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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 FORMATION  
OF JOINT VENTURE FOR ACQUISITION OF  

IMMOVABLE PROPERTY OWNERSHIP

FORMATION OF JOINT VENTURE FOR ACQUISITION OF IMMOVABLE 
PROPERTY OWNERSHIP

The Board hereby announces that on 3 January 2018 (after trading hours), Tianshan Wanchuang, 
a wholly-owned subsidiary of the Company, entered into the Cooperation Agreement with Hebei 
Daxi. Pursuant to the Cooperation Agreement, a Joint Venture will be established to participate 
in the tender, auction and listing-for-sale process to acquire the immovable property ownership 
of the Land. The Joint Venture will be owned as to 51% by Tianshan Wanchuang and 49% by 
Hebei Daxi.

As at the date of this announcement, Hebei Daxi was granted the right of redevelopment of the 
Land under the expropriation and compensation agreement dated 26 February 2013 between 
Hebei Daxi and the government of Qiaodong district, Xingtai city. Hebei Daxi shall complete 
the demolition work on the Land and procure the obtaining of the necessary approval(s) to 
transfer the right of redevelopment to the Joint Venture. It is intended that the Joint Venture 
will participate in the relevant tender, auction and listing-for-sale process for the immovable 
property ownership of the Land. Upon and subject to the acquisition of the immovable property 
ownership of the Land, the Joint Venture shall construct resettlement properties on the Land. 
The remaining portion of the Land will be developed into residential properties with ancillary 
commercial properties for sale.

Pursuant to the Cooperation Agreement, Hebei Daxi and Tianshan Wanchuang entered into the 
Share Transfer Agreement on the even date, under which Tianshan Wanchuang agreed to acquire 
the HD Shares from Hebei Daxi upon the successful acquisition of the immovable property 
ownership of the Land by the Joint Venture, otherwise Hebei Daxi shall acquire any transferred 
HD Shares from Tianshan Wanchuang. Following the completion of the transfer of all of the HD 
Shares, the Joint Venture will become an indirect wholly-owned subsidiary of the Company.

The Company expects that its maximum capital commitment in respect of the Joint Venture 
Arrangement is approximately RMB496,200,000, excluding its capital contribution of 
RMB5,100,000 to the Joint Venture.
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LISTING RULES IMPLICATIONS

As one of the applicable percentage ratios (as defined under Rule 14.07 of the Listing Rules) 
in respect of the Joint Venture Arrangement are more than 5% but all the applicable percentage 
ratios are less than 25%, the transactions contemplated thereunder constitute a discloseable 
transaction for the Company under Chapter 14 of the Listing Rules, and are subject to the 
reporting and announcement requirement under Chapter 14 of the Listing Rules.

INTRODUCTION

The Board hereby announces that on 3 January 2018 (after trading hours), Tianshan Wanchuang, 
a wholly-owned subsidiary of the Company, entered into the Cooperation Agreement with Hebei 
Daxi. Pursuant to the Cooperation Agreement, a Joint Venture will be established to participate in 
the tender, auction and listing-for-sale process to acquire the immovable property ownership of the 
Land.

THE COOPERATION AGREEMENT

(A) Date

3 January 2018

(B) Parties

(i) Tianshan Wanchuang; and

(ii) Hebei Daxi

To the best knowledge, information and belief of the Directors having made all reasonable 
enquiries, each of Hebei Daxi and its ultimate beneficial owner(s) is an Independent Third 
Party.

(C) Formation of Joint Venture

The registered capital of the Joint Venture shall be RMB10,000,000, of which RMB5,100,000 
shall be contributed by Tianshan Wanchuang and the remaining RMB4,900,000 shall 
be contributed by Hebei Daxi. The Joint Venture will be owned as to 51% by Tianshan 
Wanchuang and 49% by Hebei Daxi.

(D) The Land and the right of redevelopment

As at the date of this announcement, Hebei Daxi was granted the right of redevelopment 
of the Land under the expropriation and compensation agreement dated 26 February 2013 
between Hebei Daxi and the government of Qiaodong district, Xingtai city. The total site 
area of the Land is approximately 69,700 sq. m..
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Hebei Daxi shall complete the demolition work on the Land and procure the obtaining of 
the necessary approval(s) from the government of Qiaodong district, Xingtai city and other 
authorities to transfer the right of redevelopment to the Joint Venture. Tianshan Wanchuang 
shall mainly be responsible for the operation management of the Joint Venture.

It is intended that the Joint Venture will participate in the relevant tender, auction and 
listing-for-sale process for the immovable property ownership of the Land. Hebei Daxi 
shall provide an interest-free Shareholder’s Loan for any payment required by the Joint 
Venture for the acquisition of the immovable property ownership through the tender, 
auction and listing-for-sale process, including but not limited to the deposit, land premium 
and relevant taxes. Hebei Daxi shall also procure that the total land premium of the Land 
does not exceed RMB376.2 million. Upon and subject to the acquisition of the immovable 
property ownership of the Land, the Joint Venture shall construct resettlement properties 
with gross floor area of approximately 54,400 sq. m. on the Land. The construction costs of 
the resettlement properties as assessed by Hebei Ziguang Land Appraisal Limited*（河北
紫光土地評估有限公司）, a firm of independent professional valuers (the “Valuer”), was 
estimated to be approximately RMB120.0 million. The remaining portion of the Land will 
be developed into residential properties with ancillary commercial properties for sale.

THE SHARE TRANSFER AGREEMENT

Pursuant to the Cooperation Agreement, Hebei Daxi and Tianshan Wanchuang entered into the 
Share Transfer Agreement on the even date. Principal terms of the Share Transfer Agreement are 
set out below:

(A) Date

3 January 2018

(B) Parties

(i) Tianshan Wanchuang; and

(ii) Hebei Daxi

(C) Transfer of shares

Tianshan Wanchuang agreed to acquire the HD Shares from Hebei Daxi upon the successful 
acquisition of the immovable property ownership of the Land by the Joint Venture, otherwise 
Hebei Daxi shall acquire any transferred HD Shares from Tianshan Wanchuang.

Following the completion of the transfer of all of the HD Shares, the Joint Venture will 
become an indirect wholly-owned subsidiary of the Company and its financial results will 
be consolidated into the Group’s consolidated financial statements, and it will operate in the 
same business line of real estate development in the ordinary and usual course of business of 
the Group.
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(D) Consideration

Pursuant to the Notice, the government of Xingtai City shall reimburse the demolition work 
and construction of resettlement properties, which shall be 0.72 times of the total land 
premium of Land (the “Reimbursement”). The Consideration for the transfer of HD Shares 
shall be the amount of such Reimbursement received by the Joint Venture, after deducting 
the relevant costs and taxes. The Consideration is subject to the following adjustments:–

(i) If the total land premium is higher than RMB376,200,000, the Consideration will be 
further reduced by an amount equivalent to such excess;

(ii) If the total land premium is less than RMB376,200,000, the Consideration will be 
increased by an amount equivalent to such difference; and

(iii) If the gross floor area of the resettlement properties required to be constructed exceed 
54,400 sq. m., the Consideration will be further reduced by the amount equivalent to 
the selling price of the extra floor area of the resettlement properties.

If the total land premium is equal to RMB376,200,000, the Consideration will not be 
adjusted.

In no event the Consideration shall exceed RMB376,200,000.

(E) Payment Method

The Consideration for the transfer of HD Shares shall be settled in two stages. In the first 
stage, part of the HD Shares (being 40% of the equity interest of the Joint Venture) shall be 
transferred to Tianshan Wanchuang upon the part payment of Consideration in the following 
manner:

(i) RMB10,000,000 to Hebei Daxi within three business days of the date of the Share 
Transfer Agreement as deposit. Upon receipt of such deposit, Hebei Daxi shall not 
negotiate with third party regarding the HD Shares or otherwise it shall be deemed to 
be in breach of the Share Transfer Agreement and shall, in addition to refunding the 
deposit, pay Tianshan Wanchuang an amount equivalent to the deposit. The deposit 
may also be refunded if Tianshan Wanchuang is not satisfied with the results of due 
diligence review of the Joint Venture; and

(ii) RMB65,000,000 to Hebei Daxi within three business days after (a) the relevant share 
transfer documents having been prepared to the satisfaction of Tianshan Wanchuang; 
(b) the government and relevant authorities having issued documents stating the rights 
of redevelopment and of the Reimbursement had been transferred to the Joint Venture; 
and (c) the tender, auction and listing-for-sale process for the immovable property 
ownership of the Land having being initiated.
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In the second stage, the remaining HD Shares (being 9% of the equity interest of the Joint 
Venture) shall be transferred to Hebei Daxi upon the payment of the remaining Consideration 
in the following manner:

(i) RMB100,000,000 to Hebei Daxi within three business days after the publication of an 
notice announcing the listing-for-sale of the Land;

(ii) RMB50,000,000 to Hebei Daxi upon the payment of the deposit for bidding of the 
Land;

(iii) RMB50,000,000 to the Joint Venture for the repayment of the Shareholder’s Loan 
within three business days after obtaining the immovable property ownership of the 
Land; and

(iv) Any remaining Consideration (after adjustment) to Hebei Daxi within ten business 
days after the Joint Venture received the relevant certificate of immovable property 
ownership and the Reimbursement.

If the Joint Venture fails to obtain the immovable property ownership of the Land, Hebei 
Daxi shall acquire any transferred HD Shares by paying Tianshan Wanchuang the same 
amount of Consideration received at that stage upon the refund of the deposit for the tender, 
auction and listing-for-sale process. The operating cost incurred by the Joint Venture shall be 
borne by Hebei Daxi and Tianshan Wanchuang according to their shareholding ratio. Hebei 
Daxi shall pay interest to Tianshan Wanchuang on the its capital contribution and costs and 
expenses incurred at the rate of 12% per annum.

Source of funding

The Company expects that its maximum capital commitment in respect of the Joint Venture 
Arrangement is approximately RMB496,200,000 (excluding its capital contribution of 
RMB5,100,000 to the Joint Venture), which will be financed by the internal resources of the Group 
and/or bank and other borrowings.

INFORMATION OF THE GROUP AND HEBEI DAXI

The Group is principally engaged in real estate development in the PRC. Tianshan Wanchuang is 
a wholly-owned subsidiary of the Company whose principal business is the development of real 
property projects in the PRC.

Hebei Daxi is a company established under the laws of the PRC with limited liability and it is 
principally engaged in real estate development.
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REASONS FOR AND BENEFITS OF THE JOINT VENTURE ARRANGEMENT

The Group has been actively seeking to acquire land banks in Bohai Rim and given the strong 
economic growth of Xingtai, the Directors consider that the Cooperation Agreement and the Share 
Transfer Agreement, together with the Group’s intention to participate in the listing-for-sale of 
the Land, represents an attractive opportunity to develop the residential property market in the 
Qiaodong district, Xingtai city as its usual and ordinary course of business and will enhance the 
Shareholders’ value in the long run. 

The Directors consider that the Cooperation Agreement with Hebei Daxi will enable the Group to 
benefit from Hebei Daxi’s experience in property development in Qiaodong district, Xingtai city.

The Directors therefore consider that the terms of the Cooperation Agreement and the Share 
Transfer Agreement are determined after arm’s length negotiations between Hebei Daxi and 
Tianshan Wanchuang after having taken into account of Hebei Daxi’s demolition works performed 
and the preliminary valuation of the Land of approximately RMB774,654,000 as at 14 December 
2017, as assessed by the Valuer. As such, the Joint Venture Arrangement is in the interests of the 
Company and the Shareholders as a whole.

LISTING RULES IMPLICATION

As one of the applicable percentage ratios (as defined under Rule 14.07 of the Listing Rules) in 
respect of the capital commitment in the Joint Venture Arrangement are more than 5% but all the 
applicable percentage ratios are less than 25%, the transactions contemplated thereunder constitute 
a discloseable transaction for the Company under Chapter 14 of the Listing Rules, and are subject 
to the reporting and announcement requirement under Chapter 14 of the Listing Rules.

DEFINITIONS

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

“Board” the board of Directors from time to time

“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 Stock Exchange

“connected person(s)” has the meaning ascribed thereto in the Listing Rules

“Consideration” the consideration for the HD Shares

“Cooperation Agreement” the cooperation agreement dated 3 January 2018 and entered 
into between the Tianshan Wanchuang and Hebei Daxi in 
relation to the Joint Venture Arrangement
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“Director(s)” the director(s), including the independent non-executive 
directors of the Company from time to time

“Group” the Company and its subsidiaries from time to time

“Hebei Daxi” Hebei Daxi Property Development Company Limited*（河
北大禧房地產開發有限公司）, a company with limited 
liability established in the PRC

“HD Shares” the shares in the Joint Venture beneficially owned by Hebei 
Daxi, of which Hebei Daxi shall conditionally transfer 
to Tianshan Wanchuang pursuant to the Share Transfer 
Agreement

“Hong Kong” the Hong Kong Special Administrative Region of the 
People’s Republic of China

“Independent Third  
Party(ies)”

any person(s) or company(ies) and their respective ultimate 
beneficial owner(s) whom, to the best of the Directors’ 
knowledge, information and belief having made all 
reasonable enquiries, are third parties independent of the 
Company and its connected persons of the Company in 
accordance with the Listing Rules

“Joint Venture” Xingtai Tianshan Daxi Property Development Company 
Limited*（邢臺天山大禧房地產開發有限公司）, a PRC 
company to be jointly established by Tianshan Wanchuang 
and Hebei Daxi pursuant to the Cooperation Agreement

“Joint Venture Arrangement” The arrangement between Tianshan Wanchuang and Hebei 
Daxi to form a Joint Venture to, among others, acquire 
the immovable property ownership of the Land by way of 
entering into the Cooperation Agreement

“Land” the land with an area of approximately 69,700 sq. m. situated 
near the Xingtai City Civic Center, Qiaodong District, the 
PRC

“Listing Rules” the Rules Governing the Listing of Securities on the Stock 
Exchange
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“Notice” (Provisional) Notice of Xingtai Municipal People’s 
Government on Accelerating the Transformation of Urban 
Shanty Town, Urban Village, Dangerous Old Buildings and 
Old Urban Areas (Zheng Zi (2012) No. 9)*（邢台市人民政
府印發關於加快推進城市棚戶區，城中村，危舊房和舊
城區改造意見（試行）的通知（政字 (2012) 9號））issued 
by Xingtai Municipal People’s Government on 23 August 
2012

“PRC” the People’s Republic of China

“Shareholder’s Loan” an interest-free loan to the Joint Venture made available by 
Hebei Daxi pursuant to the Cooperation Agreement

“Share Transfer Agreement” the share transfer agreement dated 3 January 2018 and 
entered into between Tianshan Wanchuang and Hebei Daxi 
pursuant to the Cooperation Agreement

“RMB” Renminbi, the lawful currency of the PRC

“Shareholder(s)” the holder(s) of the Share(s) from time to time

“sq. m.” Square metre(s)

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Tianshan Wanchuang” Tianshan Wanchuang Industrial Group Company Limited*
（天山萬創產業集團有限公司）, a company with limited 
liability established in the PRC and a wholly-owned 
subsidiary of the Company

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

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

WU Zhen Shan
Chairman

Hong Kong, 3 January 2018

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


