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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.  

 

 
 

(Stock Code: 1125) 

 

JOINT ANNOUNCEMENT 

CONTINUING CONNECTED TRANSACTIONS 

PRE-EXISTING AGREEMENTS 
 

 
On 16 April 2010, Li Xing, Triple Pass/Wang Kong and Ascott entered into the Breakfast 
Agreement.  
 
On 5 May 2009, Li Xing and Ascott entered into the Ascott Management Agreement. 
Reference is made to the announcement of Lai Fung dated 5 May 2009.  
 
On 30 October 2012, the board of directors of eSun approved an early adoption of the HKFRS 
10 “Consolidated Financial Statements”, thereby permitting eSun to account for and 
consolidate the consolidated results of Lai Fung as a subsidiary in its consolidated financial 
statements with effect from 11 June 2012.  As such, the transactions contemplated under the 
Ascott Management Agreement (the existing continuing connected transactions of Lai Fung) 
have also constituted continuing connected transactions of eSun from 30 October 2012.  As 
LSD is a controlling shareholder of eSun, the transactions contemplated under the Breakfast 
Agreement, accordingly, have constituted continuing connected transactions of eSun from 30 
October 2012 pursuant to Rule 14A.41 of the Listing Rules.  Hence, the transactions 
contemplated under the Agreements are subject to the reporting, announcement and annual 
review requirements and exempt from the independent shareholders’ approval requirements 
under Chapter 14A of the Listing Rules. 
 
Dr. Peter Lam is the controlling shareholder of LSG and accordingly, LSG is an associate of 
Dr. Peter Lam pursuant to the Listing Rules.  On 30 October 2012, the board of directors of 
LSG approved an early adoption of HKFRS 10 “Consolidated Financial Statements”, thereby 
permitting LSG to account for and consolidate the consolidated results of LSD as a subsidiary 
into its consolidated financial statements with effect from 30 September 2010.  Accordingly, 
LSD is also an associate of Dr. Peter Lam pursuant to the Listing Rules.  Given that Dr. Peter 
Lam is also a connected person of Lai Fung in light of his former directorship and his existing 
directorship in various subsidiaries of Lai Fung, the transactions contemplated under the 
Breakfast Agreement also constitute continuing connected transactions of Lai Fung as of 30 
October 2012 pursuant to Rule 14A.41 of the Listing Rules, which are subject to the 
reporting, announcement and annual review requirements and exempt from the independent 
shareholders’ approval requirements under Chapter 14A of the Listing Rules. 
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PRINCIPAL TERMS OF THE AGREEMENTS 
 
The Breakfast Agreement 

 

On 16 April 2010, Li Xing, Triple Pass/Wang Kong and Ascott entered into a catering services 
agreement in respect of the Service Residence.  The principal terms are as follows: 
 
Caterer:  Triple Pass/Wang Kong (non wholly-owned subsidiaries of LSD) 
 
Service Residence  Li Xing (a 95%-owned subsidiary of Lai Fung) 
Owner: 
 
Service Residence Ascott (a wholly-owned subsidiary of CapitaLand) 
Manager:  
 
Premises: The Service Residence 
 
Scope: To serve breakfasts at a predetermined price per head to the occupants of 

the Service Residence 
 
Term: For the duration of the Lease Agreement which is a fixed term of 3 years 

from 15 May 2010 to 14 May 2013 with an option exercisable by the 
lessee to renew for a further term of two years and three years 

 
The Ascott Management Agreement 
 
On 5 May 2009, Li Xing and Ascott entered into a management agreement in relation to the 
management of the Service Residence.  The principal terms are as follows: 
 
Service Provider: Ascott (a wholly-owned subsidiary of CapitaLand) 
 
Service Recipient: Li Xing (a 95%-owned subsidiary of Lai Fung) 
 
Premises: The Service Residence  
 
Term: For an initial term of 10 years commencing on 1 May 2010, the date 

when the official operations and leasing activity of the Service 
Residence commenced and renewable for two successive terms of five 
years at the option of Ascott and subject to the agreement of Li Xing 

 
Base Management Payable monthly and determined as follows: 
Fees: 
 
   2% of the Total Revenue + X% of GOP  
 

where:  
 

(i) Total Revenue means all income accruing or resulting from the 
operation of the Service Residence for that fiscal year;  

 
(ii) X = 4 if GOP Margin is less than 50%;  
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X = 5 if GOP Margin is less than 55% but more than or equal to 
50%;  
 
X = 5.5 if GOP Margin is less than 60% but more than or equal to 
55%; and  
 
X = 6 if GOP Margin is more than or equal to 60%;  

 
(iii) GOP means the gross operating profit accruing or resulting from 

the operation of the Service Residence for that fiscal year; and  
 
(iv) GOP Margin means GOP expressed as a percentage of Total 

Revenue. 
 
Other Service Fees: (i) Provision of computer modular programs for use in connection 
  with the management and operation of the Service Residence at a 
  fee of at RMB160 per Service Residence unit per month; and 

 
(ii) Provision of global marketing services and use of intellectual 

property rights of the Ascott Group at RMB2,000,000 per annum, 
adjusted annually from year 3 onwards in accordance with the 
Singapore Consumer Price Index subject to a cap of 
RMB2,500,000 per annum 

 
In addition, Li Xing would reimburse Ascott with the expenses in relation to other services 
provided by Ascott, including but not limited to educational and training programmes and 
facilities, centralised reservation services, cluster advertising and promotion services as well as 
central purchasing and procurement services. 
 
As stated in the announcement of Lai Fung dated 5 May 2009 relating to the Ascott 
Management Agreement, the board of directors of Lai Fung at that time expected that the total 
fees payable by Li Xing to Ascott during the initial term of the Ascott Management Agreement 
would not exceed RMB19 million per annum.   
 
LISTING RULES IMPLICATIONS 

 
For eSun 

 

The transactions contemplated under the Agreements did not constitute continuing connected 
transactions of eSun at the time they were entered into.  However, pursuant to the early 
adoption of the HKFRS 10 “Consolidated Financial Statements” as approved by the board of 
directors of eSun on 30 October 2012, eSun has accounted for and consolidated the 
consolidated results of Lai Fung as a subsidiary into its consolidated financial statements with 
effect from 11 June 2012.  As such, the transactions contemplated under the Ascott 
Management Agreement (the existing continuing connected transactions of Lai Fung) have also 
constituted the continuing connected transactions of eSun from 30 October 2012.  As LSD is a 
controlling shareholder of eSun, the transactions contemplated under the Breakfast Agreement, 
accordingly, have constituted continuing connected transactions of eSun from 30 October 2012 
pursuant to Rule 14A.41 of the Listing Rules.  Hence, the transactions contemplated under the 
Agreements are subject to the reporting, announcement and annual review requirements and 
exempt from the independent shareholders’ approval requirements under Chapter 14A of the 
Listing Rules. 
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For Lai Fung 

 

The transactions contemplated under the Breakfast Agreement did not constitute continuing 
connected transactions of Lai Fung at the time it was entered into.  However, pursuant to the 
early adoption of the HKFRS 10 “Consolidated Financial Statements” as approved by the board 
of directors of LSG on 30 October 2012, LSG has accounted for and consolidated the 
consolidated results of LSD as a subsidiary into its consolidated financial statements with effect 
from 30 September 2010.  As Dr. Peter Lam is the controlling shareholder of LSG, the effect of 
the consolidation resulted in LSD becoming an associate of Dr. Peter Lam pursuant to the 
Listing Rules.  Given that Dr. Peter Lam is also a connected person of Lai Fung in light of his 
former directorship and his existing directorship in various subsidiaries of Lai Fung, the 
transactions contemplated under the Breakfast Agreement became, accordingly, continuing 
connected transactions of Lai Fung as of 30 October 2012 pursuant to Rule 14A.41 of the 
Listing Rules.  Hence, the transactions are subject to the reporting, announcement and annual 
review requirements and exempt from the independent shareholders’ approval requirements 
under Chapter 14A of the Listing Rules. 
 
In the event that the provisions of any of the Agreements are materially varied or amended in 
the future, eSun and/or Lai Fung (as appropriate) will be obligated to comply in full, at that time, 
with all applicable reporting, announcement, annual review and independent shareholders’ 
approval requirements under the Listing Rules. 
 
GENERAL 

 
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 and investment.  eSun owns approximately 49.39% of the 
total issued shares of Lai Fung.  
 
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 and the principal activities of Lai Fung’s 
subsidiaries include property development for sale and property investment for rental purposes 
in the PRC.  
 
LSD is a company incorporated in Hong Kong with limited liability, the issued shares of which 
are listed and traded on the Main Board of the Stock Exchange.  The principal activities of the 
LSD Group include property development and investment, investment in and operation of 
hotels and restaurants and investment holding.  LSD owns approximately 39.93% of the total 
issued shares of eSun. 
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DEFINITIONS 

 
In this joint announcement, unless the context otherwise requires, the terms below shall have 
the following respective meanings: 
 
“Agreements” means the Breakfast Agreement and the Ascott Management 

Agreement; 
 

“Ascott” Ascott Property Management (Shanghai) Co., Ltd., a limited liability 
company established in the PRC and a wholly-owned subsidiary of 
CapitaLand; 
 

“Ascott Group” Ascott and its subsidiaries and associates (as defined by the relevant 
HKFRS); 
 

“Ascott 
Management 
Agreement” 

the management agreement dated 5 May 2009 and entered into between 
Ascott and Li Xing in relation to the management of the Service             
Residence; 
 

“associate” has the meaning ascribed to it under the Listing Rules; 
 

“Breakfast 
Agreement” 

the catering services agreement dated 16 April 2010 and entered into 
between Li Xing, Triple Pass/Wan Kong and Ascott in respect of the 
Service Residence; 
 

“CapitaLand” CapitaLand Limited, a limited liability company established in 
Singapore and a substantial shareholder of Lai Fung;  
 

“connected person” has the meaning ascribed to it under the Listing Rules; 
 

“controlling 
shareholder” 

has the meaning ascribed to it under the Listing Rules; 
 
 

“Dr. Peter Lam” Dr. Lam Kin Ngok, Peter, the chairman and an executive director of Lai 
Fung prior to 1 November 2012, an executive director of eSun, a deputy 
chairman and an executive director of LSG as well as the chairman and 
an executive director of LSD; 

 
“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 issued by the Hong Kong 
Institute of Certified Public Accountants; 
 

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

“Lease Agreement” The agreement dated 16 April 2010 and entered into between Li Xing 
(as lessor) and Triple Pass/Wang Kong (as lessee) in relation to the lease 
of the restaurant located in the Service Residence; 
 

“Li Xing” Shanghai Li Xing Real Estate Development Co., Ltd., a limited liability 
company established and validly existing under the laws of the PRC and 
a 95%-owned subsidiary of Lai Fung; 
 

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

“LSD” Lai Sun Development Company Limited, a company incorporated in 
Hong Kong with limited liability and the issued shares of which are 
listed and traded on the Main Board of the Stock Exchange (Stock 
Code: 488); 
 

“LSD Group” LSD and its subsidiaries; 
 

“LSG” Lai Sun Garment (International) Limited, a company incorporated in 
Hong Kong with limited liability and the issued shares of which are 
listed and traded on the Main Board of the Stock Exchange (Stock 
Code: 191); 
 

“PRC” the People’s Republic of China and for the purpose of this joint 
announcement, excludes Hong Kong, Macau and Taiwan; 
 

“RMB” Renminbi, the lawful currency of the PRC; 
 

“Service Residence” units of service apartment tower owned by the Lai Fung Group and 
situated at 282 Huaihaizhong Road, Huangpu District, Shanghai, the 
PRC;  
 

“Stock Exchange” The Stock Exchange of Hong Kong Limited; 
 
“subsidiary” has the meaning ascribed to it under the Listing Rules or HKFRSs 

(which include all HKFRSs and Hong Kong Accounting Standards and 
Interpretations), depending on the context;  
 

“substantial 
shareholder” 
 

has the meaning ascribed to it under the Listing Rules; 

“Triple Pass” Triple Pass Limited, a company incorporated in Hong Kong with 
limited liability and a non wholly-owned subsidiary of LSD; 
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“Wang Kong” 韵港餐飲（上海）有限公司 (Wan Kong Catering (Shanghai) Limited), 

a limited liability company established and validly existing under the 
laws of the PRC and a wholly-owned subsidiary of Triple Pass; and 
 

“%” per cent. 
 

 
By Order of the Board  By Order of the Board 

eSun Holdings Limited  Lai Fung Holdings Limited 
Lui Siu Tsuen, Richard  Chew Fook Aun 
Executive Director and 

Chief Executive Officer 
 Chairman 

 
 
Hong Kong, 24 May 2013 
 
 
As at the date of this joint announcement, 

 

(a) the board of directors 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 directors 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. 


