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This announcement appears for information purposes only and does not constitute an 
invitation or offer to acquire, purchase or subscribe for the securities.

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.

 

(incorporated in Bermuda with limited liability)
(Stock Code: 343)

SUBSCRIPTION FOR NON-LISTED WARRANTS

The Directors are pleased to announce that on 20 July 2012, the Company as issuer 
entered into the conditional Warrant Subscription Agreements with not less than six 
Warrant Subscribers as subscribers in relation to the Warrant Subscription of a total 
of 76,790,000 Warrants by the Warrant Subscribers, at the Warrant Issue Price of 
HK$0.10 per Warrant.

The Warrants entitle the Warrant Subscribers to subscribe for the New Shares at 
the Warrant Subscription Price of initially HK$1.20 per New Share (subject to 
adjustments in accordance with the terms of the Warrants) for a period of five (5) 
years commencing from the date of issue of the Warrants. Subject to adjustment(s) in 
accordance with the terms of the Warrants, each Warrant carries the right to subscribe 
for one New Share.

Completion of the Warrant Subscription is subject to the fulfillment of the conditions 
stated in the section headed “Conditions of the Warrant Subscription” in this 
announcement.

It is intended that the net proceeds from the Warrant Subscription of approximately 
HK$7.49 million will be applied as general working capital of the Group.
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It is intended that the net proceeds from the full exercise of Warrants of approximately 
HK$92.14 million will be applied as development and launching of the Group’s “Ucan 
portal” – an online social platform developing by the Group for gamers, animators, 
shoppers, developers, and music lovers to share their creative ideas to anyone 
worldwide.

The New Shares will be issued under the General Mandate.

The Company will apply to the Listing Committee for the listing of, and permission to 
deal in, the New Shares which may fall to be allotted and issued upon exercise of the 
subscription rights attaching to the Warrants. No listing of the Warrants will be sought 
on the Stock Exchange or any other stock exchanges.

THE WARRANT SUBSCRIPTION AGREEMENTS

Date: 20 July 2012 (after trading hours)

Parties: (i) Issuer: the Company
 (ii) Subscribers: the Warrant Subscribers

Information on the Warrant Subscribers

The Warrant Subscribers comprise not less than six (6) investors, which are independent 
individual and/or corporate investors.

To the best of the knowledge, information and belief of the Directors having made all 
reasonable enquiry, each of the Warrant Subscribers and if applicable, their respective 
ultimate beneficial owners are Independent Third Parties, and are independent of each 
other in the Warrant Subscription. As at the date of this announcement, to the best of 
the Directors’ knowledge, information and belief having made all reasonable enquiry, 
as at the date of this announcement save for three (3) Warrant Subscribers holding 
1,000 Shares, 200,000 Shares and 12,000,000 Shares individually and one (1) Warrant 
Subscriber holding 11,000 Shares and holding the outstanding listed warrants of the 
Company with rights to subscribe 14,740,000 Shares at a subscription price of HK$0.28 
per Share, the Warrant Subscribers and their respective ultimate beneficial owners do 
not have any interests in or business dealings/transactions with the Group and do not 
hold any Shares. None of the Warrant Subscribers will become a connected person as a 
result of the exercise of the Warrants so subscribed together with its existing number of 
Shares held (if any).

Number of Warrants

Pursuant to the Warrant Subscription Agreements, a total of 76,790,000 Warrants will be 
subscribed by the Warrant Subscribers.
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Warrant Issue Price

The Warrant Issue Price is HK$0.10 per Warrant. Taking into account relevant expenses 
for the Warrant Subscription, the net Warrant Issue Price is approximately HK$0.098 
per Warrant. It is intended that the net proceeds from the Warrant Subscription of 
approximately HK$7.49 million will be applied as general working capital of the Group.

Warrant Subscription Price and Adjustment

The Warrant Subscription Price is initially HK$1.20 per New Share. Both the Warrant 
Subscription Price and the aggregate number of New Shares to be issued and allotted 
upon the exercise of the Warrants are subject to adjustment based on the prescribed 
formulas as set out in the instrument creating the Warrants for the happening of the 
following events:

(a) an alteration of the nominal amount of each Share by reason of any consolidation 
or subdivision;

(b) an issue (other than pursuant to a scrip dividend scheme in lieu of a cash dividend) 
by the Company of Shares credited as fully paid by way of capitalisation of profits 
or reserves (including any share premium account or capital redemption reserve 
fund);

(c) a capital distribution other than the issue of Shares credited as fully paid or partly 
paid out of profits or reserves and issued in lieu of a cash dividend being made by 
the Company, whether on a reduction of capital or otherwise, to Shareholders;

(d) a grant by the Company to Shareholders (in their capacity as such) of rights to 
acquire for cash assets of the Company;

(e) an offer of new Shares for subscription by way of rights, or a grant of options or 
warrants to subscribe new Shares, at a price which is less than 80% of the market 
price of the Shares on the date of the announcement of the terms of the offer or 
grant (whether or not such offer or grant is subject to the approval of Shareholders 
or other persons) being made by the Company to Shareholders;

(f) an issue wholly for cash being made by the Company of securities convertible 
into or exchangeable for or carrying rights of subscription for new Shares, if in 
any case the total effective consideration per new Share initially receivable for 
such securities is less than 80% of the market price of the Shares on the date of 
the announcement of the terms of issue of such securities (whether or not such 
issue is subject to the approval of Shareholders), or the conversion, exchange or 
subscription rights of any such issue are altered so that the said total effective 
consideration is less than 80% of such market price;
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(g) an issue of Shares being made wholly for cash at a price less than 80% of the 
market price of the Shares on the date of the announcement of the issue (whether 
or not such issue is subject to the approval of Shareholders); and

(h) the purchase by the Company of Shares or securities convertible into Shares or any 
rights to acquire Shares (excluding any such purchase made on the Stock Exchange 
or any recognised stock exchange) in circumstances where the Directors consider 
that it may be appropriate to make an adjustment to the Warrant Subscription 
Price.

Every adjustment to the Warrant Subscription Price and the number of New Shares shall 
be certified either by the auditors of the Company or by an approved merchant bank.

The Warrant Subscription Price of HK$1.20 represents:

(i) a discount of approximately 4.76% over the closing price of HK$1.26 per Share as 
quoted on the Stock Exchange on the Last Trading Day;

(ii) a discount of approximately 6.98% over the average of the closing prices of 
HK$1.290 per Share for the last five (5) trading days for the Shares prior to and 
including the Last Trading Day; and

(iii) a discount of approximately 6.83% over the average of the closing prices of 
HK$1.288 per Share for the last ten (10) trading days for the Shares prior to and 
including the Last Trading Day.

The aggregate of the Warrant Issue Price and the Warrant Subscription Price of HK$1.3 
represents:

(i) a premium of approximately 3.17% over the closing price of HK$1.26 per Share as 
quoted on the Stock Exchange on the Last Trading Day;

(ii) a premium of approximately 0.78% over the average of the closing prices of 
HK$1.290 per Share for the last five (5) trading days for the Shares prior to and 
including the Last Trading Day; and

(iii) a premium of approximately 0.93% over the average of the closing prices of 
HK$1.288 per Share for the last ten (10) trading days for the Shares prior to and 
including the Last Trading Day.

Having considered, amongst other things, the recent market prices of the Shares and the 
overall stock market sentiment, the Board considers that both the Warrant Subscription 
Price and the aggregate of it with the Warrant Issue Price are fair and reasonable, which 
were determined after arm’s length negotiations between the Company and the Warrant 
Subscribers, and are in the interests of the Company and the Shareholders as a whole.
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Transferability

Subject to compliance with all applicable laws and regulations and such other 
requirements that the Stock Exchange may impose from time to time, the Warrants are 
transferable only to third parties independent of the Company and connected persons 
(as defined under the Listing Rules) of the Company, in integral multiples of 100,000 
Warrants (or if at the time of transfer, the outstanding number of Warrants are less than 
100,000 Warrants, the whole but not part of the outstanding Warrants). Apart from the 
aforesaid, there are no restrictions on the transfer of the Warrants from the Warrant 
Subscribers to other parties, and no consent from the Company is required before such 
transfer is to take place.

Completion Date

Completion of the Warrant Subscription will take place within three (3) Business 
Days (or such other date as the parties thereto may agree) after the fulfillment of the 
conditions referred to in the section headed “Conditions of the Warrant Subscription” 
below.

HK$7,679,000, being the aggregate Warrant Issue Price for 76,790,000 Warrants, shall 
be payable by the Warrant Subscribers at completion of the Warrant Subscription. The 
Warrant Subscription Price shall be payable by holder(s) of Warrants upon the exercise 
of the subscription rights attaching to the Warrants.

Information of the Warrants

The Warrants will be issued to the Warrant Subscribers upon completion in registered 
form and constituted by a deed poll. The Warrants will rank pari passu in all respects 
among themselves.

Subject to adjustment(s) in accordance with the terms of the Warrants, each Warrant 
carries the right to subscribe for one New Share at the Warrant Subscription Price and is 
issued at the Warrant Issue Price.

The subscription rights attaching to the Warrants may be exercised at any time during a 
period of five (5) years commencing from the date of issue of the Warrants at integral 
multiples of 100,000 Warrants. Where the number of the outstanding Warrants is less 
than 100,000 Warrants, the Warrant Subscriber shall have the right to exercise the whole 
but not in part of the outstanding number of Warrants to subscribe for the New Shares in 
cash at the Warrant Subscription Price per New Share.

The New Shares, when fully paid and allotted, will rank pari passu in all respects 
with the issued Shares in issue of the date of allotment and issue of such New Shares. 
The integral multiples of 100,000 Warrants for the transfer of and exercise of the 
subscription rights under the Warrants was arrived at by the parties to the Warrant 
Subscription Agreement after taking into consideration of the costs and expenses for 
transferring or exercising the subscription rights under the Warrants.
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Any subscription rights attaching to the Warrants which have not been exercised upon 
the expiration of the five-year subscription period shall lapse.

A total of 76,790,000 Warrants for subscription of New Shares in an aggregate Warrant 
Subscription Price of HK$92,148,000 are proposed to be issued. Upon full exercise 
of the subscription rights attaching to the Warrants and assuming no adjustments to 
the Warrant Subscription Price, a total of 76,790,000 New Shares (in nominal value 
of HK$0.01 per New Share) will be issued, representing (i) approximately 7.37% of 
the issued share capital of the Company as at the date of this announcement; and (ii) 
approximately 6.87% of the issued share capital of the Company as enlarged by the New 
Shares which may fall to be allotted and issued upon the full exercise of the subscription 
rights attaching to the Warrants.

Apart from the restriction on Warrant transfer as set out under the heading 
“Transferability” above, subject to the relevant provisions under the Listing Rules, 
there are no other prohibitions on the Company to issue further securities nor are there 
any limitation on the Warrant Subscribers to transfer the New Shares in the Warrant 
Subscription Agreements.

Conditions of the Warrant Subscription

Completion shall be subject to and conditional upon the followings:

(1) (if required) the Listing Committee shall have approved the issue of the Warrants 
either unconditionally or subject to conditions to which neither the Company 
nor the Warrant Subscribers shall reasonably object and the satisfaction of such 
conditions;

(2) the Listing Committee granting the listing of, and the permission to deal in, the 
New Shares; and

(3) without prejudice to conditions (a) and (b) above, all necessary consent and 
approval to be obtained by the Company in respect of the issue of the Warrants 
have been obtained.

If the conditions of the Warrant Subscription Agreements are not fulfilled on or before 
31 July 2012 (or such later date as may be agreed between the Company and the Warrant 
Subscribers), the Warrant Subscription Agreements will terminate and cease to have 
any effect and none of the parties shall have any claim against the other save for any 
antecedent breaches of the provisions thereof.

Voting rights for the holders of the Warrants

The holders of the Warrants will not have any right to attend or vote at any meeting 
of the Company by virtue of them being the holders of the Warrants. The holders of 
the Warrants shall not have the right to participate in any distributions and/or offers of 
further securities made by the Company.



7

Issue of New Shares under General Mandate

The New Shares will be issued under the General Mandate to allot, issue and deal with 
Shares granted to the Directors by a resolution of the Shareholders passed at the annual 
general meeting of the Company held on 8 August 2011 subject to the limit up to 20% 
of the then issued share capital of the Company as at the date of the annual general 
meeting.

Under the General Mandate, the Company was authorised to issue up to 206,884,789 
Shares. As at the date of this announcement, no Share has been issued under the General 
Mandate. Accordingly, the Warrant Subscription Agreements and the allotment and 
issue of New Shares are not subject to Shareholders’ approval at a general meeting.

Application for listing

The Company will apply to the Listing Committee for the listing of, and permission to 
deal in, the New Shares which may fall to be allotted and issued upon exercise of the 
subscription rights attaching to the Warrants. No listing of the Warrants will be sought 
on the Stock Exchange or any other stock exchanges.

Reasons for the Warrant Subscription

The Board considers that the Warrant Subscription represents an opportunity to raise 
additional funds for the Company while broadening the Shareholder and capital base of 
the Company. The net proceeds from the Warrant Subscription, after the deduction of 
related expenses, are estimated to be approximately HK$7.49 million, representing a net 
issue price of approximately HK$0.098 per Warrant. Such net proceeds will be applied 
by the Company as the general working capital of the Group.

It is intended that the net proceeds from the full exercise of Warrants of approximately 
HK$92.14 million will be applied as development and launching of the Group’s “Ucan 
portal” – an online social platform developing by the Group for gamers, animators, 
shoppers, developers, and music lovers to share their creative ideas to anyone 
worldwide.

The Directors consider that the Warrant Subscription Agreements are entered into upon 
normal commercial terms following arm’s length negotiations between the Company 
and each of the Warrant Subscribers and that the terms of the Warrant Subscription 
Agreements are fair and reasonable and are in the interests of the Company and the 
Shareholders as a whole.

CHANGES OF SHAREHOLDING STRUCTURE

As at the date of this announcement, the Company has 1,041,643,946 Shares in issue. 
The shareholding structure of the Company (i) as at the date of this announcement; 
and (ii) immediately after completion of the Warrant Subscription and full exercise 
of the subscription rights attaching to the Warrants (assuming that there is no change 
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in the shareholding structure of the Company from the date of this announcement to 
immediately prior to completion of the Warrant Subscription) is as follows:

  Assuming completion of
  the Warrant Subscription
 As at the date of and exercise of
Shareholders  this announcement    the Warrants in full
 Number of  Approximate Number of Approximate
 Shares  %  Shares  %

Substantial Shareholders and Director(s)
L&W Holding Limited (Note 1) 93,588,600 8.98 93,588,600 8.37
Harvest Smart Overseas Limited (Note 1) 173,718,712 16.68 173,718,712 15.53
Mr. Dizon Basilio (Note 1) 7,460,000 0.72 7,460,000 0.67
Ms. Chow Lai Wah Livia (Note 2) 29,594,800 2.84 29,594,800 2.65
Mr. Tang Kwing Chuen Kenneth (Note 3) 135,000 0.01 135,000 0.01
Mr. Wan Xiaolin (Note 3) 50,000 0.00 50,000 0.00
    

Sub-total: 304,547,112 29.23 304,547,112 27.23

Public Shareholders
Warrant Subscribers 12,212,000 1.17 89,002,000 7.96
Other Shareholders 724,884,834 69.60 724,884,834 64.81
    

Total: 1,041,643,946 100.00 1,118,433,946 100.00
    

Notes:

1. Mr. Dizon Basilio (“Mr. Dizon”) is beneficially interested in 7,460,000 Shares as at the date of 

this announcement and has controlling interests in L&W Holding Limited (“L&W”) and Harvest 

Smart Overseas Limited as to 65% and 98.64% respectively. Ms. Chow Lai Wah Livia, the spouse 

of Mr. Dizon, is a Director and is beneficially interested in 29,594,800 Shares in the Company as 

at the date of this announcement. Mr. Dizon is therefore deemed to be interested in 304,362,112 

Shares under the SFO, representing approximately 29.22% of the existing issued share capital of 

the Company.

2. Ms. Chow Lai Wah Livia (“Ms. Chow”), the Vice Chairman of the Company and a Director, is 

beneficially interested in 29,594,800 Shares as at the date of this announcement. She is the wife of 

Mr. Dizon and has controlling interests in L&W. Accordingly, Ms. Chow is deemed to be interested 

in 304,362,112 Shares under the SFO representing approximately 29.22% of existing issued share 

capital of the Company.

3. Each of Mr. Tang Kwing Chuen Kenneth and Mr. Wang Xiaolin is a Director.
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As at the date of this announcement, to the best of the knowledge, information and belief 
of the Directors having made all reasonable enquiry, each of the Warrant Subscribers 
and their respective beneficial owners has no intention to, nor has it entered into any 
agreement, arrangement or understanding with any other person to, transfer, charge or 
pledge any of the New Shares to be allotted and issued to the Warrant Subscribers upon 
exercise (in full or in part) of the subscription rights attaching to the Warrants.

ISSUE OF WARRANTS

Pursuant to Rule 15.02(1) of the Listing Rules, the New Shares to be issued upon 
exercise of Warrants must not, when aggregated with all other equity securities which 
remain to be issued on exercise of any other subscription rights, if all such rights were 
immediately exercised, whether or not such exercise is permissible, exceed 20% of the 
issued share capital of the Company at the time the Warrants are issued. Options granted 
under employee or executive share schemes which comply with Chapter 17 of the 
Listing Rules are excluded for the purpose of such limit.

As at the date of this announcement and save for: (a) the 158,681,050 outstanding 
options granted under the share option scheme of the Company; (b) the outstanding 
listed warrants with rights to subscribe up to an aggregate of HK$36,425,000 for Shares 
at a subscription price of HK$0.28 per Share, the Company did not have any outstanding 
options, derivatives, warrants or securities which are convertible or exchangeable into 
Shares.

Assuming full exercise of the subscription rights attaching to the Warrants, a maximum 
of 76,790,000 New Shares (representing approximately 7.37% of the existing issued 
share capital of the Company) will be issued.

EQUITY FUND RAISING ACTIVITIES IN THE PAST TWELVE-MONTH 
PERIOD

The Company has not conducted any fund raising activities in the past twelve (12) 
months before the date of this announcement.

DEFINITIONS

In this announcement, unless the context otherwise requires, the following expressions 
shall have the following meaning:

“Board” the board of Directors

“Business Day” any day (not being Saturdays, Sunday or public 
holidays) on which licensed banks are generally open 
for business in Hong Kong throughout their normal 
business hours



10

“Company” Culturecom Holdings Limited, a company incorporated 
in the Bermuda with limited liability and the shares of 
which are listed on the Stock Exchange

“Directors” director(s) of the Company

“General Mandate” the general mandate granted to the Directors at the 
annual general meeting of Company held on 8 August 
2011 to allot, issue and otherwise deal in up to 
206,884,789 Shares

“Group” the Company and its subsidiaries

“HK$” Hong Kong dollars, the lawful currency of Hong Kong

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

“Independent Third Party(ies)” any person(s) or company(ies) and their respective 
ultimate beneficial owner(s) whom, to the best of 
the Directors’ knowledge, information and belief 
having made all reasonable enquiries, are third parties 
independent of the Company and its connected persons 
of the Company in accordance with the Listing Rules

“Last Trading Day” 20 July 2012, being the day on which the Warrant 
Subscription Agreements are entered into

“Listing Committee” the listing committee of the Stock Exchange for 
considering applications for listing and the granting of 
listing

“Listing Rules” the Rules Governing the Listing of Securities on the 
Stock Exchange as may be amended from time to time

“New Share(s)” new Share(s) which may fall to be allotted and issued 
upon the exercise of the subscription rights attaching to 
the Warrant(s)

“Share(s)” the ordinary share(s) of par value of HK$0.01 each in 
the capital of the Company

“Shareholder(s)” holder(s) of the Shares

“Stock Exchange” The Stock Exchange of Hong Kong Limited
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“Warrant(s)” 76,790,000 non-listed warrants to be issued by the 
Company at the Warrant Issue Price to subscribe for an 
aggregate of HK$92,148,000 in Shares, each entitles 
the holder thereof to subscribe for one New Share 
at the initial Warrant Subscription Price of HK$1.20 
(subject to adjustment) at any time during a period of 
five (5) years commencing from the date of issue of the 
Warrants

“Warrant Issue Price” HK$0.10 per Warrant to be issued pursuant to the 
Warrant Subscription

“Warrant Subscribers” not less than six subscribers of the Warrants pursuant 
to the Warrant Subscription Agreements and are 
Independent Third Parties

“Warrant Subscription” the subscription of the Warrants at the Warrant Issue 
Price pursuant to the Warrant Subscription Agreements

“Warrant Subscription  the conditional subscription agreements dated 20 July
 Agreements” 2012 and entered into between the Company and each 

of the Warrant Subscribers

“Warrant Subscription Price” an initial subscription price of HK$1.20 per New Share 
(subject to adjustment) at which holder of the Warrants 
may subscribe for the New Shares; and

“%” per cent.

By Order of the Board
Culturecom Holdings Limited

Chu Bong Foo
Chairman

Hong Kong, 20 July 2012

As at the date of this announcement, the Board comprises of Mr. Kwan Kin Chung, Ms. 
Chow Lai Wah Livia (being the Vice Chairman), Mr. Chung Billy, Mr. Wan Xiaolin, 
Mr. Tang U Fai, Mr. Tang Kwing Chuen, Kenneth and Mr. Chen Man Lung (all being 
executive Directors); Mr. Chu Bong Foo (the Chairman and non-executive Director) 
and Mr. Tsang Wai Wa, Mr. Joseph Lee Chennault and Mr. Lai Qiang (all being 
independent non-executive Directors).

* For identification purpose only


