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DISCLOSEABLE TRANSACTION

On 15 July, 2005, the Group entered into the Equity Transfer Agreement with the Transferors to
acquire the entire equity interest in Huizhou Yaxin. To the best of the Directors’ knowledge,
information and belief and having made all reasonable enquiry, the Transferors and the ultimate
beneficial owner of Shenzhen Yapai are third parties independent of the Company and connected
persons of the Company. Huizhou Yaxin is the owner of the land use rights and the developing
and managing rights of the Site.

The Directors consider that the Transaction is in the ordinary and usual course of business of the
Group, the terms of the Equity Transfer Agreement are normal commercial terms which are fair
and reasonable and the Equity Transfer Agreement is in the interest of the Shareholders and the
Company as a whole.

The Transaction constitutes a discloseable transaction of the Company under the Listing Rules.
A circular containing details of the Transaction in accordance with the requirements of Rule
14.64 will be dispatched to the Shareholders as soon as practicable.

THE EQUITY TRANSFER AGREEMENT

Date:

15 July, 2005

Parties:

(1) Shenzhen Yapai and Mr. Chen as the transferors;

(2) Hopson Dijing and Hopeson Holdings as the transferees.

Interest to be acquired:

The entire equity interest in Huizhou Yaxin shall be acquired by Hopson Dijing and Hopeson
Holdings, two indirect wholly-owned subsidiaries of the Company. Such arrangement was
principally due to the tax benefit that can be enjoyed by Huizhou Yaxin after it becomes a JV.

Hopson Dijing shall acquire from Shenzhen Yapai 75% of the equity interest in Huizhou Yaxin and
Hopeson Holdings shall acquire the remaining 25% from Shenzhen Yapai (as to 15%) and Mr. Chen
(as to 10%) respectively. Upon completion of the acquisition of the entire equity interest in



Huizhou Yaxin, Huizhou Yaxin will become an indirect wholly-owned subsidiary of the Company
and will be treated accordingly in the Group’s consolidated accounts.

Huizhou Yaxin acquired the land use rights and the developing and managing rights of the Site,
which is located at Yaxin Gardens, Lianhe Village, Shuikou Town, Huizhou (惠州水口鎮聯和村  “
亞新花園”) on 6 June, 2003. The Site, which is undeveloped and vacant, comprises two pieces of
land (hereinafter referred to as “Site 1” and “Site 2” respectively).

The land lot number of Site 1 is 16-02-3016.1 and its aggregate site area is approximately 333,500
square metres. Site 1 is for commercial purpose. The land use rights of Site 1 expires on 13
September 2072.

The land lot number of Site 2 is 16-02-3016.2 and its aggregate site area is approximately 301,658
square metres. Site 2 is for multi-purpose. The land use rights of Site 2 expires on 11 September,
2052.

According to the Equity Transfer Agreement, there is no restriction on the subsequent sale of the
entire equity interest in Huizhou Yaxin by the Group.

Consideration:

The aggregate consideration payable by the Group for the Transaction amounts to RMB322,660,264
(equivalent to approximately HK$304,396,475) (“Consideration”) of which (i) RMB152,660,264
(equivalent to approximately HK$144,019,117) represents the Group’s reimbursement to the
Transferors of the initial investment contributed by the Transferors for the acquisition of the Site
prior to the date of the Equity Transfer Agreement and (ii) RMB170,000,000 (equivalent to
approximately HK$160,377,358) represents the consideration payable by the Group to the
Transferors for the acquisition of the entire equity interest in Huizhou Yaxin.

The Consideration shall be payable as follows:

1. a sum of RMB32,266,026.40 (equivalent to approximately HK$30,439,647) (“Deposit”),
representing 10% of the Consideration, shall be deposited in the Bank Account within 10 days
after the Effective Date;

2. a sum of RMB96,798,079.20 (equivalent to approximately HK$91,318,942) (“Second
Instalment”), representing 30% of the Consideration, shall be deposited in the Bank Account
within 10 days after the completion of the procedures at SAIC for amending the business scope
of Huizhou Yaxin to a business scope permissible for a JV;

3. a sum of RMB129,064,105.60 (equivalent to approximately HK$121,758,590) (“Third
Instalment”), representing 40% of the Consideration, shall be deposited in the Bank Account
within 10 days after the approvals have been obtained from the chief administrators of the
respective Foreign Trade and Economic Cooperation Bureau (外經行政主管) of Huizhou and
the provincial level in respect of the change of Huizhou Yaxin from a PRC company to a JV and
the completion of the procedures for amending the business licence of Huizhou Yaxin to show
that Huizhou Yaxin has become a JV and Hopson Dijing and Hopeson Holdings have become
the shareholders thereof;



4. a sum of RMB32,266,026.40 (equivalent to approximately HK$30,439,647) (“Fourth
Instalment”), representing 10% of the Consideration, shall be deposited in the Bank Account
within 10 days after the delivery to the Group by the Transferors of Huizhou Yaxin’s articles of
association, corporate documents, financial information and financial seal and upon completion
of the procedures for changing the legal representative of Huizhou Yaxin to a person nominated
by the Group; and

5. the balance of RMB32,266,026.40 (equivalent to approximately HK$30,439,647) shall be
payable within 10 days after the completion of the application procedures for the increase in
the registered capital of Huizhou Yaxin and the change of the Enterprise Code Certificate (組織
機構代碼証 ) of Huizhou Yaxin, of which (i) RMB5,000,000 (equivalent to approximately
HK$4,716,981) (“Guarantee Payment”) shall be deposited in the Bank Account and (ii) the
remaining RMB27,266,026.40 (equivalent to approximately HK$25,722,666) shall be paid to
the Transferors directly.

The Consideration is to be fully funded by internal resources of the Group.

The Consideration was determined after arm’s length negotiations and with reference to the current
market value of the land use rights of the Site held by Huizhou Yaxin. Valuation of the Site was
conducted by 惠州市博邦評估咨詢有限公司  (Bible Realestate Assessment & Consulting Co.,
Ltd.), a qualified valuer in PRC. To the best of the Directors’ knowledge, information and belief
and having made all reasonable enquiry, the said valuer and the ultimate beneficial owner of it are
third parties independent of the Company, the Transferors and connected persons of the Company.
According to the said valuation, which was prepared based on direct comparison approach, the
aggregate market value of the Site as at 7 June 2005 was approximately RMB330,282,200
(equivalent to approximately HK$311,587,000). According to the Audited Statements, the said
valuation and the Equity Transfer Agreement, the total assets value and the net assets value of
Huizhou Yaxin as at 31 May 2005 were approximately RMB330,291,495 (equivalent to
approximately HK$311,596,000) and RMB330,520,000 (equivalent to approximately
HK$311,811,000) respectively. No profits or revenue has yet been made by Huizhou Yaxin. The
Consideration, which represents a minor discount of the fair market value of the Site as determined
by the said valuer, was determined by the Group and the Transferors after arm’s length
negotiations. The market value of the Site as determined by the said valuer was merely used for
reference.

The Directors consider that the Transaction is in the ordinary and usual course of business of the
Group, the terms of the Equity Transfer Agreement are normal commercial terms which are fair and
reasonable and the Equity Transfer Agreement is in the interest of the Shareholders and the
Company as a whole.

Other terms:

1. Upon payment of the Third Instalment by the Transferors, the Group shall release its control
over the Bank Account in respect of the Deposit and the Second Instalment and the Transferors
shall own and have the absolute control of the Deposit and the Second Instalment from then on.

2. Upon payment of the Fourth Instalment by the Transferors, the Group shall release its control
over the Bank Account in respect of the Third Instalment and the Transferors shall own and
have the absolute control of the Third Instalment from then on.



3. Upon (i) the completion of the registration procedures for changing the shareholders of
Huizhou Yaxin to Hopson Dijing and Hopeson Holdings and the presentation by the Transferors
to the Group of the relevant updated registration information; and (ii) the completion of the
procedures for changing the Enterprise Code Certificate (組織機構代碼証) of Huizhou Yaxin,
the Group shall release its control over the Bank Account in respect of the Fourth Instalment
and the Transferors shall own and have the absolute control of the Fourth Instalment from then
on.

4. If, within 3 months after the date of payment of the Guarantee Payment, (i) Huizhou Yaxin shall
remain free from debt and the Audited Statement shall remain true and accurate; (ii) Huizhou
Yaxin has obtained the Real Estate Development Qualification Certificate (房地產開發資質証
書) and the approval from the administrative department of the Foreign Trade and Economic
Cooperation Bureau (外經行政主管部門) for changing the business nature of Huizhou Yaxin to
real estate development; and (iii) the business licence of Huizhou Yaxin has been changed
accordingly to reflect the said change of business nature, the Group shall release its control
over the Bank Account in respect of the Guarantee Payment and the Transferors shall own and
have the absolute control of the Guarantee Payment from then on.

5. In the event that the Transferors and the Group shall decide to transfer the Site on an earlier
date, the parties shall enter into a confirmation of the transfer of land (土地移交確認書) and
the terms relating to the transfer of the Site and the release of control over the Bank Account
shall be agreed by the parties accordingly.

6. If, during the period from the payment of the Deposit and until the completion of the
procedures for the transfer of the entire equity interest of Huizhou Yaxin, (i) the equity interest
in Huizhou Yaxin and/or the Site shall be frozen by the governmental administrative authority
or the judicial authority, subject to charge or third party’s claim or (ii) the transfer of the entire
equity interest of Huizhou Yaxin and/or the Site shall fail to complete due to any or both of the
Transferors or the debt dispute of Huizhou Yaxin, the Group shall be entitled to terminate the
Equity Transfer Agreement and be indemnified by the Transferors.

REASONS FOR THE TRANSACTION

The Group is principally engaged in property development and property investment in various cities
in the PRC including Guangzhou, Beijing, Shanghai and Tianjin, PRC. Hopeson Holdings is an
investment holding company and Hopson Dijing is principally engaged in property development in
Guangdong, PRC. Shenzhen Yapai is principally engaged in the development of real estate and
manufacture of micro-electronics and telecommunication products in PRC. Huizhou Yaxin is
principally engaged in property management and sale of construction materials in the PRC.

Huizhou is one of the major cities in the southern part of PRC and is located in the eastern part of
the Pearl River Delta, where the Xizhi River joins the Dongjiang River. Huizhou is an enter port as
well as an industrial center in the Dongjiang Valley, with the focus on electronics and light
industry. Local communications and transportation are convenient, with Guangzhou-Meizhou-
Shantou Railway and two national highways connected with cities around: Guangzhou, Dongguan,
Shaoguan, Heyuan, Shenzhen and Shanwei. Adjacent to Shenzhen and Hong Kong and facing Daya
Bay and embracing Aotou Port, Huizhou has been endowed a favorable location to develop its
industries and tourism.



The Site is located in Shuikou (水口) area, a pleasant environment with panoramic view of Lu
Gang (鹿江), situated conveniently near the entrance of Huiau Main Road (惠澳大道) and is only 4
km away from the Huizhou city center and 1km away from Huizhou Digital Industrial Park (惠州數
碼工業園 ). It is anticipated that following the development of Daya Bay, the construction of
Huizhou Digital Industrial Park (惠州數碼工業園) and the opening to traffic of the Third Ring
Road (三環路), the property market in Shuikou area will be booming and the acquisition of the Site
will bring forth immense development potential and opportunity for the Group there.

The Group proposes to develop on the Site low density luxury residential properties as well as
commercial properties and car parking spaces for sale purpose. The total gross floor area of the Site
is approximately 1,275,122 square metres, among which, it is proposed that approximately
1,006,800 square meters, 110,000 square meters and 152,322 square meters will be used for the
construction of residential properties, commercial properties and car parks respectively. Unsold
properties intended for sale purposes would be held as current assets of the Group. The Group
estimates that the total costs (exclusive of the land costs) for the development of the Site based on
the said preliminary development plan would be approximately RMB2,299,962,000 (equivalent to
approximately HK$2,169,775,000). It is anticipated that approximately 35% of the said estimated
total costs would be financed by bank borrowing and the remaining by internal resources of the
Group.

DISCLOSEABLE TRANSACTION

As the relevant percentage ratio under Rule 14.07 of the Listing Rules for the Transaction is more
than 5% but less than 25%, the Transaction constitutes a discloseable transaction of the Company
under Rule 14.06(2) of the Listing Rules. A circular containing details of the Transaction in
accordance with the requirements of Rule 14.64 of the Listing Rules will be dispatched to the
Shareholders as soon as practicable.

DIRECTORS

As at the date hereof, the executive Directors are CHU Mang Yee, XIANG Bin, AU Wai Kin, CHEN
Chang Ying, XIAO Yan Xia, WU Jiesi and TAM Lai Ling and the independent non-executive
Directors are YUEN Pak Yiu, Philip, LEE Tsung Hei, David and WONG Shing Kay, Oliver.

TERMS USED IN THIS ANNOUNCEMENT

“Audited Statement” an audited statement of the assets and liabilities of Huizhou Yaxin as at 31
May, 2005 prepared in accordance with accounting principles generally
accepted in PRC and issued by 惠州市天信會計師事務所有限公司 , an
independent auditors’ firm in the PRC. To the best of the Directors’
knowledge, information and belief and having made all reasonable enquiry,
the said auditors’ firm and the ultimate beneficial owner of it are third
parties independent of the Company and connected persons of the
Company

“Bank Account” a bank account operated under the joint control of the Transferors, Hopson
Dijing and Hopeson Holdings

“Company” Hopson Development Holdings Limited

“Directors” the directors of the Company



“Effective Date” the date on which (i) the Transferors, Hopson Dijing and Hopeson
Holdings have duly executed the Equity Transfer Agreement, (ii) the
Audited Statements has been issued; and (iii) disclosure of the Transaction
has been made by the Group in accordance with the Listing Rules

“Equity Transfer the equity transfer agreement dated 15 July, 2005 entered into between
Agreement” the Transferors, Hopson Dijing and Hopeson Holdings for the sale and

purchase of the entire equity interest in Huizhou Yaxin

“Group” the Company and its subsidiaries

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

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

“Hopeson Holdings” Hopeson Holdings Limited, a company incorporated in Hong Kong and an
indirect wholly-owned subsidiary of the Company

“Hopson Dijing” 廣東合生帝景房地產有限公司(Guangdong Hopson Dijing Real Estate Co.
Ltd.), a limited liability company established in the PRC and an indirect
wholly-owned subsidiary of the Company

“Huizhou Yaxin” 惠州市亞新房地產有限公司  (Huizhou Yaxin Real Estate Co. Ltd.), a
limited liability company established in the PRC . To the best of the
Directors’ knowledge, information and belief and having made all
reasonable enquiry, Huizhou Yaxin and the ultimate beneficial owner of
Huizhou Yaxin are third parties independent of the Company and connected
persons of the Company. As at the date of the Equity Transfer Agreement,
the equity interest in Huizhou Yaxin was owned by Shenzhen Yapai as to
90% and Mr. Chen as to 10%

“JV” sino-foreign joint venture company

“km” kilometre

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

“Mr. Chen” 陳小榮 (Chen Xiaorong). To the best of the Directors’ knowledge,
information and belief and having made all reasonable enquiry, Mr. Chen is
a third party independent of the Company and connected persons of the
Company

“PRC” the People’s Republic of China

“RMB” Renminbi, the lawful currency of the PRC

“SAIC” State Administration for Industry and Commerce

“Shareholders” shareholders of the Company



“Shenzhen Yapai” 深圳市亞派投資有限公司 (Shenzhen Yapai Investment Co. Ltd.), a limited
liability company established in the PRC. To the best of the Directors’
knowledge, information and belief and having made all reasonable enquiry,
Shenzhen Yapai and the ultimate beneficial owner of Shenzhen Yapai are
third parties independent of the Company and connected persons of the
Company.

“Site” the Site located at Yaxin Gardens, Shuikou Town, Lianhe Village, Huizhou
(惠州水口鎮聯和村“亞新花園”)

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Transaction” the transaction under the Equity Transfer Agreement

“Transferors” Shenzhen Yapai and Mr. Chen

“%” per cent.

For illustrative purpose of this announcement, RMB1.06 = HK$1.00

By Order of the Board
Hopson Development Holdings Limited

Chu Mang Yee
Chairman

Hong Kong, 15 July, 2005

* For identification purpose only



Please also refer to the published version of this announcement in 

The Standard and Hong Kong Economic Journal.

 


