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Securities and Exchange Commission
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Division of Corporation Finance
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Dear Sirs,

Swire Pacific Limited
File No. 8§2-2184

Pursuant to our obligations under Rule 12g3-2(b) of the Securities and Exchange Act
of 1934, we are pleased to enclose herewith a copy of the Company’s press announcement
published today in The Standard for your record.

Yours faithfully,
For SWIRE PACIFIC LIMITED
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Company Secretary
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The Standard Wednesday, September 28, 2005

The Stock Ex:hmga of. Hong Kong Umited tkes no responsibility for.the contents of this announrcmenL makes no répresentation.as-to its accuracy or :smplﬂzenes; Jnd expres:ly dri:la/mr any tiability
I .whatsoever for any loss Rowsogver arising from or.in réliance upan the whole or.any:part of the cohtenisiof this announcement. - - - .

SWIRE PACI

A N . o 2 Fincorporsted in Hofg Kong with limited liabitity}
: ' : (Stock Codes: 00019.and 00087)+ :

CONNECTED TRANSACTION

- The Directors announce that:Swire Propefties:and Develdper propose ta @ ‘the,Heads 6f-Ag t and Formal. Ag: with ICE and Owner, two sibsidiary companies of .
CMB, pursuant to which Owier will appoini Developer to develop: the Land,and sibseguently sell the unlts in the.Development. -ttis anticipated rhar the: chr.ls of Agreement wilt be
~entered into" around November 2005 and'the Forrnal Agreement wnhm 60 days of the date of the Heads of Agreemenl

-As CMBisa connected person of the Company,-the Transacuon wrll ccnsuture £ connecled transacuon “for the ¢ ompany under the Listing Rules,.requiring compliance wnh the

“reporting an d; nnouncement, requ|remenls under Rulés T4A.45- 47

isaged in thi s ; -2 further. will be.made... .-

The Heads of Agr-:emenl and. the Formal Agreement may or may-not be srgncd In the evenl they are nol signed or \h: lcrms of lhe slgned agreements dbfier malenally from those.

HEADS OF AGREEMENT, .
Swire Propem&s mtends to enter. into the (ollowmg legally bmdlng Heads of AgreemenL

.Pames: o - o -
. Owner, ' .
Z Developer; . :
ICE, as Qwner’s guarantor to guarantee.the due periormance of all obligations of
Owner under the Heads of Agreement; and

4 Swire Properties as Developer’s guarantor to guarantee the.due performance ofall. .

obligations of Developer under'the. Heads of Agreement: .
Appomlmenl Ihd Oblxgatlons' ) ’
Owner will.appoint' Develaper, ‘atits sole -cost and ‘expense to. design,. build and
complete the Development and market-arid-sell the,units in the. Development on

~behalf of Owner. Developer:shall be solely respnnslble for al} fees, costs and expenses . ..

for'carrying out the development works; the appointment of the main contractor,:the-.,
projéct manager, the'sales agent and othér'relevant professianal advlsersiandifor the
-marketing and'sale of-units in the Develupment and all recurring outgoings in respect,
of tl\e Land and any | bu\ldmg lhereon after Developer obtdins.vacafitpossession of

Ali units in the- Developmen! shall.be offered for sale

* connected Uansac\lon for the Company under thetListir

"+ reporting reguirementsandrdoes not. requlre ithe a

Developer shall mdemmfy Owner agalnst all losses and lrabllny Which may be suffered

works

by Owner arnsmg out of or in conneaction. wuh the carrymg out.of the develgpmen: :

+The:Fteads of _greemém» hall:ng

approvals (f any) for Owner (o &

if required, is not obtained afterithree months fromvthe date of: the Hedds of Agreement,™
then either Owner or Developer may at any time thereafter tarminate the Heads of
Agreement by giving written notice to the other. Upon such termination, none of the’
parties shall have any further obligation to-any otherparty ‘or pariies save for any
antecedent breach.

It is anticipated that the Heads of Agréement will.be entered.into around Noyember
2005 and the Forma| Agreement within:60-days of the'date of the Heads of Agreement
and therefore that the Transaction-will take.place asound the end of 2005.- Within}
days after the signing of the Format’ Agreement; Owner, shall hand over vacant
possession of | the Land to Developer

Cansideration and Capital Commitment:- .

Owner shall-reimburse to Developer the Project Costs’ provided that the reimburserment
shall only'be madé:out of-Available Sales Proceeds. . Odly.one-half of Avaitale Sales .
Proceeds may,be applied for reimbursement of Project Costs until’suchrtime when'the
cumulative Avallable Salés Proceedsreaches HHK$543.40 million. Thereafter;the whole
of the excessfmay,be appliedfor reimbursement of-Project: Gosts. The total.
felmbursament shall not éxceed:the Relmbursed Amountwhich is-estimated not to.
exceed HK$299 million.

In addition; Develcpershall b paid afeebased on the hrgher oi (-) a 25% share of, 1he
amount:by, which.the Sales Proceeds exceed the aggregate of Owner’s-fand cost ol
HK$840 niillion and Project Costs (such-excess being the “Remaining Amount™):and -
(il) HK$55 million,-unless the Remaining Amount.shall be less than HK$S5 mlltion,'in
which case’ Developer s fee shall:be the entirety of the Remaining Amoum

Developer will 2lso be enmled to appoml a'wholly owned subsidiary | nlSwrre Propertias- "

“to actas project ranager at.a.fée.not exceedin of the total constiuctian;costs, and
as sales-agent”at a.fee not exceeding 0.5% of the'salé consideration.  The fees-paid to”
the project-manager and the sales agent (orm -pan of the Prolec( Costs:

"The terms of the Transaction have been negunared onan arm'$’length basls in the
usudl and drdinary-course of business, on normal commercial terms.and on terms no
more favourable to CMB than those which the Company.would offer.to parties-which
are not connected, perscns {as defined under the Listing Rules) of the Company :

REASONS FOR AND BENEFITS OF THE TRANSACTION!
Property-development.is.part ofthe normalicommercial activity of Swire Prupenles Iny

the ordinary and normaliéourse of its business. The Directors, including the lndependent ¢
non.executive Directors, consider that the terms of the proposed Transaction:are fair’,
and reasonable and-are in the bes( ln!eres:s of the Company.and-its'shareholders as a. .
wholé.

CONNECTION BHWEEN THE PARTIES
CMB i a-cannectéd person of the Comparny because:its wholly owned subsn ary,
ICE," holds a 40% interest i Swiré and Island Commumcatlcn Developmenvs Limited,
a subsidiary “owned. 60% by Swire Properties. '

. COMPLlANCE WITH LISTING RULES

‘As:CMBis a connected, person of the:Company;,the Transaction will constitute. a
ules ¢

£ Ruled 4‘.0‘7 of the Listing
the .announcement and
oval of. thelindependant-

As each 'of (he appllcable pevccntage ranos as delmed un
Rulesils léss.than-2.5%, theTransaction. is only subjsct's

.shareholders of the'Company.

' "Development -

.. “SwireProperties”

_Directors; Baroness Dunn; W | Hughes-Hallett, .P A johansen and Sir Addian‘Swire;
*''and Independent. tNon- Executive Dnrectors‘ C KM Kwok, C Lee, MMT Vang. MCC

" LifFOrmal Agreement®

cen

*. “Listing Rdles”
1 *Owner”

‘J‘-Projecl Costs”

“Sale'Proceeds” . ..

' DIRECTORS 3 T

'DEFINITI_ONS
« iwAvailable Sales:
' Proceeds”", .

"(‘:Dmp'eny"' s

";ljevelbper' . \

““Meads of Ag

.1sland Communication Enterprls‘es Limited, a whollyowned
subsidiary-of. CMB, whose principal‘activities are lnvestmenl
holidin,

“eLand? Inland Lot'No. 7105" {Nos.9:2Y Karn chg Streeu .\os 1722

 Miar,

Andhe eventithe Transactxon does nox take place or.takes l'ace on terms materuallv
different- lrom those ged,in this-ann a further anr 1t wilt be
‘made; - .

The Directors of the Company as'at the date oi LI announcement are: Executive
Dirgctors: D M:Turnbull, M Cubbon, 'D Ho, K G Kerr, and.P N.L Chen; Non-Executive .

Szg and V.H C Cheng.

- .that portion of the sales proceeds from the sale of units.in the
Develupmem which shall be in excess of HKSSGB 30 million

ire-Pacific leued .an mvestﬁ-rem‘holdmg company

- China Motor. Bus Company, Limited;the-present regnstered
«owner. of the Land, whose prvnqpal acuvmes are properly |
evelopmenr and’ Irwestmen B

“CMB”

Charmmg Crace Lxmued a wbclly owned subs»dlary of Swlre o
."Properties. "~ O

one or more bilding(s) tc be constructed an'thé Land with a |
!  total gross floor area not exceeding 1 6,866.60 square 1 metres
Ce * " (of which{the total gross. floor areaforn dustriz] use shall
- - not exceed 800 square ‘metres and the-fotal:gross floor area
) . for private resldential use shallnot exceed'16:066.60 square
metres) together with carparkmg spaces to be provrded ata
certaln specified rate . .,

“Directors” lhe directors of the Company

" & formal agreement to be entered into by-the parties to the
‘Heads of Agreement incorporating the pravisions of the | Heads
of Agreement.and other related and incidental matters
ccncermng the Transaction as the pames may agree !

the heads of whlch may be entsred into by Owner,
* Developer and others foi the' Development

186 Java.Road and. Nos. 61-75 Marble Road, North Point,
-Hong Kong)

-The Rules' Covernlng thé L\stmg of Securrhes on The Stock
Exchange of Hong:Kong lelted

Forever Vitality Limited, a wholly ownedksubsldrary of CMB
and to be owner of the-Land

. all fees, costs and expenses incurred-by Developerin
connection with the Develcpment and the'sale of the.units in. -
the Development . )

“Reimbursed Amount” Project Costs up to-and not exceednng .the aggregate.of the
construction costs-budget approved by Owner, the sales and

. marketing budget approved by Owner, all the recurring,
outgaings paid by Developer in tespect of the Land and any*
-building thereoi-after Developer obtains vacant possession
of the Land and any- other Pro‘ect Costs as may, be agreedby
Owner. b

Pmceeds from the sale of the units in the Developmem

,Swrre Propemes Limited, a wholly~owned iubsldrary of the
Company, whose principal activities are pruperty devélopment - *
- . and prupeny investment -

the transaction constitited under the Heads of Agreement and
the Formal Agreement

“Transaction”

By Order of the Board

gare!
Secretary’




