sen Dr. Li Dak Sum
Independent Non-Executive Director Independent Non-Executive Director

Robert Sze Tsai To
Independent Non-Executive Director
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PLATINUM Securities Company Limited

7\}

W 22/F Standard Chartered Bank Building
4 Des Voeux Road Central

Hong Kong

Telephone (852) 2841 7000

Facsimile (852) 2522 2700

25 February 2005
To the Independent Board Committee and the Independent Shareholders
Dear Sirs,
DISCLOSEABLE AND CONNECTED TRANSACTIONS
INTRODUCTION

We refer to our engagement as the independent financial adviser to advise the
Independent Board Committee and the Independent Shareholders in respect of the
Agreement and the transactions contemplated thereunder (the “Acquisition”), details of
which are contained in the letter from the Board as set out in the circular of TVB dated 25
February 2005 to the Shareholders (the “Circular”), of which this letter forms part. Terms
used in this letter shall have the same meanings as defined in the Circular unless the
context requires otherwise.

In our capacity as the independent financial adviser to the Independent Board
Committee and the Independent Shareholders, our role is to give an independent opinion
as to whether the Acquisition is entered into in the ordinary and usual course of business
of TVB, on normal commercial terms, fair and reasonable and in the interests of TVB and
the Shareholders as a whole.

In formulating our opinion, we have relied on the information and facts supplied to
us by TVB. We have reviewed, among other things: (i) the Agreement; (ii) the interim
report of TVB as at 30 June 2004; and (iii) the annual reports and accounts of TVB for the
years ended 31 December 2001, 2002 and 2003. We have also discussed with management
of TVB their plans and prospects of the business of the Liann Yee Group.

We have assumed that all information, facts, opinions and representations contained
in the Circular are true, complete and accurate in all material respects and we have relied
on the same. The Directors have confirmed that they take full responsibility for the contents
of the Circular.

We have no reason to suspect that such information is inaccurate or that any material
facts have been omitted or withheld from the information supplied or opinions expressed
in the Circular. In line with normal practice, we have not, however, conducted a verification
process of the business and affairs of TVB. We consider that we have reviewed sufficient
information to enable us to reach an informed view and to provide a reasonable basis for
our opinion regarding the Acquisition. :

-10 -
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PRINCIPAL FACTORS AND REASONS CONSIDERED

In formulating our opinion in relation to the Acquisition and giving our independent
financial advice to the Independent Board Committee and the Independent Shareholders,
we have considered the following principal factors:

A.

Reasons for and benefits of the Acquisition:
1. Background of the Acquisition

On 4 February 2005, the Board announced that Countless Entertainment
(Taiwan) Co. Ltd., an indirect wholly-owned subsidiary of TVB, as the
Purchaser, has entered into a conditional sale and purchase agreement with
Primasia Development Co. Ltd., as the Vendor, on the same date to acquire
30% of the issued share capital of LYP. The consideration for the acquisition is
NT$900 million {(approximately HK$220.5 million) which will be payable in
cash, subject to the terms and conditions of the Acquisition.

LYP is a 70% indirect non wholly-owned subsidiary of TVB and the
Vendor is a substantial shareholder of LYP holding the remaining 30% interest.
Moreover, the Vendor is also an associate of a director of a subsidiary of TVB,
Galaxy Satellite Broadcasting Ltd. Accordingly, the Acquisition constituted
discloseable and connected transactions of TVB under the Listing Rules.

2. Business of TVB

TVB is a listed company on the Stock Exchange with business emphasis
on television broadcasting, program licensing and production, animation
production, magazine publishing and other broadcasting related activities. As
stated in TVB’s website, TVB is a world leader in the production of Chinese
language television programming and the distribution of the programming to
Chinese audiences around the world.

As stated in TVB’s 2004 interim report, TVB is organized into five main
business segments, namely: terrestrial television broadcasting; programme
licensing and distribution; overseas satellite pay television operations;
television channel operations and other activities. TVB is managed on a
worldwide basis, and sales are generated from eight main geographical areas
which include Hong Kong, Taiwan, North America, Australia, Europe,
mainland China, Malaysia and Singapore, and other countries.

As at the Latest Practicable Date, Shaw Brothers (Hong Kong) Limited

is the single largest shareholder of TVB, interested in approximately 26.0% in
the issued share capital of TVB.

- 11 -
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3. Business of LYP

LYP is a company incorporated in Taiwan which is principally engaged
in the business of television programs production, television channel
transmission and operation, leasing of film studios and advertising in Taiwan.
LYP is also interested in approximately 92.51% of Interface Company Limited
which is principally engaged in magazine publication in Taiwan. LYP is
currently a 70% indirect non wholly-owned subsidiary of TVB. Upon
completion of the Acquisition, LYP will become an indirect wholly-owned
subsidiary of TVB.

In its current business focus, LYP operates TVBS, a cable television
channel in Taiwan. TVBS serves Taiwan’s cable television market with news,
news-related talk shows, dramas, infotainment, musical and other special
interest programmes. Services of TVBS include the TVBS-N, a 24-hour news
channel, TVBS, a news-related talk show and drama channel, TVBS-G, a drama,
infotainment and variety shows channel. The programming of TVBS is also
available to viewers in the Philippines, Singapore, Malaysia, New Zealand,
Indonesia and North America.

4. Querview of cable television industry in Taiwan

According to Taiwan’s Government Information Office (“GIO”), there
~ were 63 cable television system operators serving an officially reported
3,889,174 customers in 47 cable television operating franchises in Taiwan as at
31 January 2003. Additionally, GIO also reported that the number of cable
television system operators increased to 69 as at December 2003. Based on the
industry data published by the Cable and Satellite Broadcasting Association
of Asia (“CSBA”), an industry-based advocacy group dedicated to the
promotion of multi-channel television via cable, satellite, broadband and
wireless video networks across the Asia Pacific, Taiwan’s cable and satellite
television penetration rate of approximately 84% was ranked first amongst
the other territories in the Asia Pacific region in 2003.

Based on the presentation of Media Partners Asia Limited (“MPA"), a
publishing and research company focusing on Asia’s media and entertainment
industries, at the “Taiwan Digital Cable TV Summit 2003” on 1 September
2003 (the “MPA Presentation”), the audience rating of cable television in Taiwan
increased by approximately 1.8 times throughout the 8-year period from a
rating of approximately 23 in 1994 to a rating of approximately 65 in 2002 at
the expense of free-to-air terrestrial television.

Moreover, cable and satellite television advertising expenditure in Taiwan
increased by approximately 76% from 1998 to 2002 based on the MPA
Presentation. The expenditure reached approximately US$536 million in 2002,
as estimated by CSBA in a separate report. MPA also reported that total
subscription fees of Taiwan’s cable television industry was approximately
US$750 million with advertising expenditure of more than US$260 million in

—12-
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2002. In addition, it reported that the subscription fees and advertising
expenditure of cable, direct-to-home satellite television and internet protocol
television (video) grew at rates of approximately 5% and approximately 11%
respectively from 2003 to 2004.

With respect to the aforesaid, we consider that the Taiwan cable television
industry is a sizable market with high penetration rate and growth potentials
in terms of audience rating, subscription fee and advertising expenditure.

5. TVB’s long-term strategy

According to a research conducted by Gallup Taiwan, Inc. in June 2001
to explore the frequently viewed cable channels in Taiwan, TVBS ranked second
amongst the top ten cable channels in Taiwan. TVBS has established itself as
one of the most popular cable channel among viewers and advertisers in
Taiwan. The wide recognition of TVBS in Taiwan can be illustrated through
the results of numerous surveys conducted by independent parties which
include, but not limited to, the following:

(i)  the “Cable Viewership Analysis” conducted by GIO in June 2001
stated TVBS to be the most favored channel among viewers in
Taiwan;

(ii)  the “Survey of Television Viewership” issued by the Broadcasting
Development Fund (“BDF”) in November 2001 found TVBS to be
the must watched channel with the highest stay-tuned rate in
Taiwan;

(iii) the 2000 survey conducted by the Directorate-General of Budget,
Accounting and Statistics, Executive Yuan, claimed TVBS reached
99% penetration rate of Taiwan's cable television homes;

(iv) the “2000 Television Viewership Analysis Report” issued by the
BDF found TVBS to be the most commonly watched general
channel in Taiwan;

(v)  the “2000 Mass Communications Students Opinion Poll” conducted
by the Media News published by Taipei’s Ming Chuan University
stated that students watched more news programming on TVBS
than on any other general channels in Taiwan;

(vi) the “Cable Television Viewership Analysis” conducted by GIO
claimed that TVBS varieties channel was rated number one in
2000 among general programming channels regularly viewed by
cable television subscribers in Taiwan; and

- 13-
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(vii) the “Cable Television Favorites” survey conducted by the ROC
Consumers Foundation in 2000 stated that TVBS varieties channel
was the top-ranked channel by cable TV subscribers in Taiwan.

A breakdown of the turnover of the Group by the television channel
operations business segment and the Taiwan market segment, which LYP are

part of both segments, is shown in Table 1 below:

Table 1: Breakdown of turnover of TVB

Year ended Year ended  Half year ended

31 December 2002 31 December 2003 30 June 2004

(HK$ million) (HKS million) (HK$ million)

Total turnover of TVB 3,162 3,311 1,696
Turnover from television

channel operations 599 710 440

(% in business segment) (19.0%) (21.4%) (25.9%)

Turnover from Taiwan market 570 671 346

(% in geographical segment) (18.0%) (20.3%) (20.4%)

Source: Annual reports and accounts and interim reports of TVB.

As illustrated in Table 1 above, both the television channel operations
business segment and the Taiwan market segment contribute a considerable
portion of the total turnover of TVB for the years ended 31 December 2002
and 2003 and the half year ended 30 June 2004, which suggests their respective
importance to the Group’s business operations. Furthermore, the steady growth
of both the television channel operations business segment from approximately
19.0% in 2002 to approximately 25.9% in 2004 and the Taiwan market segment
from approximately 18.0% in 2002 to approximately 20.4% in 2004 in their
respective contribution to the total turnover of TVB underlies their importance
to the future growth and development of TVB and its business going forward.

The net profits/loss after tax and extraordinary items of LYP for the
years ended 31 December 2002 and 31 December 2003 and for half year ended
30 June 2004 were at a loss of approximately NT$34.9 million (approximately
HK$8.6 million), at a profit of approximately NT$256.3 million (approximately
HK$62.8 million) and at a profit of approximately NT$238.9 million
(approximately HK$58.5 million) respectively. In addition, based on our
understanding from the management of LYP, LYP has recorded a net profit
after tax and extraordinary items for the half year ended 30 June 2003 of
approximately NT$166.0 million (approximately HK$40.7 million). Accordingly,
LYP has shown its growth and potential over the last two and a half years,
turning around from being loss-making in 2002 to being profitable in 2003
and demonstrated a growth of approximately 43.9% in its profit for the half
year ended 30 June 2004 compared to the corresponding period in 2003.

- 14 -
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As stated in the 2003 annual report and accounts of TVB, TVBS will
continue to enhance its programmes and production to improve further on its
revenue in Taiwan and overseas. The turnover attributed from the television
channel operations business segment and the Taiwan market segment grew at
the rates of approximately 18.5% and approximately 17.7% respectively from
2002 to 2003.

As stated in the letter from the Board, TVB is of the view that there is
potential for further development of the television market in Taiwan. In
addition, as stated in the 2003 annual report and accounts of TVB, TVB has
long-term strategies of focusing on the consolidation of its resources and on
improving its cost efficiency to increase profitability. By purchasing the
remaining minority shareholding in LYP and thereby increasing its
shareholding from 70% to 100%, TVB can enlarge its share of the television
market in Taiwan. Furthermore, it can centralize management functions, reduce
administrative expenses, enhance cost and operational efficiencies and
strengthen its position with the advertising customers. Accordingly, synergies
will be created leading to potential improvements in profit margin of both
LYP and TVB.

In view of the above, we concur with the Director’s view that there is
potential for further growth and development in the television channel
operations business segment and the Taiwan market segment. Thus, the
Acquisition is in line with the long-term strategy of TVB.

In light of the above, in particular:

6)] the relative importance of the cable and satellite television market in
Taiwan;

(ii)  the high penetration rate and growth potentials of cable and satellite
television in Taiwan;

(iii) the relative standing of TVBS as one of the most popular cable television
channel among viewers and advertisers in Taiwan;

(iv) the importance of the television channel operations business segment to
TVB;

(v)  the importance of the Taiwan market segment to TVB;
(vi) the recent financial performance of LYP;

(vii) the long-term strategy of TVB for the television channel operations
business segment and the Taiwan market segment; and

(viii) the potential synergies from the Acquisition,

we are of the view that the Acquisition was entered into in the usual and
ordinary course of business of TVB.
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B. Basis of the consideration of the Acquisition

The consideration for the Acquisition is NT$900 million (approximately
HK$220.5 million), which will be satisfied in cash by TVB, subject to the terms and
conditions of the Agreement. As stated in the letter from the Board, the consideration
was determined after arm’s length negotiations between the Vendor and the
Purchaser.

In assessing the fairness and reasonableness of the consideration for the
Acquisition, we have considered the following:

(i) Trading multiples of the Comparables

We have reviewed and selected publicly listed companies in the Asia
Pacific region which are principally engaged in cable and satellite television
operations in these areas (the “Comparables”), which are comparable to the
geographical market segment of cable and satellite television operations of
LYP. In selecting the Comparables, we have mainly focused on companies
which have a major proportion of their business operations in, and generate a
significant portion of turnover from, the cable and satellite television operations
industry. In our analysis, we have selected the Comparables with over 60% of
their respective total turnover generated from their cable and satellite television
operations. Although the Comparables are in similar lines of business to LYP,
they may be different in geographic coverage, operating conditions and
development strategy from those of LYP.

In our comparison, we have considered adopting the following evaluation

parameters: price to earnings ratio ("PER"); price to turnover ratio ("PSR");
and price to net asset value ratio ("P/NAV").
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Table

2 as set out below summarizes these evaluation parameters of the

Comparables as at 4 Febrliary 2005.

Table 2: Tradiﬁg multiples of the Comparables

Place of listing

The Comparables of shares ~ PER®  PSR® P/NAV®

AAV Limited Australia 12310 1.30% 1.83

Astro All Asia Networks Plc Malaysia ~ 867.41% 7.45% 7.16

China Television Company Limited Taiwan n/a 1.80 1.18

Dah Fung CATV Company Limited Taiwan 10.552 3.53 0.45%

i-Cable Communications Limited Hong Kong 2473 2.54 in

Neighborhood Cable Limited Australia n/a 2.10 0.220

Phoenix Satellite Television Hong Kong n/a 10.642 9.00%

Holdings Limited

PT Broadband Multimedia Tbk Indonesia 50.87 2.34 4.94

Sanlih E-Television Company Limited Taiwan 26.61 1.26@ 6.84

United Broadcasting Corporation Thailand ~ 152.31@ 2.78 9.05@

Public Company Limited

Average 163.54 3.57 4.38

Average excluding extremities? 34.07 2.52 4.18

Maximum 867.41 10.64 9.05

Minimum 10.55 1.26 0.22

LYP 11.70 1.06 2.55

Notes:

1 Based on the respective latest published annual report and accounts or interim
report of the Comparables.

(2) As the range of respective evaluation parameters of the Comparables are
substantially wide and comprising extreme values, these averages may not be an
accurate representation of the actual market benchmark of the respective evaluation
parameters. Therefore, for the purpose of obtaining a more meaningful and
appropriate comparison benchmark, we have excluded the two highest and two
lowest extreme values for each of the evaluation parameters as marked in the
table above.

Source: Bloomberg, Reuters, and respective latest published annual report and accounts or interim
report of the Comparables.

(a) PER:

As shown in Table 2 above, the overall average PER for the

Comparables is approximately 163.54 times (including the extremities)

and 34.07 times (excluding the extremities) respectively. In our analysis,

we noted that the maximum PER of the Comparables is approximately
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867.41 times, and the minimum PER being 10.55 times. As the range of
the PER of the Comparables is very large, including several Comparables
are loss-making, we consider PER may not be a reliable and accurate
evaluation parameter for the consideration of the Acquisition.
Nevertheless, for indicative purposes, we noted that LYP recorded a
consolidated net profit after tax and extraordinary items for the year
ended 31 December 2003 attributable to the Shares of approximately
NT$76.9 million (approximately HK$18.8 million). The consideration of
the Acquisition represents a PER of approximately 11.70 times which is
significantly lower than the two average PER of the Comparables.

Furthermore, as shown in Table 2 above, the PER of the
Comparables for only the Taiwan market segment are approximately
110.55 times and 26.61 times with an average of approximately 18.58
times. Since the consideration of the Acquisition represents a PER of
approximately 11.70 times, it is below the average and also closer to the
lower PER of the Comparables for only the Taiwan market segment. In
light of this, we concur with the Directors’ view of the consideration of
the Acquisition is within the norm for Taiwan television industry.

Therefore, for indicative purposes, based on a comparison with
the Comparables on a PER basis, the Acquisition is fair and reasonable
and in the interests of TVB and the Shareholders as a whole.

(b) PSR:

As shown in Table 2 above, the overall average PSR for the
Comparables is approximately 3.57 times (including the extremities) and
2.52 times (excluding the extremities) respectively. Based on our
understanding from the management of LYP, the consolidated turnover
of LYP for the year ended 31 December 2003 attributable to the Shares
was approximately NT$846.7 million (approximately HK$207.4 million),
the consideration for the Acquisition represents a PSR of approximately
1.06 times. As such it is significantly lower than the two average PSR of
the Comparables. Furthermore, it also falls below the minimum PSR of
the Comparables being approximately 1.26 times.

In light of this, we are of the opinion that the Acquisition, based

on a comparison with the Comparables on a PSR basis, is fair and
reasonable and in the interests of TVB and the Shareholders as a whole.

(c) P/NAV:
As shown in Table 2 above, the overall average P/NAV for the

Comparables is approximately 4.38 times (including the extremities) and
4.18 times (excluding the extremities) respectively. Based on the
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unaudited consolidated net asset value of LYP as at 30 June 2004
attributable to the Shares of approximately NT$353.3 million
(approximately HK$86.6 million), the consideration of the Acquisition
represents a P/NAV of approximately 2.55 times. As such it is
significantly lower than the average of the Comparables.

In view of this, we are of the opinion that the Acquisition, based
on a comparison with the Comparables on a P/NAV basis, is fair and
reasonable and in the interests of TVB and the Shareholders as a whole.

(i)  Recent Transactions

Based on our review of recent corporate transactions in the cable and
satellite television operations industry in the Asia Pacific region (the “Recent
‘Transactions’’), we noted the following Recent Transactions which were
announced during the period from 1 January 2002 to the Latest Practicable
Date, the key evaluation parameters of which are summarized in Table 3 below.
The Recent Transactions were selected based on transactions of companies
which are principally engaged in cable or satellite television operation in the
Asia Pacific region. In addition, geographic location, business operations (with
cable and satellite television business operations, representing over 60% of
their respective total turnover) and the availability of financial information to
the public are also considered for the selection. The Recent Transactions provide
a current indicative market range and averages for the key evaluation
parameters for the purpose of comparing the terms of the Acquisition.

Table 3: Recent Transactions

Place of
Date of Nature of listing of
transaction Companies transaction shares . PER® PSR?
May 2002 Dah Fung CATV Initial public Taiwan 11.00 2.51
Company Limited ~ offerings
July 2002 Starhub Ltd Acquires 100% of ~ Singapore n/a 13.98
Starhub Cable
Vision Ltd
December 2002 Sanlih E-Television  Initial public Taiwan 6.88 116
Company Limited offerings
October 2003 Astro All Asia Initial public Malaysia 22.35 6.78
Networks Plc offerings
Average 13.41 6.11
Maximum 22.35 13.98
Minimum 6.88 1.16
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Notes:

(D Market capitalization of the companies for the transactions of an initial public
offering is based on post-money valuation.

(2) Net profit and turnover are based on the latest published financial information of
each transaction.

(3) Since the net asset values are negative or were not disclosed in the Recent
Transactions, we could not perform a P/NAV ratio analysis for evaluation
purposes.

Source: Bloomberg, Reuters and the respective announcements, circulars and prospectuses of the
companies.

(a) PER:

As shown in Table 3 above, the average PER as represented by the
Recent Transactions is approximately 13.41 times. The consideration of
the Acquisition represents a PER of 11.70 times. As such it is lower than
the average PER for the Recent Transactions.

In light of this, we are of the opinion that the Acquisition, based
on a comparison with the Recent Transactions on a PER basis, is fair
and reasonable and in the interest of TVB and the Shareholders as a
whole.

(b) PSR:

As shown in Table 3 above, the average PSR as represented by the
Recent Transactions is approximately 6.11 times. The consideration of
the Acquisition represents a PSR of 1.06 times. As such it is not only
significantly below the average PSR for the Recent Transactions, but
also falls below the minimum of approximately 1.16 times.

In light of this, we are of the opinion that the Acquisition, based
on a comparison with the Recent Transactions on a PSR basis is fair and
reasonable and in the interest of TVB and the Shareholders as a whole.

C.  Other material terms of the Agreement

Completion of the sale and purchase of the Shares is conditional upon the
Agreement and the transactions contemplated thereunder having been approved by
the Independent Shareholders at the EGM in accordance with the relevant provisions
of the Listing Rules.

Under the Agreement, either party may terminate the Agreement on written

notice to the other party if the transactions contemplated thereunder do not complete
by 31 May 2005. If such situation arises, an announcement will be made accordingly.
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Financial impact of the Acquisition
1. Effect on net asset value

According to the 2004 interim report of TVB, the net asset value of TVB
as at 30 June 2004 is approximately HK$3,247 million. As stated in the letter
from the Board, the consolidated net profit after tax and extraordinary items
of LYP attributable to the Shares for the half year ended 30 June 2004 was
approximately HK$17.6 million, representing approximately 0.5% of the net
asset value of TVB. Therefore, upon the completion of the Acquisition, the net
asset value will be enhanced by approximately 0.5%.

Furthermore, based on 438 million shares of TVB (“TVB Share(s)”) in
issue as at 30 June 2004, the net asset value per TVB Share as at 30 June 2004
was approximately HK$7.41. As the consideration of the Acquisition will be
fully payable in cash and no TVB Shares will be issued, upon completion of
the Acquisition, the net asset value per TVB Share as at 30 June 2004 will also
be enhanced correspondingly by approximately 0.5%.

In light of this marginal enhancement on the net asset value and the net

asset value per TVB Share as a result of the Acquisition, we are of the opinion
that the Acquisition, based on its effect on net asset value of TVB, is in the
interests of TVB and the Shareholders as a whole.

2. Effect on earnings

As LYP is an indirect non wholly-owned subsidiary of TVB, the financial
results of LYP are consolidated into the accounts of TVB. Subsequent to the
Acquisition, minority interest’s share of the financial results of LYP will be
reduced accordingly.

According to the 2003 annual report and accounts of TVB for the year
ended 31 December 2003 and the 2004 interim report of TVB for the half year
ended 30 June 2004, TVB’s profit attributable to the Shareholders amounted to
approximately HK$441.0 million and approximately HK$217.5 million
respectively. As stated in the letter from the Board, the consolidated net profit
after tax and extraordinary items of LYP attributable to the Shares for the
years ended 31 December 2003 and half year ended 30 June 2004 were
NT$76,892,000 (approximately HK$18,838,540) and NT$71,669,000
(approximately HK$17,558,905) respectively. Upon completion of the
Acquisition, the earnings of TVB will be increased by approximately 4.27%
and approximately 8.07% for the respective years.

Given the improvements in the earnings of TVB as a result of the

Acquisition, we are of the opinion that the Acquisition, based on its effect on
earnings of TVB, is in the interests of TVB and the Shareholders as a whole.
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3. Effect on dividends

The amount of dividends paid by TVB for the year ended 31 December
2003 was HK$305.4 million. As illustrated in the preceeding section, since the
Acquisition has an enhancing effect on TVB’s profit attributable to Shareholders
for the year ended 31 December 2003, assuming the dividend payout ratio for
2003 remains unchanged, the Acquisition will also improve the dividend
payment of TVB to the Shareholders.

Based on our discussions with the management of TVB, it is our
understanding that TVB does not have a general dividend payout policy.
Nevertheless, we have reviewed the dividend payout ratios of TVB for the
three years ended 31 December 2003, which showed an increasing trend. The
dividend payout ratio for each of the years ended 31 December 2001, 2002 and
2003 were approximately 70%, 71% and 79% respectively.

Based on the improvement in earnings upon the Acquisition and the
increasing trend of the dividend payout ratios of TVB, we are of the opinion
that, based on the positive effect of the Acquisition on dividends of TVB, the
Acquisition is in the interests of TVB and the Shareholders as a whole.

4, Effect on working capital and gearing

As stated in the letter from the Board, the consideration for the
Acquisition of NT$900 million (approximately HK$220.5 million) will be settled
entirely by cash, which will be funded by internal resources or bank facilities
or a combination of both.

Assuming the Acquisition will be financed entirely by internal resources,
based on the cash and bank balances, and working capital of TVB as at 30
June 2004 of approximately HK$334.8 million and approximately HK$830.6
million respectively, TVB will continue to maintain a positive cash position
and working capital level following the Acquisition. Computation of working
capital is based on current assets less current liabilities. Given the positive
cash position and working capital level of TVB as at 30 June 2004, TVB will be
able to pay the Acquisition from its internal resources.

Assuming the Acquisition is funded entirely by borrowing, the gearing
ratio of TVB will increase from approximately 15.7% as at 30 June 2004 to a
maximum of approximately 22.5%. Calculation of the gearing ratio is based
on the sum of short-term bank loans and long-term liabilities to shareholders’
funds.

In view of the above, we are of the opinion that the payment of the

consideration for the Acquisition by TVB has no material adverse effect on
TVB’s working capital and gearing.
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5. Dilution of shareholding
As the Acquisition will be fully settled in cash and no TVB Shares will
be issued, there will be no dilution in the shareholding in TVB of the existing
Shareholders.
In light of the above, in particular:
(i)  the positive impact of the Acquisition on the net asset value of TVB;
(ii)  the potential enhancement of the Acquisition on the earnings of TVB;

(iii) the potential enhancement of the Acquisition on the dividends of TVB;

(iv) no material adverse effects on the working capital and gearing of TVB for the
payment of the consideration of the Acquisition; and

(v)  no dilution in the shareholding of TVB of the existing Shareholders,

we are of the opinion that the Acquisition is in the interests of TVB and the
Shareholders as a whole.

RECOMMENDATION

Having considered the principal factors referred to above, we are of the view that
the Acquisition is entered into in the ordinary and usual course of business of TVB, on
normal commercial terms, fair and reasonable and in the interests of TVB and the
Shareholders as a whole. Accordingly, we advise the Independent Board Committee to
recommend to the Independent Shareholders to vote in favor of the Acquisition at the
EGM. We also recommend the Independent Shareholders to vote in favor of the Acquisition
at the EGM.

Yours faithfully, Yours faithfully,
For and on behalf of For and on behalf of
Platinum Securities Company Limited Platinum Securities Company Limited
Liu Chee Ming Alvin Lai
Managing Director Director
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1. RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the
purpose of giving information with regard to the Company. The Directors collectively and
individually accept full responsibility for the accuracy of the information contained in this
circular and confirm, having made all reasonable enquiries, that to the best of their
knowledge and belief there are no other facts the omission of which would make any
statement herein misleading.

2. DIRECTORS’ INTERESTS

As at the Latest Practicable Date, the interests or short positions of the Directors and
the chief executive of the Company in the shares, underlying shares and debentures of the
Company or any associated corporation (within the meaning of Part XV of the SFO) which
were required to be notified to the Company and the Stock Exchange pursuant to Divisions
7 and 8 of Part XV of the SFO (including interests and short positions which they are
taken or deemed to have under such provisions of the SFO), or which were required
pursuant to Section 352 of the SFO to be entered in the register referred to therein, or
which were required pursuant to the Model Code for Securities Transactions by Directors
of Listed Companies to be notified to the Company and the Stock Exchange (together,
“Discloseable Interests”) were as follows:

No. of Shares

Approximate

percentage

Personal Family Corporate of issued

interests interests interests Total  share capital

Sir Run Run Shaw - 1,146,000 % 141,174,828 *(a) 142,320,828 32.49%

Mona Fong 1,146,000 * - - 1,146,000 0.26%

Dr. Chow Yei Ching 100,000 - - 100,000 0.02%
Christina Lee Look

Ngan Kwan 602,144 - 16,701,000 (b} 17,303,144 3.95%

Lee Jung Sen 1,262,415 - - 1,262,415 0.28%

Dr. Li Dak Sum - - 300,000 (c) 300,000 0.07%

Louis Page 100,000 - - 100,000 0.02%

Chien Lee 600,000 - - 600,000 0.14%

Note: Duplication of shareholdings occurred between parties * shown above and between parties *
shown above and below under “Substantial Shareholders”.

(a) 113,888,628 shares were held by Shaw Brothers (Hong Kong) Limited and 27,286,200 shares were
held by The Shaw Foundation Hong Kong Limited, in which companies Sir Run Run Shaw holds
74.58% and 100% equity interests respectively through Shaw Holdings Inc., a company in which
Sir Run Run Shaw holds 100% equity interests through The Sir Run Run Shaw Charitable Trust.

(b) 10,377,000 shares were held by Trio Investment Corporation S.A., 1,581,000 shares were held by
Crystal Investments Limited, 3,162,000 shares were held by Compass Inc. and 1,581,000 shares
were held by Bonus Inc. and, in respect of such shares only, directors of these companies are all
accustomed to act in accordance with the directions of Mrs. Christina Lee Look Ngan Kwan.
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] The shares were held by Roxy Property Investment Co. Ltd. in which Dr. Li Dak Sum holds
100% equity interests.

All the interests stated above represent long positions. Save as disclosed herein, as
at the Latest Practicable Date, none of the Directors or the chief executive of the Company
had any Discloseable Interests.

3. SUBSTANTIAL SHAREHOLDERS

Save as disclosed below, the Directors and the chief executive of the Company are
not aware of any person (other than the Directors and the chief executive of the Company)
who, as at the Latest Practicable Date, had an interest or short position in the shares and
underlying shares of the Company which would fall to be disclosed to the Company
under the provisions of Divisions 2 and 3 of Part XV of the SFO, or was directly or
indirectly interested in 10% or more of the nominal value of any class of share capital
carrying rights to vote in all circumstances at general meetings of any other member of
the Group:

Interests in the Company

Approximate
percentage
of issued
Name of shareholder No. of Shares share capital
Shaw Brothers (Hong Kong) Limited 113,888,628 * 26.00%
OppenheimerFunds, Inc. 34,220,600 (i) 7.81%
The Shaw Foundation Hong Kong Limited 27,286,200 * 6.23%
Marathon Asset Management Limited 26,288,000 (i7) 6.02%
State Street Corporation 21,956,534 (iii) 5.01%
Note: Duplication of shareholdings occurred between parties* shown here and above under “Directors’
Interests”.
(i) Interests were held in the capacity as investment adviser to clients of OppenheimerFunds, Inc.
(i1) Interests were held in the capacity of investment manager.

(iii)  Interests were held by State Street Bank & Trust Company, in which State Street Corporation
holds 100% equity interest.

All the interests stated above represent long positions.
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Interests in the subsidiaries of the Company

Name of subsidiary

Name of shareholder

Number of
ordinary shares

Approximate
percentage
of issued
share capital

Golden Star Video Summer Merger Sdn Bhd. 1,900 19%
Library Sdn. Bhd. Golden Star Video Sdn. Bhd. 3,000 30%

Liann Yee Production Primasia Development 26,400,000 30%
Co. Ltd. Co. Ltd.

Toysters Animation TTC Animation Licensing 450 45%
International Ltd. Incorporation

TVB Publishing Holdings =~ Measat Broadcast Network 22,500,000 26.32%
Limited Systems (BVI) Limited

TVB Publications Limited Measat Broadcast Network 5,264,000 26.32%

Systems (BVI) Limited
Art Limited Measat Broadcast Network 2,632 26.32%

Systems (BVI) Limited
4. EXPERTS

The following is the qualification of the expert who has been named in this circular
or has given opinions or advice which are contained in this circular:
Name Qualification

Platinum Securities
Company Limited

a corporation deemed licensed to carry out type 1
(dealing in securities), type 4 (advising on securities),
type 6 (advising on corporate finance) and type 9 (asset
management) regulated activities under the SFO

Platinum has given and has not withdrawn its written consent to the issue of this
circular with the inclusion of its letter and references to its name in the form and context
in which it appears.

As at the Latest Practicable Date, except for 158,000 shares of Shaw Brothers (Hong
Kong) Limited held by the investment arm of the Platinum group of companies, Platinum
was not interested beneficially or otherwise in any shares in TVB or any of its subsidiaries
or associated corporations and did not have any right, whether legally enforceable or not,
or option to subscribe for or to nominate persons to subscribe for any shares in TVB or
any of its subsidiaries or associated corporations nor did it have any interest, either direct
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or indirect, in any assets which have been, since the date to which the latest published
audited financial statements of TVB were made up, acquired or disposed of by or leased
to or are proposed to be acquired or disposed of by or leased to any member of the Group.

5. DIRECTORS’ SERVICE CONTRACTS

As at the Latest Practicable Date, none of the Directors had an existing or proposed
service contract with any member of the Group which is not determinable within one year
without payment of compensation (other than statutory compensation).

6. COMPETING INTERESTS OF DIRECTORS AND ASSOCIATES

As at the Latest Practicable Date, none of the Directors or their respective associates
(as defined in the Listing Rules) had any interest in a business which competes or may
compete with the business of the Group (as would be required to be disclosed under Rule
8.10 of the Listing Rules if each of them were a controlling shareholder).

7. LITIGATION

As at the Latest Practicable Date, none of the members of the Group was engaged in
any litigation or claims of material importance and, so far as the Directors are aware, no
litigation or claims of material importance were pending or threatened against any member
of the Group.

8. PROCEDURES FOR DEMANDING A POLL

At any general meeting, a resolution put to the vote of the meeting shall be decided
on a show of hands unless:

(a) (before or on the declaration of the result of the show of hands or the
withdrawal of any other demand for a poll) a poll is demanded by:

(i)  the Chairman; or

(ii)  at least three Shareholders present in person or by proxy for the time
being entitled to vote at the meeting; or

(iii) by any Shareholder or Shareholders present in person or by proxy and
representing not less than one-tenth of the total voting rights of all the
Members having the right to vote at the meeting; or

(iv) by a Shareholder or Shareholders present in person or by proxy and
holding shares in the Company conferring a right to vote at the meeting
being shares on which an aggregate sum has been paid up equal to not
less than one-tenth of the total sum paid up on all the shares conferring
that right; or
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10.

(b)

(before, at or during the general meeting) a poll is directed orally or by notice
in writing by the Broadcasting Authority to be conducted upon any resolution
put or to be put to the general meeting pursuant to Section 19(3) of Schedule 1
to the Broadcasting Ordinance.

GENERAL

(a)

(b)

(c)

(d)

(e)

(f)

The secretary of the Company is Mak Yau Kee Adrian, FCA, FCPA who is also
the qualified accountant of the Company.

The share registrar of the Company is ComputerShare Hong Kong Investor
Services Limited whose registered office is at Hopewell Centre, 46th Floor,
183 Queen’s Road East, Wanchai, Hong Kong.

There is no contract arrangement entered into by any member of the Group
subsisting as at the Latest Practicable Date in which any Director is materially
interested and which is significant in relation to the business of the Group.

None of the Directors has, or has had, any direct or indirect interest in any
asset which has been acquired or disposed of by or leased to, or which has
proposed to be acquired or disposed of by or leased to, the Company or its
subsidiaries since 31 December 2003, the date to which the latest published
audited consolidated financial statements of the Group were made up, save
that Shaw Brothers (Hong Kong) Limited, a substantial shareholder of the
Company, continues to lease office premises and carpark spaces to the
Company; Sir Run Run Shaw may be deemed to be interested in Shaw Brothers
(Hong Kong) Limited.

The Directors are not aware of any material adverse change in the financial or
trading position of the Group since 31 December 2003, the date to which the
latest published audited accounts of the Group which were made up.

The English language text of this document shall prevail over the Chinese
language text. ‘

DOCUMENTS AVAILABLE FOR INSPECTION

Copy of the Agreement will be available for inspection during normal business
hours (Saturdays and public holidays excepted) at 5th Floor, Alexandra House, 16-20
Chater Road, Central, Hong Kong from the date of this circular up to and including
21 March 2005.
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NOTICE OF EGM

Television Broadcasts Limited

(Incorporated in Hong Kong with limited liability)
Stock Code: 511

NOTICE IS HEREBY GIVEN that an extraordinary general meeting of Television
Broadcasts Limited (the “Company”) will be held at Shek O Room, Lower Level 1, Kowloon
Shangri-La Hotel, Tsim Sha Tsui East, Kowloon, Hong Kong on Monday, 21 March 2005 at
11:00 a.m. for the purpose of considering and, if thought fit, passing with or without
modifications, the following resolutions as ordinary resolutions of the Company:

1. “THAT the Agreement (as defined in the circular dated 25 February 2005
despatched to the shareholders of the Company (a copy of which has been
produced to the meeting and marked “A” and initialled by the chairman of
the meeting for the purpose of identificaﬁon)) and a copy of which has been
produced to the meeting and marked “B” and initialled by the chairman of
the meeting for the purpose of identification and the transactions contemplated
thereunder be and are hereby approved, ratified and confirmed.”

2. “THAT the period of 30 days during which the Company’s Register of Members
may be closed under Section 99(1) of the Companies Ordinance during the
calendar year 2005, be and is hereby extended, pursuant to Section 99(2) of
the Companies Ordinance, to 60 days.”

By order of the Board
Mak Yau Kee Adrian
Company Secretary

Hong Kong, 25 February 2005

Registered office and Share registrars:

principal place of business: ComputerShare Hong Kong Investor
TVB City Services Limited
77 Chun Choi Street Hopewell Centre
Tseung Kwan O Industrial Estate 46th Floor
Kowloon 183 Queen’s Road East
Hong Kong Wanchai

Hong Kong

Notes:
1. A member may in respect of any shares held by him attend by proxy any general meeting which he is

entitled to attend in person. A proxy need not be a member of the Company. An instrument appointing
a proxy shall be deemed to include the right to demand or join in demanding a poll, and the same right
to speak at the meeting as the appointor has in respect of the relevant shareholding.
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A form of proxy for the meeting is enclosed. To be valid, a form of proxy, together with the power of
attorney or other authority (if any) under which it is signed or a duly certified copy of that power of
attorney or authority must be deposited with the share registrars of the Company at the above address
not less than 48 hours before the time appointed for holding the meeting, and in default thereof the
form of proxy and such power of attorney or other authority shall not be treated as valid.

The register of members of the Company will be closed from 28 February 2005 to 21 March 2005, both
dates inclusive, to allow sufficient time for members of the Company to complete and return the

declaration of voting controller as required under the provisions of the Broadcasting Ordinance.

The ordinary resolutions will be determined by way of poll.
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(a) REMBFRAFRZAEE FRMEZRBEERRZAMEMMERE
T AL ERLERBE R T ARR:

(i) FEFE
(i) AERARERETHRIUBZEIZ2BEAXZEARE N

(iii) HERAERREREZBRRATREEASIR+AZ RS HHE
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B 4% —HREH
REQTETHEBLATD 2 &R
HEBTRE
MEARER REEH EEREE BRask
Golden Star Video Summer Merger Sdn Bhd. 1,900 19%
Library Sdn. Bhd. Golden Star Video Sdn. Bhd. 3,000 30%
BENERGARALA EERERNARLA 26,400,000 30%
Toysters Animation TTC Animation Licensing 450 45%
International Ltd. Incorporation
BERERL M (ER) Measat Broadcast Network 22,500,000 26.32%
AR Systems (BVI) Limited
EHEBEIMARALE Measat Broadcast Network 5,264,000 26.32%
Systems (BVI) Limited
EMARANH Measat Broadcast Network 2,632 26.32%

Systems (BVI) Limited

4. HEX

ZIRABHABRRABHEAEAERNERZER HERUT:

=L &'

BREREFARLA iES 3
xR 5
HE

N

BHEEBEERIRAFMEE TRERIE (EF
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BREECHABRZ N EZELRAES RIEHEAE K 2L 3R R 2 88 R4 &

Sl HEZM HigS5 i mumEEE-
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158,000 A {3 4h > B B RE ML 4B T 40 3 DA A 07 AU BB AR 1% SRR T B B 4 W) ERAR B
BEZ AR RS MR AR RS SR H BT SUERE DB
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f &% —REH

() BHEOHEBYXBREFRAAFRE MEEZHLEAZAFANEREAHELS:

EXFEHENERIBEE -REAXHBEE N REETTIE EEFHLEL
AZITEARMEREAETMATHE®ER-

3. FERHE

BRI BEE N S EFRALFAZTEAENT MBEEMAL (FEER
ARFZIT BB RERTT B AR QFZRG XAAER G EAREDS
RGOS T RME2RFEIN MR EARAA LN E L ERBIRE HEERH K
BAEMEAZRAEE10% L) E R ZSEEAMEER T REMERL T EARE
EiITARNBEAAZBERRE LHE:

REQXT 2R

HERITRA
BERER BB A LA =l = e
HEER L2 () AR A 113,888,628* 26.00%
OppenheimerFunds, Inc. 34,220,600(i) 7.81%
RRR s (F#) ARAA 27,286,200* 6.23%
Marathon Asset Management Limited 26,288,000(i1) 6.02%
State Street Corporation ’ 21,956,534(iii) 5.01%

Fret L AR E AN TR E X TER LG A REZALHREES
(i) #%# % 7 OppenheimerFunds, Inc.Z FF R ERM S A -
(i) ZEEHENURELENGMHRFER-

(iii) 7% % # %5 B State Street Bank & Trust Company#§ % T State Street Corporation
RAEREMBAER-

EXrE MR-
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1. HEEH

AEHERLTHAMAE SERBARFLAZER S EBFERABRET
BEHMZEREAFARMBAABEH T L ML IS BEEMERED REEHH
(e A@R i R RE M HEE SN EEERE.

2. EBRxR

RERITEE SEERARFATHARAEAL AN EMAE LR (EX R
FRMBEROIE TR 2B HEEGEERS AL EAREE R L SRS+
LHB7TRFESTHMHEN AR F LB LT 2 R E (AR EEREES P EK
Pl z B BGCHBE S E R A 2 4 ROk SRR 5 R B 6 B 58 3521k ZH R 8%
RAENAEZHRFEZETCHAZESRNREIRE LT ARAERETERIHZE
BFUNENGALFERBZFZELEZRRE (FBIEAFTHERER]) T

ROEE

HERT

RABH

BARER RiGER NEIER & BAl

BExEL - 1,146,000 141,174,828*(a) 142,320,828 32.49%
Rk 1,146,000 - - 1,146,000 0.26%
EREE L 100,000 - - 100,000 0.02%
IR FE B 602,144 - 16,701,0006) 17,303,144 3.95%
L33 1,262,415 - - 1,262,415 0.28%
ZEZHL - - 300,000(c) 300,000 0.07%
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Mfat: PIREAEEZIATHEEZEER EHEF*REZ ATHT X FEREIHAE
WEZANEHBRERES.
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PR 2% ¥ 5 A 27,286,200 /% - T % /Y [ 24 & T3 i B & K 8 &= % 3# Shaw Holdings Inc./>
Al # A 74.58% K 100% B A fE 3 - BUIR R B BB A iR R & 15 st B & K Shaw
Holdings Inc. % &R & A #E 45 -

(b) A& M A B Trio Investment Corporation S.A.%F % 10,377,000/ - Crystal
Investments Limited®¥ A 1,581,000/% - Compass Inc. % & 3,162,0008% & Bonus Inc.
FA1,581,0008 - WE AR ZEE GRIRN ARz BT S) 850 % BAFEE
BLLzESTE

_24 -



B 88

5  REHTE

AN IR TR A B R A A TSR B BT B R R B SR
o T A R R I R -

F ESCRTE R R

(i) WHEFEFEHHEREBEEFEZIERE
i) WHEFEREAEEEZAMNZES;
(iii) WEFHERABHEHFREZEN

(iv) IAUBEEREACHENEE 2 EEESREREEELERERERY
& K

(v) WHEEACHEBRARRNEREEZ RE,
EERAREFHF s EHEERRRERME -
EBRER
%ﬁ%%ii%ﬁi%%fﬁ CEERAWHEEEIR EHEE - BEHEERTR
BHEEZTHEAERRT L BLOFREAMNEEREEBE AR R ERME - Rt B5E &

BUEFZROHERILBRRR BRI RERZENINEEH - B EBE LR
REREFIRGHEE R EEE-

2K
BT EELZRERINUBLRE BER
(S (V3
BEREEFARAT BEREEZARAN
FEH RE®
RERL R

~“FEEE-ATEHR

- 23 -




B 8RR

3. #HREZEE

BHEBREE _EZT=Z4+ A=+ HLEEERERE
305,400,000/ - MBI Ei - IR EHEHEHFEE L=+
AZ+—HLEHEEZRREBEEMNARAEE BR_ZETF2REFTH
FARE KBEERETSEREBRETREZRE M-

METSHEAERETEBZ W BEHAI EREET &% E —
BREHEEX-BEUY EXCEHERAEBREE_FE=F+Z"A=1+—
HE=RFEEZREXZHELABL - BE_ZE—F —FX_FR_F

ZHEFTZAZT—HIESEAFEZIRERERS A ET70% - 71%K79% °

AERWHBEELREAMN I UZEREREFRE R EFAEHE - 5%
RE-REBEWEEEHEHEEREZEAZE WESHES S ERERX
i R B e A

4. HEELZSREERBMUEZE

W ANE R T i 3R AU A7 4 % 900,000,0000T (#
220,500,000% 7T ) 4% 2 B LA R 3 & 5 s ER1T B & B & R R T 2 IR AT e

BRWEEES2HU AT EEREMS REEREBFER - ZFNEAN
A=Z+tHBzREABITHEGUREEERSE 77 47334,800,000% 7T & 4
830,600,000%%7‘5%;%?=4&&%%2@%%%&&%#%ﬂ%%%*‘éf%ﬂiiﬁ%ﬂﬂﬁ&%@%

& (MBEERADAR KPP - ZHREREBER _ZEFNFEAA=ZTHZE
Iﬁ%ﬂk{ﬁ&“ ELKT - EREEMREAN B ENRER LT EEEAE

BRRIEFER2HUEEEM EREBZEERBLE GEHRITHE
EMRPABEMEHRRES) HEh _FFNEAA=ZTHAHI7% LT E
B = #)3822.5% o

EREXHd EERAERER LM AEEEAEA LT GHERE
BeEBEe NAERRLERMERY

22



CR:R- s

WERESEZMBR
1. HEEFEZPE

RBEREBRZ _TENERHRE BEHEBNR _FZNFEASA =
T HZEEFHEL53,247,000,000 T - HMEER KNG FE - BEEE-F
FHNEANB=ZTHIEEFEERGAIGZHERELCERHIEEBEEGHEFL
£17,600,000 70> A ENEREREEIFES% « HM  WIEEEEME
EEFEAEMA05% -

A B ERERN ZEFT WA H =+ H 2 317 2 438,000,000/%
R (TEREBRDG]) T8 EHEBR _FZNERNA=Z+THZERE
EFEAA7AE T - HREBEEREN2BUREXXT MHAEHITE
REZRD R_ZEEONEANAZTHESREREBEROHZEEFETSE
FAFE EF470.5%

ENEEFELREREEERRMIEEFES ORI EFEERN
MR EERA RBUBEEHENEREEFEZRE WHESHNGE
WEE R RN -

2. #HEFZE

HRBMEABHERIMEREEMB LR BEZAEREMIA
BHERERAFE - WEFER PEERTEBEZ MERE N GHER

REEBHEHBZE _ZEFZ =2+ _A=1+—HEEZ_FZT=HEE£H;
DUEBZE_ZFZNEASAZTHEFEEZ ZFZNFPHARSE EHER
2 F5 3R e Al i A1 43 il %5 #7 441,000,000 % 78 K #1217,500,0004 JT - 35 40 B 3 /5
BT Gt ERE_EE=F+ A=t HILEEREE_ZF
TMEARA=ZTHEFEFEZHERFEEHHEBEGSEF TR AT E
% 76,892,0007C (%18,838,540% Jt) K # & % 71,669,0007C (%717,558,905%4s
T o WMEBEEZNE EREBEREHEEZRAMEHMA4.27%K%
%18.07%

EREWREEZ AN REEEERM LS T80 RIBREE
HHEREBAMZEZE WEEERSERREE L RERAE.

—21-—

— I S




BERER A

(1) 2AFAEERARERZZZFNTEIRBIHEMGETSE -
(2) MAREXRFIUSEXGZBREHLMMBERELEEE.

(3) HRBEXGHZEEBREARURYERE THEXHESHERER
{8 L AR o A LUEAT R A -

KiF: BEE BEHURLAFAEEZ A BERERER.
(a) T&EE:

MEXR=ZFR BREXGZFYTRRLAE134AF - WHEEIER
REZTREHANIOE BRBREXSGZ FHTRE-
ATPEE THEERERBIBREREEN G-

(b) TER:

MEXR=ZT BREXHZFHTERNH61IE - WEEER

BZHERLHB106E FERBEREEXSZ FHHEE MERH

Llefk 2 BfE T & &

FERW EERL BHRAREXHZHERNE WHEEER
ARECEISR ALY S DI k3 R EL

C. WHmBERHMEERN

HE R e R IR AT A BRI AR R R K& B L
REHRRIBREBEETZXHE TAEH-

REHH MBELBENZIZHRER_FFAEAA =R 8l

AR ] — 7 AT 7E [ 3 77 3% i WAB AR AL R o (8 B UL UL A e el e T B
i o

~-20-



BREERH

%37 6 ¥ 353,300,0007T (%786,600,0008: 7T) 5T B B EENE ZER
B EEFELRNE25E - F L REBR T FHEARZ T
{go

FERE %N% RBHEAN FTHEAFAZERHEESBEL
%%@H&%E\%ﬁ o %ﬁ%%&hﬁ%%ﬂﬁ

(i) RIEX L
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ARRHE
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Cable Vision
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AR
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RO AFUEBRAAZAREBEH

ERUEE
TFLBATF R mEE HERO  FELRO
AAV Limited 18 12.31@ 1.302 1.83
Astro All Asia Networks Plc ERAmR 867.41® 7.45% 7.16
TREREERBARALA aHE AER 1.80 1.18
KEERERRONERAF arE 10.55% 353 0.45@
ERERERARLA i 24.73 254 3.11
Neighborhood Cable Limited & FER 210 0.22
BEEEERERARA Fi AEH 10.64@ 9.002
PT Broadband Multimedia Tbk g 50.87 2.34 4.94
SUEHERBERAA =R 26.61 1.269 6.84
United Broadcasting Corporation RHE 152.31® 278 9.05@

Public Company Limited
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BRERBEHEZTHED 34.07 2.52 418
53 867.41 10.64 9.05
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o
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TR BT FHREAFAZEEMARLYAS7AE KR

-17 -




BEERH

B. WBWEERZREEE

Wl TE 2 18 5 F & 1900,000,0007T (£7220,500,000% 7T) » 4% B E 18 E 1
MEHSEZGEARBEEURESIM -HUEERRGME - RENEFHFEE T A
TREREEE -

EERTEUBEFERERCAFRER - CHEETIER:

(i)  ATHBENAZHEXEE
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(i) AEAREREBEEEHZEREBRRARERE N
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(iv) BUHEEEE T HTHEHER 2 EEZME;

(v) BHREZGETSSMZETH:

(vi)y BPEBRIEZHBRER
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(vii) TERBEEE LHELEN _ZEZTFENTZIAHERES
78 & ] (Cable Television Favorites) > % I8 i & ¥§  TVBS%: 2
BENEREERERBFaEHE JHE-

HERIEXH MR BT S0 M (BERAMES B2 K1)
Bz HEMEXRBESTEINR TR

k- BREBZEREESN

8= 8= S

g3 gt 2 “2R=F g 3 Jk:2
+=BA=+-B t=ZA=+-8 ~A=t+AH
LFE LEE t¥FE

(B &#T) (B B#TT) (B &)

EREEEELE 3,162 3,311 1,696
FEEREEERZEEH 599 710 440
(GEBEFTE 7 L) (19.0%) (21.4%) (25.9%)
BERETEZELE 570 671 346
(f [ 7 50 8 7 kL) (18.0%) (20.3%) (20.4%)

B BHREEFHRREEBEFHRE -

BE_ZTX _ER_ZFFZF+_AZ+-HLEFERBEZ _FTNUER
AZTHEFFEZBEXRETRUBRAR BrZF XG0 HEH
XBBEZEEZN-BE ERMAEEF NG —FTE_FIEEHEELE
KHEA19.0%HEE _FEFMFLH25.9% > MEETHTHUE - FFZF4
180%HE_FFHEHN204% MEHRBLUE EEREXHFLH
HEOEBA AR AERARRRBFZEE -

HERBE _FFE 4+ _AZ+—HBERBEZZFFZ=H+_A=+
—BIlEEFREE _ZENENA=ZTHLIEFEEZHRERFEKEKHIER
BEFEIRFES R B ER A & %34,900,0005T (478,600,000 7T) -
FI &9 % & % 256,300,0007T (#762,800,000% 7T) LA K i F 49 %7 & 238,900,000
JG (#158,500,000¥ 70) < Mo MEESR B EEHEMER BENKEZ
EEZFANA=ZT B IEEFHRB LR E ¥166,000,0007T (%740,700,000% 7T)
MELFRBEEERAAN A - BERBEMELNCEAHAEREIER
BH A _EE_EY _EE=FRUHEEBEAR MBE_FFWFEAAZ
FTHEXEEZ GAE_FEF=FF LI N443.9% -
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S ZARNBREERER HERAFFEERAEHAREER RE) 2
BHEAEREEH IR ZFFZ2 ZFFWE M H LA 5% R 4 11%0E Z
e

BERERRE ESRA CEBARERTELRAMEREMBER
B REER-RFEARLREHEX TR ERE S -

5. EBYHEBZRHER

M Gallup Taiwan, Inc. A ZEF-F A ARHAECEEEREEH
SEE AT 2 P BN TVBSE P 6 T KA SSRE R H-TVBSE AR Z
AEBRRESHBANEREEY — 2HAB T AT HETZHESERY
ENEBETVBSI BBz RAZE ZEHAEEREERBRRUT &E:

(i) TEHEFHER_-FTE—-ENAETZIEHREREE D]
' (Cable Viewership Analysis) > #&% B> #198 HTVBSR & X & B8
REW R

(i) ERERNFXERAG ((BEFERRES]) N _FZT—F+
— AR Z T EBH IR AE ] (Survey of Television Viewership)
ZERERFRTVBSH LB HE - BIRRIRE B LA

(ili) THEEFER _ZZFEENT 2 HABELETIVBSREERHE
HWEEZBIBEEREIY ;

(iv) BEEFXERESABZ(ZETTFEERIWHI RS
(2000 Television Viewership Analysis Report) » 7% 8 # & 3 5
TVBSA BB A RTFEEZ ~RIEE:
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