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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 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. 

 
 

CONTINUING CONNECTED TRANSACTION 

Payment of Management Fee Relating to an Investment Fund 
 
 
BACKGROUND INFORMATION 

 
The Board announces that the Company, through its wholly-owned subsidiary Shining Era, 
invested US$10 million (equivalent to HK$78 million) in the SAIF Fund, which was an 
independent third party at the relevant time, as one of the limited partners pursuant to the 
Partnership Agreement.  The SAIF Fund is managed by SAIF III GP as the general partner, 
which then engaged the SAIF Manager to provide certain portfolio management and 
administrative services to the SAIF Fund.  The SAIF Fund is indirectly controlled by Mr. Yan, 
a non-executive Director.  Shining Era’s total capital commitment in the SAIF Fund accounts 
for approximately 0.9% of the total investors’ commitment of approximately US$1.1 billion 
(equivalent to HK$8.58 billion) of the SAIF Fund.   
 
Pursuant to the Partnership Agreement, an annual management fee (“Gross Fee”) is 
calculated and deducted semi-annually after certain deductions from the SAIF Fund for the 
services provided by the SAIF Manager to the SAIF Fund.  The Gross Fee is calculated based 
on an annual percentage fee and having regard to the capital committed and cost of 
investments at the time and is paid semi-annually.  
 
SAIF Partners IV LP, a fund to which the SAIF Manager also provides portfolio management 
and administrative services, became a substantial shareholder of the Company on 4 August 
2011 and has interest in 125,000,000 issued Shares, representing approximately 10.05% of the 
existing issued share capital of the Company.  SAIF Partners IV LP is also indirectly 
controlled by Mr. Yan and therefore, Mr. Yan is deemed to be interested in the said Shares 
under the SFO. 
 
Mr. Yan has been acting as a non-executive Director since 1 September 2011.  Further details 
of Mr. Yan’s appointment and his interest in the Company are set out in the announcement of 
the Company dated 1 September 2011. 
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CONTINUING CONNECTED TRANSACTION 

 
Mr. Yan has become and remains a connected person of the Company given his deemed 
shareholding interest in the Company since 4 August 2011 and his directorship since 1 
September 2011.  Therefore, the Gross Fee payable / paid by the Company to the SAIF 
Manager under the Partnership Agreement has become a continuing connected transaction 
since 4 August 2011 (“CCT”).  
 
Save as Mr. Yan’s interest as disclosed, no Director has any material interest in the CCT. 
 
LISTING RULES IMPLICATIONS 

 
According to the latest quarterly report for the period ended 31 March 2012 that the Company 
received from the SAIF Fund, the Company’s share of the Gross Fee payable to the SAIF 
Manager is expected to exceed HK$1,000,000 by 1 July 2012, but the applicable Percentage 
Ratios in respect of the aggregate amount of the CCT will remain higher than 0.1% but lower 
than 5% for each of the three financial years of the Company ending 31 July 2014.  Under 
Rule 14A.34(1) of the Listing Rules, such CCT is only subject to the reporting and 
announcement requirements pursuant to Rules 14A.45 to 14A.47 of the Listing Rules and are 
exempt from independent shareholders’ approval requirement under Chapter 14A of the 
Listing Rules.  If the annual caps for these CCTs for the three years ending 31 July 2014 are 
expected to be exceeded, the Company will ensure re-compliance with Rule 14A.36 of the 
Listing Rules (subject to the Company’s contractual obligations under the Partnership 
Agreement).  The CCT carried out in the financial year ending 31 July 2012 will continue to 
be subject to the annual review requirements set out in Chapter 14A of the Listing Rules. 
 
REASONS FOR AND BENEFITS OF THE CONTINUING CONNECTED 

TRANSACTION 

 
The Directors believe that the Company’s investment in the SAIF Fund will enable the 
Company to hold a financial investment which should provide economic benefits to the Group. 
 
The Directors (including the independent non-executive Directors but excluding Mr. Yan who 
did not attend the relevant board meeting at which the CCT was considered) are of the view 
that the terms for the investment in the SAIF Fund are made on normal commercial terms and 
are fair, reasonable and in the interest of the Shareholders as a whole.  
 
PROPOSED ANNUAL CAP FOR THE CONTINUING CONNECTED 

TRANSACTION FOR EACH OF THE THREE FINANCIAL YEARS ENDING 31 

JULY 2014 

 
The Company’s share of the Gross Fee pro-rated from 4 August 2011 to 31 July 2012 is 
expected to amount to approximately HK$1,240,000.  Having considered the Gross Fee paid 
in prior periods since the initial capital commitment was made by Shining Era in 2007 and the 
prevailing global economic and investment environments, the Company expects the amount 
of the Gross Fee payable by Shining Era for each of the financial years of the Company 
ending 31 July 2014 to be no more than HK$2,000,000. 



3 

 
GENERAL INFORMATION  

 
The Company acts as an investment holding company and the principal activities of its 
subsidiaries include (i) film production and distribution; (ii) development and operation of 
and investment in media and entertainment businesses; and (iii) investment in and 
development of real estate projects with a cultural and entertainment-led theme such as the 
Creative Culture City in Hengqin, Zhuhai City, the Guangdong Province, the PRC.  The 
Company also has an approximately 47.87% shareholding interest in Lai Fung.  
 
The SAIF Fund is an exempted limited partnership established and registered under the laws 
of the Cayman Islands and managed by SAIF Partners through SAIF III GP.  SAIF Partners is 
an Asian private equity group, which currently manages over US$3.5 billion (equivalent to 
HK$27.3 billion).  SAIF Partners makes privately negotiated equity or equity-linked 
investments across several growth sectors such as consumer products and services, 
technology, media, telecommunication, financial services, healthcare, travel and tourism, and 
manufacturing primarily in the PRC and India. 
 
Save as aforesaid, to the best of the Directors’ knowledge, information and belief having 
made all reasonable enquiries, SAIF III GP and the SAIF Manager and their respective 
ultimate beneficial owners are third parties independent of the Company and its connected 
persons. 
 
DEFINITIONS 

 

In this announcement, the following expressions have the following respective meanings 
unless the context requires otherwise: 
 
“Board”  the board of Directors; 

 
“Companies Ordinance”  Companies Ordinance (Chapter 32 of the laws of Hong 

Kong) (as amended from time to time); 
 
“Company”  eSun Holdings Limited, an exempted company incorporated 

in Bermuda with limited liability and registered in Hong 
Kong as a non-Hong Kong company under Part XI of the 
Companies Ordinance, the issued Shares of which are listed 
and traded on the Main Board of the Stock Exchange (Stock 
Code: 571); 
 

“connected person(s)”  has the same meaning ascribed to it under the Listing Rules; 
 

“Director(s)”  the director(s) of the Company; 
 

“Group”  the Company and its subsidiaries; 
 

“HK$”  Hong Kong dollars, the lawful currency for the time being of 
Hong Kong; 
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“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 registered in 
Hong Kong as a non-Hong Kong company under Part XI of 
the Companies Ordinance, the issued shares of which are 
listed and traded on the Main Board of the Stock Exchange 
(Stock Code: 1125); 

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

Exchange; 
 

“Mr. Yan”  Mr. Andrew Y. Yan, a non-executive Director; 
 

“Partnership Agreement”  the limited partnership agreement of the SAIF Fund (as 
amended and restated) dated 29 January 2007; 
 

“Percentage Ratio(s)”  the percentage ratio(s) as set out in Rule 14.07 of the Listing 
Rules to be applied for determining the classification of a 
transaction; 
 

“PRC”  the People’s Republic of China and for the purpose of this 
announcement, excluding Hong Kong, the Macau Special 
Administrative Region of the PRC and Taiwan; 
 

“SAIF III GP”  SAIF III GP, L.P., the general partner of the SAIF Fund; 
 

“SAIF Fund”  SAIF Partners III L.P., an exempted limited partnership 
established and registered under the laws of the Cayman 
Islands; 
 

“SAIF Manager”  SAIF Management II, Ltd., the manager of the SAIF Fund  
engaged by SAIF III GP to provide certain portfolio 
management and administrative services to the SAIF Fund; 
 

“SFO”  the Securities and Futures Ordinance (Chapter 571 of the 
laws of Hong Kong) (as amended from time to time); 
 

“Shareholders”  holders of the Shares; 
 

“Shares”  ordinary shares of a par value of HK$0.50 each in the capital 
of the Company; 
 

“Shining Era”  Shining Era Investments Limited, a company incorporated in 
the British Virgin Islands with limited liability and a wholly-
owned subsidiary of the Company; 
 

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

   



5 

 
“substantial 
shareholder(s)” 

 

 has the same meaning ascribed to it under the Listing Rules; 
 

“US$”  United States dollars, the lawful currency for the time being 
of the United States of America; and 
 

“%”  per cent. 
 
For the purpose of illustration only, US$ is translated into HK$ at an exchange rate of US$1 to HK$7.80.  Such 

translation should not be construed as a representation that any amounts in US$ or HK$ have been, could have 

been or could be converted at the above or any other rates or at all. 

 
 

By Order of the Board 
eSun Holdings Limited 

Kwok Siu Man 

Company Secretary 
 

 
Hong Kong, 29 June 2012 
 
As at the date of this announcement, the Board comprises four Executive Directors, namely Dr. Lam Kin Ngok, 

Peter and Messrs. Lui Siu Tsuen, Richard (Chief Executive Officer), Cheung Sum, Sam and Chew Fook Aun; 

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. 


