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Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no 

responsibility for the contents of this joint 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 joint announcement.  
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INTRODUCTION 

 
On 7 August 2013, Skyhorse entered into the Agreement to transfer its beneficial interest in 5% 
of the registered capital of the Target Company to Sunlite and to agree to the full repayment of 
the Loan with an aggregate consideration of HK$157,502,000. The net sum payable to 
Skyhorse is HK$145,702,000, after retaining a sum of HK$11,800,000 for settling any PRC 
withholding taxes in accordance with the PRC laws. 
 
 

 
On 7 August 2013, Skyhorse entered into the Agreement to transfer its beneficial interest in 
5% of the registered capital of the Target Company to Sunlite and to agree to the full 
repayment of the Loan with an aggregate consideration of HK$157,502,000.  
 
The Target Company holds the Shanghai Hong Kong Plaza Properties in the PRC. 
 
Prior to the Transfer, Sunlite held the beneficial interest in 95% of the registered capital of 
the Target Company. Pursuant to the Transfer, the Target Company has become directly and 
wholly beneficially owned by Sunlite which is an indirect wholly-owned subsidiary of Lai 
Fung. Since Lai Fung is a non-wholly-owned subsidiary of eSun, Sunlite continues to be an 
indirect non-wholly-owned subsidiary of eSun. 
 

As one of the applicable Percentage Ratios for eSun in respect of the Transfer is more than 
5% but less than 25%, the Transfer constitutes a discloseable transaction for eSun under 
Chapter 14 of the Listing Rules and is therefore subject to the notification and announcement 
requirements under Rule 14.34 of the Listing Rules.  
 
As none of the applicable Percentage Ratios for Lai Fung exceeds 5%, the Transfer does not 
constitute a notifiable transaction for Lai Fung and is therefore not subject to the disclosure 
requirements under Chapter 14 of the Listing Rules.  
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Prior to the Transfer, Sunlite held the beneficial interest in 95% of the registered capital of the 
Target Company. Pursuant to the Transfer, the Target Company has become directly and 
wholly beneficially owned by Sunlite which is an indirect wholly-owned subsidiary of Lai 
Fung.  Since Lai Fung is a non-wholly-owned subsidiary of eSun, Sunlite continues to be an 
indirect non-wholly-owned subsidiary of eSun.  

PRINCIPAL TERMS OF THE AGREEMENT 

 

The respective Boards of eSun and Lai Fung are pleased to announce that the Transfer has taken 
place and the principal terms are as follows: 
 
Date 

 
7 August 2013 
 
Parties  

 

Transferor: Skyhorse (an independent third party and holder of the Share Interest) 
 
Transferee:  Sunlite (an indirect wholly-owned subsidiary of Lai Fung and holder of 

the beneficial interest in 95% of the registered capital of the Target 
Company) 

 
To the best of the knowledge, information and belief of the respective directors of Lai Fung and 
eSun having made all reasonable enquiries, Skyhorse and its ultimate beneficial owner are third 
parties independent of Lai Fung and eSun and their respective connected persons. 
 
Subject of the transaction 
 

(i) The Share Interest, representing the beneficial interest in 5% of the registered capital of 
the Target Company; and 
 

(ii) the Loan. 
 

Consideration 

 

The aggregate consideration payable under the Agreement is HK$157,502,000, of which the 
sum of HK$130,377,000 is for the Transfer and the sum of HK$27,125,000 is for the full 
repayment of the Loan, and of which: 
 
(1) the sum of HK$145,702,000 has been received by Skyhorse as at the date of the 

Agreement; and 
 
(2) the sum of HK$11,800,000 has been retained by Sunlite for the purpose of settling any 

PRC Taxes (“Retained Sum”). 
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The Consideration was determined after arm’s length negotiations between Skyhorse and 
Sunlite with reference to (i) the unaudited net assets of the Target Company as at 30 April 2013 
taking into account the property valuation carried out by Knight Frank Petty Limited, an 
independent valuer, of the Shanghai Hong Kong Plaza Properties as at 30 April 2013; and (ii) 
the amount of the Loan. The Consideration is funded by the Lai Fung Group from its internal 
cash resources. 
 
PRC Taxes 

 
The transfer of the Share Interest may be subject to PRC taxation. Pursuant to the Agreement, 
Sunlite will procure the preparation and filing of the tax assessment report (if applicable) to the 
relevant local tax authorities and use the Retained Sum to settle the PRC Taxes in accordance 
with the PRC laws. 
 
If the assessed amount of the PRC Taxes is more than the Retained Sum, Skyhorse will pay to 
Sunlite such additional amount together with all further interest and penalty amounts assessed. 
If the assessed amount of the PRC Taxes is less than the Retained Sum, Sunlite will refund to 
Skyhorse the sum in excess. 
 

INFORMATION ON THE TARGET COMPANY 

 

The Target Company is a real estate development company incorporated in the PRC on 28 
April 1993.  The Target Company is principally engaged in property investment for rental 
purpose in the PRC. 
 
The Target Company holds the Shanghai Hong Kong Plaza Properties having a total gross floor 
area of approximately 969,000 square feet (excluding 350 car-parking spaces) comprising two 
retail podia having a gross floor area of approximately 468,000 square feet, certain office units 
having a gross floor area of approximately 361,000 square feet and certain serviced apartment 
units having a gross floor area of approximately 140,000 square feet. 
 
Pursuant to the Transfer, the Target Company has become directly and wholly beneficially 
owned by Sunlite which is an indirect wholly-owned subsidiary of Lai Fung. Since Lai Fung is 
a non-wholly-owned subsidiary of eSun, Sunlite remains as an indirect non-wholly-owned 
subsidiary of eSun, and continues to be accounted for as a subsidiary of each of Lai Fung and 
eSun.  
 
FINANCIAL INFORMATION OF THE TARGET COMPANY 

 
The Target Company recorded an unaudited net profit (before and after taxation and 
extraordinary items) of approximately HK$662.4 million and HK$500.9 million for the year 
ended 31 July 2011, and approximately HK$466.0 million and HK$347.8 million for the year 
ended 31 July 2012, respectively. 
 
The unaudited net assets of the Target Company as at 30 April 2013 was approximately 
HK$2,922.3 million.   
 
 
 
 
 



 

4 

REASONS FOR AND BENEFITS OF THE TRANSFER  

 
The Target Company holds the Shanghai Hong Kong Plaza Properties, which is one of the 
major rental properties of Lai Fung and contributes a substantial portion to the Lai Fung 
Group’s rental turnover. For the year ended 31 July 2012, the Target Company, together with 
another wholly-owned subsidiary of Lai Fung which holds certain serviced apartment units in 
Shanghai Hong Kong Plaza, generated rental turnover of approximately HK$349.6 million out 
of the total rental turnover for the Lai Fung Group of approximately HK$474.4 million. In order 
to retain incremental cashflow, achieve net asset value accretion and consolidate control of this 
prime asset, the directors of Lai Fung are of the view that it would be appropriate for Lai Fung 
to acquire the remaining 5% beneficial interest from Skyhorse, including the Loan.  
 
Lai Fung is accounted for and consolidated in the consolidated financial statements of eSun as a 
subsidiary. Pursuant to the Transfer, eSun continues to maintain an indirect interest in the 
Target Company through Lai Fung. 
 
The respective Boards of Lai Fung and eSun believe that the terms of the Agreement are on 
normal commercial terms, the terms of which are fair and reasonable and that the Transfer is in 
the respective interests of Lai Fung and eSun and their respective shareholders as a whole. 
 
INFORMATION ON SKYHORSE, SUNLITE, LAI FUNG AND eSUN 

Skyhorse is an investment holding company incorporated under the laws of the BVI with 
limited liability. Sunlite is an investment holding company incorporated under the laws of 
Hong Kong with limited liability. 
 
Lai Fung is an exempted company incorporated in the Cayman Islands with limited liability, 
the issued shares of which are listed and traded on the Main Board of the Stock Exchange. The 
principal activity of Lai Fung is investment holding. The principal activities of the Lai Fung 
Group include property development for sale and property investment for rental purposes in the 
PRC. 
 
eSun is an exempted company incorporated in Bermuda with limited liability, the issued shares 
of which are listed and traded on the Main Board of the Stock Exchange. eSun acts as an 
investment holding company and the principal activities of its subsidiaries include the 
development and operation of and investment in media, entertainment, music production and 
distribution, the investment in and production and distribution of television programs, film and 
video format products, the provision of advertising agency services, the sale of cosmetic 
products and property development for sale and property investment for rental purposes. As at 
the date of this joint announcement, eSun owns approximately 49.46% of the total issued shares 
of Lai Fung. 
 
IMPLICATIONS UNDER THE LISTING RULES 

 

Lai Fung is a non-wholly-owned subsidiary of eSun. As one of the applicable Percentage 
Ratios in respect of the Transfer is more than 5% but less than 25% for eSun, the Transfer 
constitutes a discloseable transaction under Chapter 14 of the Listing Rules and eSun has to 
comply with the notification and publication requirements under Rule 14.34 of the Listing 
Rules. 
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As none of the applicable Percentage Ratios exceeds 5% for Lai Fung, the Transfer does not 
constitute a notifiable transaction for Lai Fung and is therefore not subject to the disclosure 
requirements under Chapter 14 of the Listing Rules.  
 

DEFINITIONS 

 
In this joint announcement, unless the context otherwise requires, the following terms shall 
have the following respective meanings: 
 
“Agreement” the deed of transfer and release dated 7 August 2013 and entered into 

by Skyhorse in favour of Sunlite in respect of the Transfer and the full 
repayment of the Loan; 

 
“Board” 
 

 
the board of directors of Lai Fung and/or eSun, as the case may be; 
 

“BVI” the British Virgin Islands;  
 

“Consideration” the amount payable under the Agreement as consideration for the 
Transfer and the full repayment of the Loan in the aggregate amount of 
HK$157,502,000;  
 

“eSun” eSun Holdings Limited, an exempted company incorporated in 
Bermuda with limited liability and the issued shares of which are listed 
and traded on the Main Board of the Stock Exchange (Stock Code: 
571);  
 

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

“HKFRS” 
 

Hong Kong Financial Reporting Standards; 

“Hong Kong” the Hong Kong Special Administrative Region of the PRC; 
 

“Lai Fung” Lai Fung Holdings Limited, an exempted company incorporated in the 
Cayman Islands with limited liability and the issued shares of which 
are listed and traded on the Main Board of the Stock Exchange (Stock 
Code: 1125); 
 

“Lai Fung Group” Lai Fung and its subsidiaries; 
 

“Listing Rules” 
 

the Rules Governing the Listing of Securities on the Stock Exchange; 
 

“Loan” the outstanding loan advanced by Skyhorse to Sunlite in the amount of 
HK$27,125,000; 
 

“Main Board” the Main Board of the Stock Exchange; 
 

“Percentage Ratios” 
 

has the meaning ascribed to it under Rule 14.07 of the Listing Rules; 
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“PRC” the People’s Republic of China and for the purpose of this joint 

announcement, excluding Hong Kong, the Macau Special 
Administrative Region of the PRC and Taiwan; 
 

“PRC Taxes” the PRC taxes that may be paid in respect of the transfer of the Share 
Interest, the amount of which is to be assessed by the local tax 
authorities; 
 

“Shanghai Hong 
Kong Plaza 
Properties” 

the properties in Shanghai Hong Kong Plaza, 282 and 283  
Huaihaizhong Road, Huangpu District, Shanghai, the PRC,  
comprising two retail podia, certain office units, certain serviced 
apartment units and car-parking spaces, held by the Target Company;  
 

“Share Interest” the beneficial interest in 5% of the registered capital of the Target 
Company; 
 

“Skyhorse” Skyhorse Assets Limited, a company incorporated in the BVI with 
limited liability and an independent third party; 
 

“Stock Exchange” The Stock Exchange of Hong Kong Limited; 
 

“subsidiary” 
 
 

has the meaning ascribed to it under the Listing Rules or HKFRS 
(which include all HKFRS and Hong Kong Accounting Standards and 
Interpretations), depending on the context; 
 

“Sunlite” 
 

Sunlite Investment Limited, a company incorporated in Hong Kong 
with limited liability and an indirect wholly-owned subsidiary of Lai 
Fung; 
 

“Target Company” 上 海 麗 興 房 地 產 有 限 公 司 (Shanghai Li Xing Real Estate 

Development Company Limited), a limited liability company 
established and validly existing under the laws of the PRC and a 
subsidiary of Lai Fung; 
 

“Transfer” the transfer of the Share Interest pursuant to the Agreement; and 
 

“%” per cent. 
 
 

By order of the Board  
eSun Holdings Limited 

Lui Siu Tsuen, Richard 

Executive Director and  

Chief Executive Officer 

By order of the Board 
Lai Fung Holdings Limited 

Chew Fook Aun 

Chairman 

 
 
 
Hong Kong, 7 August 2013 
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As at the date of this joint announcement, 

 

(a) the Board of eSun comprises four executive Directors, namely Dr. Lam Kin Ngok, Peter and Messrs. Lui Siu 

Tsuen, Richard (Chief Executive Officer), Chew Fook Aun and Lam Hau Yin, Lester; two non-executive 

Directors, namely Madam U Po Chu and Mr. Andrew Y. Yan; and four independent non-executive Directors, 

namely Messrs. Low Chee Keong (Chairman), Alfred Donald Yap and Lo Kwok Kwei, David and Dr. Ng Lai 

Man, Carmen; and 

 

(b) the Board of Lai Fung comprises seven Executive Directors, namely Mr. Chew Fook Aun (Chairman),        

Dr. Lam Kin Ming (Deputy Chairman), Mr. Lam Kin Hong, Matthew (Executive Deputy Chairman),           

Mr. Lam Hau Yin, Lester (Chief Executive Officer), Madam U Po Chu, Mr. Lau Shu Yan, Julius and            

Mr. Cheng Shin How; two Non-executive Directors, namely Mr. Leow Juan Thong, Jason and Mr. Lucas 

Ignatius Loh Jen Yuh (also alternate to Mr. Leow Juan Thong, Jason); and five Independent Non-executive 

Directors, namely Messrs. Lam Bing Kwan, Ku Moon Lun, Law Kin Ho, Mak Wing Sum, Alvin and Shek Lai 

Him, Abraham.  

 

 


