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for the contents of this announcement, make no representation as to its accuracy or completeness and expressly
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contents of this announcement.

Media Asia Group Holdings Limited
(Incorporated in the Cayman Islands and continued in Bermuda with limited liability)
(Stock Code: 8075)

CONTINUING CONNECTED TRANSACTIONS
IN RELATION TO
THE FILM LIBRARY LICENCE AGREEMENTS
Reference is made to the announcement dated 23 December 2011 issued by the Company in
relation to the Original Continuing Connected Transactions and the Original Annual Caps. The
Original Continuing Connected Transactions were approved by the Shareholders (other than
Perfect Sky) at the SGM held on 5 March 2012 and will expire on 31 July 2014. The parties of
the Original Film Library Licence Agreements agreed to renew and revise the terms.
CONTINUING CONNECTED TRANSACTIONS
On 31 July 2014, the Company (as licensee), entered into the Media Asia Distribution (BVI)
Film Library Licence Agreement and the Media Asia Distribution (HK) Film Library Licence
Agreement with Media Asia Distribution (BVI) and Media Asia Distribution (HK) (both as
licensors), and the Designated Representative respectively. In consideration of payment of the
royalties pursuant to the Film Library Licence Agreements, the respective licensors have agreed
to license to the Company the rights to exploit the films in the Territories. The term of the Film
Library Licence Agreements shall commence on 1 August 2014 and, unless earlier terminated
in accordance with the provisions thereof, shall continue until 31 July 2017, subject to renewal
provided that the requirements under the GEM Listing Rules in relation to continuing connected
transactions are strictly complied with.
GEM LISTING RULES IMPLICATIONS
As the Designated Representative is the ultimate holding company of the Company indirectly
holding approximately 62.89% of the existing issued Shares through one of its wholly-owned
subsidiaries (i.e. Perfect Sky), the Designated Representative and its associates are connected
persons of the Company under the GEM Listing Rules.
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Since each of Media Asia Distribution (BVI) and Media Asia Distribution (HK) is a subsidiary
of the Designated Representative, each of them is a connected person of the Company under the
GEM Listing Rules.
As such, the transactions contemplated under each of the Film Library Licence Agreements
constitute continuing connected transactions of the Company under the GEM Listing Rules.
Since all of the applicable Percentage Ratios with reference to the proposed Annual Cap of the
Continuing Connected Transactions are expected to be less than 5%, the Continuing Connected
Transactions are subject to the reporting, annual review and announcement requirements
only under Rule 20.74(2) of the GEM Listing Rules and are exempt from approval by the
independent shareholders under the GEM Listing Rules.
Reference is made to the announcement dated 23 December 2011 issued by the Company in
relation to the Original Continuing Connected Transactions and the Original Annual Caps. The
Original Continuing Connected Transactions were approved by the Shareholders (other than
Perfect Sky) at the SGM held on 5 March 2012 and will expire on 31 July 2014. The parties of the
Original Film Library Licence Agreements agreed to renew and revise the terms as follows:
CONTINUING CONNECTED TRANSACTIONS
The details of the Continuing Connected Transactions are set out below:
FILM LIBRARY LICENCE AGREEMENTS
On 31 July 2014, the Company (as licensee), entered into the Media Asia Distribution (BVI)
Film Library Licence Agreement and the Media Asia Distribution (HK) Film Library Licence
Agreement with Media Asia Distribution (BVI) and Media Asia Distribution (HK) (both as
licensors), and the Designated Representative respectively. In consideration of payment of the
royalties pursuant to the Film Library Licence Agreements, the respective licensors have agreed to
license to the Company the rights to exploit the films in the Territories.
(i)

Media Asia Distribution (BVI) Film Library Licence Agreement
Date:

31 July 2014

Parties:

(a)

Licensor: Media Asia Distribution (BVI);

(b)

Licensee: the Company; and

(c)

Designated Representative.

Territories:

means worldwide (except Hong Kong)
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(ii)

Media Asia Distribution (HK) Film Library Licence Agreement
Date:

31 July 2014

Parties:

(a)

Licensor: Media Asia Distribution (HK);

(b)

Licensee: the Company; and

(c)

Designated Representative.

Territories:

means worldwide (including Hong Kong)

The principal terms of the Film Library Licence Agreements are summarised below:
Term:

Each of the Film Library Licence Agreements shall commence on
1 August 2014 and, unless earlier terminated in accordance with the
provisions of the relevant Film Library Licence Agreement, shall
continue until 31 July 2017 which may be renewed by the parties
before its termination provided that the requirements under the GEM
Listing Rules in relation to continuing connected transactions are
strictly complied with.

Subject matter:

The subject of the licence includes:
(i)

the right to perform, display or show the relevant films in public
whether by exhibition or by all other methods now known or
hereafter invented including exhibiting, displaying or showing
the relevant films before live audiences in theatres and nontheatrically;

(ii)

the right to exploit the relevant films on videocassette, DVD,
BD or any other audio-visual devices or other storage media of
whatsoever nature now known or invented in the future except
in Hong Kong and Macau;

(iii) the right to rent or lend the relevant films to the public including
distribution of the relevant films in the form of DVDs, BDs
or any other audio-visual devices or other storage media of
whatsoever nature now known or invented in the future except
in Hong Kong and Macau;
(iv) the right to make available or communicate the relevant films to
the public (including by broadcasting and making the relevant
films available by electronic transmission over the internet
or any comparable service whether on an interactive basis or
otherwise);
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(v)

the right to use, encode, digitalise, store, archive, reproduce,
perform, broadcast, transmit, include in a cable programme
service and otherwise exploit the relevant films in the form of a
film or films primarily intended for initial television exhibition
and in any case whether offered on a free, subscription, fee-perexhibition or any other basis;

(vi) the right to use, encode, digitalise, store, archive, reproduce,
perform, broadcast, transmit and otherwise exploit the relevant
films by all forms of so-called “video-on-demand” service
(as such expression is understood in the film and television
industry), including any so-called “near video-on-demand”
service and in each case whether offered on a free, subscription,
fee-per-exhibition or any other basis;
(vii) the right to make available, distribute, display or otherwise
exploit the relevant films including promotional extracts
(whether by means of audio-visual, audio or visual material or
any other material) by means of a Mobile Technology Service;
(viii) the right to exercise all ancillary or associated rights
customarily comprised in grants of audio-visual rights;
(ix) the right to enter into any sublicences which expire on a date
that is after the expiry of the respective Film Library Licence
Agreements;
(x)

the right to enter into sublicences under (ix) above for the
Company’s own benefit only in respect of the period of such
sublicences up to the date of expiry of the Film Library Licence
Agreements; in respect of the remaining periods of such
sublicences that continue beyond the date of expiry of the Film
Library Licence Agreements until their actual date of expiry,
the Company shall, subject to (xi) below, act only as the agent
of the licensors;

(xi) in respect of any sublicences, the licensors and the Company
shall co-operate to exercise their reasonable endeavours to
procure the relevant sublicensees to consent to the assignment
of such sublicences from the Company to the licensors or
their nominee(s) at the expiry of the Film Library Licence
Agreements; and
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(xii) the right to continue any sublicences which continue beyond
the date of expiry of the Original Film Library Licence
Agreements until their actual date of expiry for the Company’s
own benefit only in respect of the period of such sublicences up
to the date of expiry of the Film Library Licence Agreements;
and in respect of the remaining periods of such sublicences that
continue beyond the date of expiry of the Film Library Licence
Agreements until their actual date of expiry, the Company shall,
subject to (xi) above, act only as the agent of the licensors.
Right to withheld films:

On the expiry date of the existing licences of films that have
been withheld due to prior grant of licence to third parties, the
licensors will grant to the Company under the Film Library Licence
Agreements a licence of such withheld films on the same terms of the
licence of the other films.

Royalties:

The licensors appoint the Designated Representative as their agent for
the purposes of collecting and distributing monies paid and payable in
respect of the exploitation of the rights granted to the Company under
the licence in accordance with the Film Library Licence Agreements,
and the Designated Representative accepts the appointment. The
Company shall pay to the Designated Representative eighty-five
per cent. (85%) of all Film Net Receipts earned by the Company in
respect of any exploitation of the rights by the Company of any or all
of the rights granted to it under the licence as royalties. The Company
shall pay the royalties to the Designated Representative on a quarterly
basis during the licence year and in accordance with the licensors’ or
the Designated Representative’s instructions from time to time.
The Designated Representative shall, in its sole discretion, determine
the amounts owed to the licensors in accordance with the Film
Library Licence Agreements and pay such amounts to the licensors in
a manner and in a frequency to be agreed between the licensors and
the Designated Representative.
In respect of any sublicences which expire on a date that is after the
expiry of the Film Library Licence Agreements and any sublicences
which continue beyond the expiry of the Original Film Library
Licence Agreements until their actual date of expiry, the Company
shall only be entitled to charge and collect monies that are properly
attributable to that portion of the sublicence period which falls within
the term of the Film Library Licence Agreements, and shall not be
entitled to charge any monies that are properly attributable to the
portion of any sublicence period beyond the term of the Film Library
Licence Agreements.
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Right to sublicense:

For the purpose of exploiting the rights in the relevant films in
the Territories, the Company may grant a single sublicence on
an exclusive licensee basis to any person, provided always that
the Company will remain responsible to the licensors for all the
acts, omissions and neglects of a sublicensee (“Film Library
Sublicensee”). The licensors permit the Company to permit the Film
Library Sublicensee to grant a further sublicence of all or any part
of the Film Library Sublicensee’s rights to one or more third parties
(“Film Library Subsublicensee(s)”), provided always that the
Company shall procure that the Film Library Sublicensee remains
responsible to the Company for all the acts, omissions and neglects
of such a Film Library Subsublicensee. The Company shall not, and
must procure that its Film Library Sublicensee and Film Library
Subsublicensee(s) shall not, deal with the licence other than expressly
permitted in the relevant Film Library Licence Agreement.
The Company must, and must procure that all of the Film Library
Sublicensee and the Film Library Subsublicensee(s), comply with
all applicable laws, regulations, policies and codes of conduct in
exercising its rights in the licence granted under the relevant Film
Library Licence Agreement.

Intellectual property
rights:

The Company acknowledges the licensors’ ownership of, and/or
rights to license, the relevant films and the Company’s use of the
relevant films shall not give the Company any right, title or interest
in or to the same, except for the right to use the same as expressly
permitted under the relevant Film Library Licence Agreement. The
Company acknowledges and agrees that the licence granted in the
Film Library Licence Agreements does not include a licence to create
any new works.

Warranties and
Undertakings:

The relevant licensor represents to and warrants to and undertakes
with the Company that during the term of the relevant Film Library
Licence Agreement that:
(i)

it owns or has the right to grant the relevant licences;

(ii)

save and except for the licence granted in the relevant Film
Library Licence Agreement, it has not licensed, assigned,
conveyed, sold, transferred or encumbered, and it will not
license, assign, convey, sell, transfer or encumber, any interest
in or to the relevant films in the Territories for whatsoever
purposes;

(iii) it shall not do any act, or omit to do any, omit or cause to do, or
to omit to do any act that will jeopardise the full enjoyment and
exploitation of the rights and interests granted to the Company
under the relevant Film Library Licence Agreement; and
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(iv) the use of the relevant films in accordance with the relevant
licences does not, to the best of the licensor’s knowledge at the
date of the relevant Film Library Licence Agreement, infringe
the intellectual property rights of any third party.
Indemnity:

The Company shall indemnify the licensor(s) from and against any
and all losses, liability, damages, awards, settlement, judgements
fees, costs or expenses (including all reasonable legal costs) that
arises out of or relates to any claim that the Company’s use of the
relevant films, other than as expressly authorised by the relevant Film
Library Licence Agreement, infringes the rights of a third party.
The relevant licensor shall indemnify the Company from and against
any and all losses, liability, damages, awards, settlement, judgements
fees, costs or expenses (including all reasonable legal costs) that
arises out of or relates to any claim in connection with the relevant
Film Library Licence Agreement, including but not limited to any
claim that the Company’s use of the relevant films as expressly
authorised by the relevant Film Library Licence Agreement infringes
the rights of a third party.

Termination:

The relevant licensor and the Company may terminate the relevant
Film Library Licence Agreement immediately at any time by written
notice to the other party if the other party:
(i)

commits a breach of the relevant Film Library Licence
Agreement which is not remediable, or if remediable, the
other party fails to remedy the breach within thirty (30) days
of receiving a written notice specifying the breach and the
remedial action and requiring it to do so from the relevant
licensor or the Company (as the case may be); or

(ii)

is insolvent.

The relevant licensor may also terminate the relevant Film Library
Licence Agreement at any time by written notice to the Company if
the relevant licensor is aware that the Company is in breach of the
other Film Library Licence Agreement and such breach is not capable
of a remedy, or if the breach is capable of a remedy, the Company
has failed to remedy the breach within thirty (30) days of receiving a
written notice requiring it to do so.
Notwithstanding the foregoing, the relevant Film Library Licence
Agreement may be terminated at any time prior to the expiration date
by any party upon giving three (3) months’ written notice to the other
parties.
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ANNUAL CAPS
The transaction amount under the Film Library Licence Agreements in each of the three financial
years of the Company ending 31 July 2017 shall not exceed the following proposed Annual Caps:

Film Library Licence Agreements

Annual Cap
for the year ending
31 July 2015
HK$’000

Annual Cap
for the year ending
31 July 2016
HK$’000

Annual Cap
for the year ending
31 July 2017
HK$’000

15,000

17,000

10,000

The above proposed Annual Caps are determined based on the assumptions that the projected
revenue stream that could be generated by the Group in the exploitation of the relevant films and
the withheld films licensed thereunder and the rate of royalties stipulated in the Film Library
Licence Agreements.
REASONS FOR ENTERING INTO OF THE CONTINUING CONNECTED
TRANSACTIONS
The Directors believe that the Group has the appropriate platform to fully exploit and capture
the potential financial benefits of the underlying assets in the Film Library Licence Agreements.
Furthermore, as the Company has been building up its own film library over time, it is more
efficient and financially more lucrative to license, sublicense or sell the broadcasting rights of
its newly developed films to the potential film customers together with the films in the Film
Library Licence Agreements. The bundling of new and old films in a transaction enables the
Group to capture a wider customer base as well as to charge a better fee for the transaction being
contemplated.
Mr. Lui Siu Tsuen, Richard and Mr. Yip Chai Tuck who are executive directors of the Designated
Representative and Dr. Lam Kin Ngok, Peter and Mr. Chan Chi Kwong who are directors of
certain subsidiaries of the Designated Representative may be regarded as having material interests
in the Continuing Connected Transactions and therefore they have abstained from voting at
the meeting of the Board convened for the purpose of approving the Continuing Connected
Transactions. Apart from them, the Directors (including the independent non-executive Directors)
are of the view that the entering into of the Continuing Connected Transactions are in the ordinary
and usual course of business of the Group and on normal commercial terms, and the terms of the
Film Library Licence Agreements, including the proposed Annual Caps, are fair and reasonable
and in the interest of the Company and its Shareholders as a whole.
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INFORMATION OF THE GROUP AND OTHER PARTIES
The Company is an exempted company incorporated in the Cayman Islands and continued in
Bermuda with limited liability, the issued Shares are listed and traded on the GEM. The principal
activity of the Company is investment holding. The Group’s principal activities include film
production and distribution; organisation, management and production of concerts and live
performances; artiste management; production and distribution of television drama series; music
production and publishing; provision of advertising services and consultancy services in planning
and management of cultural, entertainment and live performance projects.
The Designated Representative 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.
The Designated Representative acts as an investment holding company and the principal
activities of its group of companies include development, operation of and investment in media,
entertainment, music production and distribution, investment in and production and distribution
of television programmes, film and video format products, cinema operations, provision of
advertising agency services, sale of cosmetic products as well as property development for sale
and property investment for rental purposes.
The principal activities of Media Asia Distribution (BVI) include film distribution, licensing of
film rights and film investment.
The principal activities of Media Asia Distribution (HK) include film distribution and film library
management.
GEM LISTING RULES IMPLICATIONS
As the Designated Representative is the ultimate holding company of the Company indirectly
holding approximately 62.89% of the existing issued Shares through one of its wholly-owned
subsidiaries (i.e. Perfect Sky), the Designated Representative and its associates are connected
persons of the Company under the GEM Listing Rules.
Since each of Media Asia Distribution (BVI) and Media Asia Distribution (HK) is a subsidiary
of the Designated Representative, each of them is a connected person of the Company under the
GEM Listing Rules.
As such, the transactions under each of the Film Library Licence Agreements constitute continuing
connected transactions of the Company under the GEM Listing Rules.
Since all of the applicable Percentage Ratios with reference to the proposed Annual Cap of the
Continuing Connected Transactions are expected to be less than 5%, the Continuing Connected
Transactions are subject to the reporting, annual review and announcement requirements only
under Rule 20.74(2) of the GEM Listing Rules and are exempt from approval by the independent
shareholders under the GEM Listing Rules.
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DEFINITIONS
In this announcement, unless the context otherwise requires, the following words and expressions
shall have the following respective meanings:
“Annual Cap(s)”

the maximum annual amount of the Continuing Connected
Transactions to be transacted for each of the three financial
years of the Company ending 31 July 2017;

“associate(s)”

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

“BD”

blu-ray disc;

“Board”

the board of Directors;

“BVI”

the British Virgin Islands;

“Company”

Media Asia Group Holdings Limited, a company incorporated
in the Cayman Islands and continued in Bermuda as an
exempted company with limited liability, the Shares of which
are listed and traded on the GEM (Stock Code: 8075);

“connected person(s)”

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

“Continuing Connected
Transactions”

each of the continuing connected transactions contemplated
under the Film Library Licence Agreements for the three
financial years of the Company ending 31 July 2017,
collectively, the “Continuing Connected Transactions”;

“Designated Representative”

the designated representative of the licensors under the Film
Library Licence Agreements namely eSun Holdings Limited,
an exempted company incorporated in Bermuda with limited
liability, the shares of which are listed and traded on the Main
Board of the Stock Exchange (Stock Code: 571);

“Directors”

the directors of the Company;

“DVD”

digital video disc or digital versatile disc;

“Film Gross Receipts”

the sums actually received by the Company from the
exploitation of any or all of the rights granted to it under the
licence under the relevant Film Library Licence Agreement,
provided that any amount which cannot be remitted to the
Company as part of the Film Gross Receipts for any reason
will only be included when actually collected by the Company
(less any costs, discounts or expenses incurred in obtaining a
remittance);
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“Film Library Licence
Agreements”

(i) the Media Asia Distribution (BVI) Film Library Licence
Agreement; and (ii) the Media Asia Distribution (HK)
Film Library Licence Agreement collectively the “Film
Library Licence Agreements”; each a “Film Library Licence
Agreement”;

“Film Library Sublicensee”

has the meaning ascribed to it under the section headed
“Continuing Connected Transactions - Film Library Licence
Agreements” of this announcement;

“Film Library
Subsublicensee(s)”

has the meaning ascribed to it under the section headed
“Continuing Connected Transactions - Film Library Licence
Agreements” of this announcement;

“Film Net Receipts”

the Film Gross Receipts less:
(i)

the costs and disbursements actually incurred by the
Company from the exploitation of any or all of the rights
granted to it under the licence under the relevant Film
Library Licence Agreement. For the avoidance of doubt,
such deductible costs shall not include any costs of taking
any proceeding or action pursuant to the relevant Film
Library Licence Agreement to enforce the rights in the
relevant films; and

(ii)

all taxes, costs and expenses incurred by the Company
in connection with the Film Gross Receipts or for
the transmission of payments to the Company in the
Territories;

“GEM”

the Growth Enterprise Market of the Stock Exchange;

“GEM Listing Rules”

the Rules Governing the Listing of Securities on the GEM;

“Group”

the Company and/or its subsidiaries from time to time;

“HK$”

Hong Kong dollars, the lawful currency of Hong Kong;

“Hong Kong”

the Hong Kong Special Administrative Region of the PRC;

“Macau”

the Macau Special Administrative Region of the PRC;

“Media Asia Distribution
(BVI)”

Media Asia Distribution Ltd., a company established under the
laws of the BVI with limited liability and a wholly-owned
subsidiary of the Designated Representative;
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“Media Asia Distribution
(BVI) Film Library Licence
Agreement”

means the licence agreement dated 31 July 2014 and entered
into among the Company, Media Asia Distribution (BVI) and
the Designated Representative in respect of the grant of licence
by Media Asia Distribution (BVI) to the Company of certain
films;

“Media Asia Distribution (HK)”

Media Asia Distribution (HK) Limited, a company incorporated
in Hong Kong with limited liability and a wholly-owned
subsidiary of the Designated Representative;

“Media Asia Distribution
(HK) Film Library Licence
Agreement”

means the licence agreement dated 31 July 2014 and entered
into among the Company, Media Asia Distribution (HK) and
the Designated Representative in respect of the grant of licence
by Media Asia Distribution (HK) to the Company of certain
films;

“Mobile Technology Service”

any telecommunication service now existing or in the future
invented, developed or implemented using wireless technology
(including GSM, GPRS, EDGE, CDMA, UTMS, HSCSD,
WAP and HSDPA technologies) for the use and transmission
of textual material (including text messaging, SMS and MMS),
data, sound material, voice, video or multimedia services by
means of any portable electronic equipment whether in real
time or by storage and subsequent playback and whether as an
independent function of a portable electronic equipment or of
any other equipment with a fixed link to the portable electronic
equipment;

“Original Annual Cap(s)”

the maximum annual amount adopted by the Company for each
of the three financial years ending 31 July 2014 as set out in the
Company’s circular dated 17 February 2012;

“Original Continuing
Connected Transactions”

each of the continuing connected transactions contemplated
under (i) the artistes engagement framework agreement; (ii)
the music catalogue licence agreements; (iii) the Original
Film Library Licence Agreements; and (iv) the concert coproduction framework agreement for the three financial years
of the Company ending 31 July 2014, collectively the “Original
Continuing Connected Transactions”;

“Original Film Library
Licence Agreements”

the film library licence agreements dated 23 December 2011
and the supplemental agreements thereto dated 1 March 2012
executed among the licensors, the Company and the Designated
Representative which shall together be read and construed as
one document;

“Percentage Ratio(s)”

the percentage ratio(s) as set out in Rule 19.07 of the GEM
Listing Rules to be applied for determining the classification of
a transaction;
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“Perfect Sky”

Perfect Sky Holdings Limited, a company established under
the laws of the BVI with limited liability and a wholly-owned
subsidiary of the Designated Representative, directly holding
approximately 62.89% of the existing issued Shares;

“PRC”

the People’s Republic of China excluding Hong Kong, Macau
and Taiwan for the purpose of this announcement;

“SGM”

a special general meeting of the Company held on 5 March
2012 approving the artistes engagement framework agreement,
each of the music catalogue licence agreements, each of the
Original Film Library Licence Agreements, and the concert
co-production framework agreement, and the transactions
contemplated thereunder and the respective Original Annual
Caps set out in the Company’s circular dated 17 February 2012;

“Share(s)”

ordinary share(s) of HK$0.01 each in the capital of the
Company;

“Shareholders”

holders of the Shares;

“Stock Exchange”

The Stock Exchange of Hong Kong Limited;

“subsidiary(ies)”

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

“Territories”

the territories as specified in the relevant Film Library Licence
Agreement; and

“%”

per cent.
By order of the Board of
Media Asia Group Holdings Limited
Lui Siu Tsuen, Richard
Executive Director

Hong Kong, 31 July 2014
As at the date of this announcement, the Board comprises six executive Directors, namely Dr. Lam Kin Ngok, Peter
(Chairman), Mr. Yu Feng, Mr. Choi Chiu Fai, Stanley, Mr. Lui Siu Tsuen, Richard, Mr. Chan Chi Kwong and
Mr. Yip Chai Tuck and three independent non-executive Directors, namely Mr. Chan Chi Yuen, Mr. Zhang Xi and
Mr. Ng Chi Ho, Dennis.
This announcement, for which the Directors collectively and individually accept full responsibility, includes
particulars given in compliance with the GEM Listing Rules for the purpose of giving information with regard to
the Company. The Directors, having made all reasonable enquiries, confirm that to the best of their knowledge and
belief, the information contained in this announcement is accurate and complete in all material respects and not
misleading or deceptive, and there are no other matters the omission of which would make any statement herein or
this announcement misleading.
This announcement will remain on the GEM website on the “Latest Company Announcements” page for at least
7 days after its posting and the website of the Company at http://www.mediaasia.com.
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