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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.

Tian Shan Development (Holding) Limited
天山發展（控股）有限公司

(Incorporated in the Cayman Islands with limited liability)
(Stock code: 2118)

DISCLOSEABLE TRANSACTION 
IN RELATION TO 

ACQUISITION OF 95% OF THE SHARE CAPITAL OF 
LANGFANG CITY CHENGHUI REAL ESTATE  

DEVELOPMENT COMPANY LIMITED*

THE AGREEMENT

The Board hereby announces that on 22 September 2017 (after trading hours), the Purchaser, an 
indirect wholly-owned subsidiary of the Company, and the Vendors, entered into the Agreement 
pursuant to which (i) the Purchaser has conditionally agreed to purchase, and the Vendors have 
conditionally agreed to sell in aggregate 95% of the share capital of the Target Company at 
the Consideration of RMB99,160,000, and (ii) the Purchaser has conditionally agreed to settle 
the Target Company Debt of approximately RMB45,620,000. Upon Completion, the Target 
Company will become an indirect non-wholly owned subsidiary of the Group. The financial 
results, assets and liabilities of the Target Company will be consolidated in the financial 
statements of the Group.

As at the date of this announcement, the Target Company had entered into a land transfer 
agreement with Anci District Branch of the Bureau of Land and Resources of Langfang City（廊
坊市國土資源局安次區分局）(the “Land Transfer Agreement”) in respect of the immovable 
property ownership of the Land in Langfang City, Hebei Province, the PRC.

LISTING RULES IMPLICATIONS

As one of the applicable percentage ratios (as defined under Rule 14.07 of the Listing Rules) 
in respect of the Acquisition are more than 5% but all the applicable percentage ratios are less 
than 25%, the Acquisition constitutes a discloseable transaction for the Company under Chapter 
14 of the Listing Rules, and is subject to the reporting and announcement requirement under 
Chapter 14 of the Listing Rules.
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INTRODUCTION

The Board hereby announces that on 22 September 2017 (after trading hours), the Purchaser, an 
indirect wholly-owned subsidiary of the Company, and the Vendors, entered into the Agreement 
pursuant to which (i) the Purchaser has conditionally agreed to purchase, and the Vendors have 
conditionally agreed to sell, the Sale Interests, being 95% of the share capital of the Target 
Company at the Consideration of RMB99,160,000, and (ii) the Purchaser has conditionally agreed 
to settle the Target Company Debt of approximately RMB45,620,000.

As at the date of this announcement, the Target Company had entered into a land transfer 
agreement with Anci District Branch of the Bureau of Land and Resources of Langfang City（廊
坊市國土資源局安次區分局）(the “Land Transfer Agreement”) in respect of the immovable 
property ownership of the Land in Langfang City, Hebei Province, the PRC.

THE AGREEMENT

The principal terms of the Agreement are as follows:

(A) Date

22 September 2017

(B) Parties

(i) the Vendors, as vendors; and

(ii) Tianshan Wanchuang Industries Company Limited（天山萬創產業集團有限公司）, 
as purchaser.

To the best knowledge, information and belief of the Directors having made all reasonable 
enquiries, each of the Vendors is an Independent Third Party.

(C) Assets to be acquired

The Sale Interests (as the aggregate of Sale Interest A and Sale Interest B), being 95% of the 
total share capital of the Target Company.

(D) Consideration

The Consideration is RMB99,160,000 in cash, of which RMB46,970,000 is attributable to Sale 
Interest A and RMB52,190,000 is attributable to Sale Interest B.
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Basis of Determination of the Consideration

The Consideration for the Sale Interest was determined after arm’s length negotiations 
between the Vendors and the Purchaser on normal commercial terms after taking into 
consideration, among others, the valuation of the Land in the amount of approximately 
RMB150,287,300 as at 18 September 2017. Such valuation was assessed by Hebei Ziguang 
Land Appraisal Limited*（河北紫光土地評估有限公司）, a firm of independent 
profession valuers, adopting (i) market comparison method, and (ii) the hypothetical 
development method. The Consideration will be financed by internal resources of the Group.

The Board considers that the Consideration is fair and reasonable and in the interests of the 
Company and its Shareholders as a whole.

Payment terms

The Consideration shall be settled by the Purchaser in cash as follows:

(a) as to RMB10,000,000 (the “Deposit”), to be paid by the Purchaser to such Vendor as 
specified by the Vendors within three Business Days from the date of the Agreement; 
and

(b) as to RMB74,390,000, to be paid by the Purchaser to such Vendor as specified by the 
Vendors within three Business Days following (i) the Purchaser being satisfied with 
the results of the due diligence conducted on the Target Company pursuant to the 
Agreement (the “Due Diligence”), which shall be completed within five Business Days 
from the date of payment of the Deposit, and (ii) the relevant industry and commerce 
bureau(s) in the PRC and the Purchaser having confirmed that the Vendors’ relevant 
shares transfer document(s) are in order; and

(c) as to RMB14,770,000, to be credited by the Purchaser to an escrow account with 
an escrow agent, an Independent Third Party jointly appointed by the Vendors and 
the Purchaser at any time prior to the completion of the registration of the transfer 
of the share capital of the Target Company at the relevant industry and commerce 
administration bureau, and to be released by the escrow agent to the bank account as 
specified by the Vendors within two Business Days upon the obtaining of the relevant 
immovable property ownership certificate（不動產權證）of the Land by the Target 
Company. The Vendors and the Purchaser shall respectively bear 50% of the fee 
charged by the escrow agent.

Upon payment of the Deposit, the Vendors shall not negotiate with any third party in relation 
to the sale or transfer of interest in the Land and/or the Target Company. If in breach, in 
addition to the return of the Deposit to the Purchaser, the Vendors shall compensate the 
Purchaser with a sum equivalent to the Deposit.
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The Deposit shall be returned to the Purchaser without condition within one Business Day 
upon the Purchaser having informed the Vendors that the result of the Due Diligence is not 
to its satisfaction.

In the event the Purchaser fails to settle the Consideration in accordance with the Agreement, 
the Vendors shall be entitled to a daily interest of 0.05% on such unpaid amount.

(E) Debt of the Target Company

As at the date of this announcement, the Target Company is indebted to Langfang City 
Xinjun Construction Company Limited*（廊坊市新郡建設有限公司）, an Independent 
Third Party, in the sum of approximately RMB45,620,000 (the “Target Company Debt”).

The Purchaser has agreed to settle the Target Company Debt on behalf of the Target 
Company by transferring approximately RMB45,620,000 to the bank account of the Target 
Company for payment of such Target Company Debt within one Business Day upon 
completion of the registration of the transfer of the share capital of the Target Company at 
the relevant industry and commerce administration bureau.

(F) Tax

Pursuant to the Agreement, each of the Vendors and the Purchaser shall be responsible for its 
own tax arising from or in connection with the transactions contemplated under the Agreement 
and the registration of the transfer of the Sale Interests. The Purchaser shall have the right to 
set off from the Consideration any amount for its payment of tax on behalf of such Vendor in 
the event that any Vendor fails to provide the relevant tax clearance certificate.

(G) Completion

Upon Completion, the Purchaser and Vendor A shall be interested in 95% and 5% of the 
entire equity interest of the Target Company, respectively. The Target Company will become 
an indirect non-wholly owned subsidiary of the Group. The financial results, assets and 
liabilities of the Target Company will be consolidated in the financial statements of the 
Group.

(H) Undertakings

Vendor A undertakes to the Purchaser, among others, that, upon Completion:

(a) he shall unconditionally cooperate with the Purchaser in the Purchaser’s development 
or operation of the Land;

(b) in the event he proposes to dispose any equity interest in the Target Company, he shall 
only sell such interest to the Purchaser; and

(c) in the event the Purchaser proposes to transfer all or any part of its equity interest in 
the Target Company, he shall not have any pre-emptive rights over the said interest and 
shall unconditionally cooperate with the Purchaser to effect such transfer.
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(I) Termination

The Agreement shall be terminated, among others, in the following circumstances:

(a) the occurrence of a force majeure event which prohibits the parties to complete the 
Acquisition; or

(b) the failure to settle the Consideration in accordance with the Agreement by the 
Purchaser for more than one month and the Vendors elect to terminate the Agreement,

in which case all obligations of each of the parties under the Agreement shall cease and 
determine and no party shall have any claim against any other party in respect of any matter 
arising out of or in connection with the Agreement except for any breach arising prior to 
such termination.

INFORMATION ABOUT THE GROUP AND THE PURCHASER

The Group is principally engaged in real estate development in the PRC.

The Purchaser is a company established under the laws of the PRC with limited liability and 
an indirect wholly-owned subsidiary of the Company. The principal activity of the Purchaser is 
investment holding.

INFORMATION ABOUT THE TARGET COMPANY

The Target Company is a company established under the laws of the PRC with limited liability and 
its principal activity is real estate development.

As at the date of this announcement, the Target Company had entered into the Land Transfer 
Agreement in respect of the immovable property ownership of the Land in Langfang City, Hebei 
Province, the PRC.

As at the date of this announcement, the entire share capital of the Target Company is beneficially 
owned by the Vendors, being Vendor A and Vendor B as to 50% and 50% of the share capital of 
the Target Company respectively.
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Financial information of the Target Company

The unaudited financial information of the Target Company provided by the Vendors prepared in 
accordance with generally accepted accounting practices in the PRC for the two financial years 
ended 31 December 2016 and 2015 is set out below:

For the year ended 31 December

2016 2015
unaudited unaudited
RMB’000 RMB’000 

Loss before taxation 73 9
Loss after taxation 73 9

According to unaudited financial information of the Target Company provided by the Vendors 
prepared in accordance with generally accepted accounting practices in the PRC, the total 
book value of the total assets of the Target Company as at 31 August 2017 is approximately 
RMB50,503,000.

REASONS AND BENEFITS FOR THE ACQUISITION

The Group is principally engaged in the real estate development in the PRC and the Acquisition 
is considered by the Board to be in its ordinary and usual course of business and the Land will be 
developed for sales in the coming two years.

In order to further replenish its land banks in Hebei Province, the PRC, the Board believes that 
the Acquisition provides a swift opportunity to the Group and further strengthens the Group’s 
established presence in the property market in Hebei Province, the PRC.

The Board is of the view that the terms of the Agreement are fair and reasonable, and the 
Agreement and the transactions contemplated thereunder (including the Acquisition) have been 
entered into after arm’s length negotiation and determined on normal commercial terms that are in 
the interests of the Company and its Shareholders as a whole.

LISTING RULES IMPLICATIONS

As one of the applicable percentage ratios (as defined under Rule 14.07 of the Listing Rules) in 
respect of the Acquisition are more than 5% but all the applicable percentage ratios are less than 
25%, the Acquisition constitutes a discloseable transaction for the Company under Chapter 14 of 
the Listing Rules, and is subject to the reporting and announcement requirement under Chapter 14 
of the Listing Rules.
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DEFINITION

In this announcement, unless the context otherwise requires, the following expressions shall have 
the following meanings:

“Acquisition” the acquisition of the Sale Interests by the Purchaser from the 
Vendors

“Agreement” the share transfer agreement dated 22 September 2017 entered 
into between the Vendors as vendors and the Purchaser as 
purchaser in relation to the Acquisition

“Board” the board of Directors

“Business Day” a day (other than Saturdays, Sundays and public holidays in the 
PRC or Hong Kong) on which licensed banks are open in the 
PRC and Hong Kong for general banking business

“Company” Tian Shan Development (Holding) Limited（天山發展（控股）
有限公司）, a company incorporated in the Cayman Islands 
with limited liability and the issued Shares of which are listed 
on the Main Board of the Stock Exchange (Stock Code: 2118)

“Completion” completion of the Acquisition pursuant to the terms of the 
Agreement

“Consideration” RMB99,160,000, being the aggregate consideration to be paid 
by the Purchaser to the Vendors for the Acquisition under the 
Agreement, of which RMB46,970,000 is attributable to Sale 
Interest A and RMB52,190,000 is attributable to Sale Interest B

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

“Group” the Company and its subsidiaries

“Hong Kong” the Hong Kong Special Administrative Region of the People’s 
Republic of China
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“Independent Third 
Party(ies)”

third party(ies) independent of and not connected with the 
Company and its connected person (as defined under the 
Listing Rules)

“Land” a piece of land numbered (Langan)（廊安）(2016) no. 2 
situated in South of Langfang Longhe Economic Development 
Zone Nanlong Road and East of Zhengda Damuzhi Commercial
（廊坊龍河經濟開發區南龍道南，證大大拇指商業以東）, 
the PRC with a total site area of approximately 14,310 square 
meters

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

“PRC” the People’s Republic of China which, for the purpose of this 
announcement and unless the context suggests otherwise, 
excludes Hong Kong, the Macau Special Administrative Region 
of the People’s Republic of China and Taiwan

“Purchaser” Tianshan Wanchuang Industries Company Limited*（天山萬創
產業集團有限公司）, a company established under the laws 
of the PRC with limited liability and an indirect wholly-owned 
subsidiary of the Company

“Sale Interests” Sale Interest A and Sale Interest B collectively, being 95% of 
the share capital of the Target Company

“Sale Interest A” being 45% of the share capital of the Target Company held by 
Vendor A, to be sold by Vendor A to the Purchaser pursuant to 
the Agreement

“Sale Interest B” being all of the interest held by Vendor B in the Target 
Company as to 50% of the share capital of the Target Company, 
to be sold by Vendor B to the Purchaser pursuant to the 
Agreement
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“Share(s)” ordinary share(s) of HK$0.10 each in the share capital of the 
Company

“Shareholder(s)” holder(s) of Share(s)

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Target Company” Langfang City Chenghui Real Estate Development Company 
Limited*（廊坊市誠惠房地產開發有限公司）, a company 
established under the laws of the PRC with limited liability

“Vendors” Vendor A and Vendor B collectively

“Vendor A” Ha Hongshuang（哈洪雙）, being an Independent Third Party, 
who holds 50% of the share capital of the Target Company

“Vendor B” Li Yingchao（李英超）, being an Independent Third Party, who 
holds 50% of the share capital of the Target Company

“RMB” Renminbi, the lawful currency of the PRC

“%” per cent.

* English transliteration of the Chinese name(s) is for identification purpose only and should not be regarded as 
the official English name(s) of such Chinese names(s)

By Order of the Board 
Tian Shan Development (Holding) Limited 

Wu Zhen Shan 
Chairman

Hong Kong, 22 September 2017

As at the date of this announcement, the executive Directors are Mr. Wu Zhen Shan, Mr. Wu Zhen 
Ling and Mr. Zhang Zhen Hai; and the independent non-executive Directors are Mr. Tian Chong 
Hou, Mr. Wang Ping and Mr. Cheung Ying Kwan.


