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Incorporated in Hong‘- Kong with limited liabiiity

I
‘ |
HENDERSON LAND DEVELOP;MENT COMPANY LIMITED
|
a

(Stock Code: 12)

ANNUAL GENERAL MEETING HELD lON 12 DECEMBER 2006

POLL RESULT!S;

At the Annual General Meeting (the “AGM”) of Henélgrson Land Development Company
Limited_ (the “Company™) held on 12 December 20086, a’f)oil was demanded by the Chairman
of the Meeting for voting on all the proposed resolution:sias set out in the notice of the AGM
dated 25 October 2006. The poll results in respect of all the resolutions proposed at the AGM

I

I

are as follows:

Number of Votes (%)

Resolutions X p
- } For Against
1. [To receive and consider the Audited Statement of } 1,354,081,766 0
Accounts and the Reports of the Directors and , (100.0000%). (0.0000%)
Auditors for the year ended 30 June 2006. . .
2. |To declare a Final Dividend of HK$0.65 per share.': | 1,374,369,952 1,000
' (99.9999%) (0.0001%)
3.{To re-elect Mr. Alexander Au Siu Kee as director. i’ | 1,506,334,920 2,203,200
, ' (99.8540%) (0.1460%)
To re-elect Dr. Lee Shau Kee as director. j 1,477,058,566 31,471,554

bl (97.9138%) (2.0862%)

= —_—

it (97.8783%) (2.1217%)

To re-elect Mr. John Yip Ying Chee as director. ' | 1,506,068,920 2,467,200
: 1 (99.8365%) (0.1635%)
To re-elect Madam Fung Lee Woon King as “ 1 1,506,750,920 1,786,200
director. L (99.8816%) (0.1184%)
To re-elect Mr. Eddie Lau Yum Chuen as director. | 1,506,068,920 2,467,200
. 1 (99.8365%) (0.1635%)
To re-elect Mr. Leung Hay Man as director. .1 1,500,012,920 2,524,200
: Pl (99.8320%) - (0.1680%)
To authorise the Board of Directors to fix the b1 1,506,354,920 1,845,200
Directors’ remuneration. . :‘ (99.8777%) (0.1223%)
4_(To re-appoint KPMG as Audltors and authorise the ' | 1,373,047,120 386,000
" |Directors to fix their remuneration, I {99.9719%) {0.0281%)
5./(A) To give a general mandate to the Directors to | 1,508,052,820 646,300
repurchase shares. . : o {99.9572%) {0.0428%)
(B) To give a general mandate to the Directors tb’ 1,280,400,933 | .228,448,187
allot new shares. | (84.8594%) (15.1406%)
(C) To authorise the Dlrectors to allot new shares | 1,496,731,977 11,904,143
© equal to the aggregate nominal amount of share, i (99.2109%) {0.7891%)

capital purchased by the Company. P

Tozl'g;gjp_ct_er.~Q_olin‘L_am.}(pzﬁ_[‘irn,as‘idirector.-_-:_-g._—-,'# ~1,476,531,5662|:=32,006,554 — |~ ===
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: . ! .
As more than 50% of the votes were cast in favour of ?jach of the resolutions 1 to 5, all the

resolutions were duly passed as ordinary resolutions. |

!
The Company’s share registrar, Computershare Hong Kong Investor Services Limited, was
appointed as the scrutineer at the AGM for the purpos';". of vote-taking.

As at the date of the AGM, the total number of issued Brdinéry shares of the Company was
1,942,580,000 shares, the holders of which were entitled to attend and vote for or against the

resolutions. There were no restrictions on any shareholders casting votes on any of the
resolutions at the AGM. v
b By Order of the Board
! Timon LIU Cheung Yuen
! Company Secretary

.

Hong Kong, 12 December 2006
P

As at the date of this announcement, the board of directors of the Company comprises: (1) executive directors:
Lee Shau Kee (Chairman), Lee Ka Kit, Colin Lam Ko Yin!' Lee Ka Shing, John Yip Ying Chee,
Alexander Au Siu Kee, Suen Kwok Lam, Lee King Yue, Fung Lee‘Woc!m King, Eddie Lau Yum Chuen, Li Ning and
Parrick Kwok Ping Ho: (2} non-executive directors: Woo Po Sh:’ng‘,“Leung Hay Man, Angelina Lee Puf Ling,
Lee Tat Man and Jackson Woo Ka Biu (as alternate to Woo Po :S'hing); and (3) independent non-executive
directors: Gordon Kwong Che Keung, Ko Ping Keung and Wu King:Cheong.

Please also refer to the published version of this announcement in South China Morning Post.
f
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13th November, 2006

t
Securities & Exchange Commission,

Office of the Int’l Corp. Fmance
Room 3094, Stop 3-6,
450 Fifth Avenue,
Washington, D.C. 20549,
US.A.

Dear Sirs,

i
|
Re: Announcement
— Placing of existing shares and subscription for new shares
(the “Announcement”) l

:
We enclose for your information a copy of the /—’mnol nl:cment dated 10th November,
2006, which is advertised in newspdpers in Hong Kong toda)

——a

Yours faithfully, : !
i
!
|

Ju

T‘imoln Liu
Company Secretary
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Al
The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, makes
no representation as to its accuracy or completeness and expressly tsclauns any liability whatsoever for any loss
howsoever arising from or in reliance upon the whole or any pari; of the contents of this announcement.
3 i
The securities have not been registered under the Unirted Stares Sé cu‘rm'es Act of 1933, as amended (the “U.S.
Securities Act”) and may nat be offered or sold in the United Statés 'or to U.S. persons (other than distributors)
unless the securities are registered i;nder the U.S. Securities icr or an exemption from the registration
requirements of the U.S. Securities Act is available. This annomcemem does not constitute an offer of any

securities for sale, : ‘

1 | l

HENDERSON LAND DEVELOPM ENT COMPANY LIMITED
(Incorporated in Hong Kong with limited liability)
(Stock Code: 12) :f
)
PLACING OF EXISTING SHARES AND

SUBSCRIPTION FOR NEW 'SHARES
i

‘ '
Morgan Stanley
Morgan Stanley & Co. Interna ti(:)nal Limited
- ’,
'!

On 10 November, 2006, the Vendor and the Company entered into the Placing Agreement
with the Placing Agent, pursuant to which the Placin Agent will, on a fully underwritien
basis, purchase or procure purchasers to acquire, and'the Vendor will sell 128,000,000

existing Shares at the Placing Price of HK$43.05 per!Share.

D-—;

SUMMARY

The Placing Price represents a discount of approxim‘ately 6.5% to the closing price of
HK$46.05 per Share as quoted on the Stock Exchance'on 10 November, 2006; a discount
of approximately 6.5% to the average closing price; of approximately HK$46.060 per
Share as quoted on the Stock Exchange for the last 3 trading days up to and including 10
November, 2006; and a discount of approximately 3.7% to the average closing price of
approximately HK$44.685 per Share as quoted on [the Stock Exchange for the last 10
trading days up to and including 10 November, I006 The Placing Shares represent

“approximately 7.05% of the existing 1ssued share capital of the Company of 1,814,580,000

Shares. lli

Pursuant to the Placing Aoreemem the Vendor has condmonally agreed to subscribe for
128,000,000 New Shares at the Placing Price. The l!New Shares represent approximately
7.05% of the existing issued share capital of the Company of 1,814,580,000 Shares and
approximately 6.59% of the issued shares capital olf:' the Company as enlarged by the

Subscription. !

|

The nel proceeds from the Subscription are estimated to be approximately HK$5,500
million. The aggregate expenses relating to the Plal(:}ng and the Subscription amount to
approximately HK$&.4 million, including professmx}\a]' fees and other ancillary expenses.
The Directors intend to use the net proceeds of the FT]acmg for general corporate purposes
and for acquisition of land banks in the People's Repubhc of China.

5 I




|

PLACING AGREEMENT DATED 10 NOVEMBER,
Parties

(a) Vendor, a company incorporated in Hong Kong
subsidiary of  Henderson Development Limited

I
2006

{

Wthh is an indirect wholly owned
(Lhe controlling shareholder of the

Company). As at the date of the Placing Acreemént the Vendor holds 222,045,300
Shares, representing approx1mately 12.24% of the exnstmc issued share capital of the

Company;
(tl)) the Co.mpany; and
(c) the Placing Agent (as the placing agent and unde
The Placing Shares

128,000,000 Shares, representing approximately 7.05%

[
'.
|
jl
rwriter of the Placing).
|

ofithe existing issued share capital of

the Company or approximately 6.59% of the issued sha:e'éapital of the Company as enlarged

by the Subscription.
Underwriting

The Placing is fully underwritten by the Placing Agent.

person of the Company under the Listing Rules for t

In
i
‘
|
|

TI :e Placing Agent is not a connected
he: purposes of this transaction. The

Placing Agent will not charge any placing commission in respect of the Placing.

Placing Price

The Placing Price of HK$43.05 per Share was arrive

!
b

[
|

d ‘at after arm’s length negotiations

between the Company, the Vendor and the Placing

Aoem It represents a discount of

appreximately 6.5% to the closing price of HK$46. 05 per Share as quoted on the Stock
Exchange on 10 November, 2006; a discount of appro.Lumately 6.5% to the average closing

price of approximalely HK$46.060 per Share as quoleI
5 trading days up to and including 10 November, 2006,
closing price of approximately HK$44.685 per Share
the last 10 trading days up to and including 10 Novem
deduction of expenses is estimaled at approximately
expects that the total amount of the expenses to be bo

d on the Stock Exchange for the last
and a discount of 3.7% to the average

’as 'quoted on the Stock Exchange for
ber 2006. The nel placing price after

HK$43 00 per Share. The Company
ne by the Company in relation to the

Placing and the Subscription is approximately HK$6.4 'million.

Rights attached to the Placing Shares

The Placing Shares will be sold free of all liens, charg

‘ .

es 'and encumbrances, claims, options

and third party rights and together with all rights attachmg thereto as at 13 November, 2006,

including the right to receive all dividends or other di

stributions declared, made or paid on

the Placing Shares at any time on or after 13 Novembeér, 2006.

Independence of placees and I_the Placing Agent

‘i

The placees and their beneficial owners are not co mected persons of the Company (as
defined in the Listing Rules). The Placing Agent eXpects that there will be over six placees,
The Placing Agent is mdependent of and not connected lWlth the Vendor or any person acting

in concert with it (as defined in the Takeovers Code).

_—
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Termination events

The Placing Agreement contains, provisions granting the

i
h
X
Plac:mcr Agent the right to terminate

their placing obligations on the 6ccurrence of certain events including, amongst other things,

force majeure, any adverse chanoe or development inv
in the general affairs or financial or trading posmon
materially adverse to the success of the Placing, or any
of the representations,

olymo a prospective adverse change
of the Group as a whole which is
vent which would have rendered any

|
warrantles and undertaklnv inlthe Placing Agreement unirue or

inaccurate which would be materially adverse to the Isuccess of the Placing, in each case
occurring prior to 10:00 a.m. (Hong Kong time) on the date of completion of the Placing. For

this purpose, such events include any significant change
national or international, economic, financial, political
conditions. If the Placing Agent exercises such right to
will not proceed and further announcement will be mad
investors are advised to exercise caution in dealing in

Completion of the Placing

It is expected that the Placing will be completed on or

Lock-up

{whether or not permanent) in local,
%nilitary, regulatory or stock market
so terminate the Placing, the Placing
e;by the Company. Shareholders and
tlh_fe Shares of the Company.

i
!

fa‘round 15 November, 2006.
|

h

i|
The Vendor has undertaken to the Placing Agent that for|a period of 90 days from the date
of completion of the Placing, it will not and will précure that none of its nominees and
companies controlled by it and trusts associated with it whether individually or together and
whether directly or indirectly) will, unless with the pgior written consent with the Placing
Agent, (i) offer, lend, pledge, issue, sell, contract to| séll, sell any option or contract to
purchase, purchase any option or contract to sell, grant any option, right or warrant to
purchase, or otherwise transfer or dispose of (either conditionally or unconditicnally, or
directly or indirectly, or otherwise) any Shares (includmg the New Shares) or any interests
therein beneficially owned or :held by the Vendor or any securities convertible into or
exercisable or exchangeable for or substantially similar|to any such Shares or interests or (i)
enter into any swap or similar agreement [hal transfers, in whole or in part, the economic risk
of ownership of such Shares, whether any such lransaitmn described in (i) or (ii) above is
to be settled by delivery of Shares or such other sec rmes in cash or otherwise or (iii)
announce any intention to enter into or effect any suc:lhl transaction described in (i) or (ii)
above, unless with the prior written consent of the Placing Agent.
I
L.
The Company has undertaken to the Placing Agent, and'the Vendor has undertaken to the
Placing Agent to procure, that for a period of 90 day§ from the date of completion of the
Placing, the Company will not, except with the prior wrltten consent of the Placing Agent and
for the New Shares, and save pursuant to (1) the terms f;my employee share option scheme
of the Company or (2) exercise of any outstanding subs r'iption warrants or (3) bonus or scrip
dividend or similar arrangements which provide for the 'allotment of Shares in lieu of the
whole or part of a dividend on Shares of the Company in accordance with its articles of
association or (4) conversion of' ‘outstanding convertible bonds or (5) any agreement to issue
shares eatered into in connection with any transaction, which agreement has been announced
prior to the date of the Placing Agreement, (i) allot or 1Esue or offer 1o allot or issue or grant
any option, right or warrant to subscribe (either condmo'nally or unconditionally, or directly
or indirectly, or otherwise) any Shares or any interests i'nlShares or any securities convertible
into or exercisable or exchangeable for or substantially’éimilar to any Shares or interest in

—3 —
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N
Shares or (ii) agree (conditionally or uncondixionally) ito enter into or effect any such
transaction with the same economic effect as any of the' transactlons described in (i) above
or (iii) announce any intention té enter into or effect anly such transaction described in (i) or
(ii) above without first having obtained the written consent of the Placing Agent.

TOP UP SUBSCRIPTION ”

The New Shares

128,000,000 New Shares, repreisenting approximately 7 05% of the existing issued share
capital of the Company and approximately 6.59% of the issued share capital of the Company
as enlarged by the Subscription. i
l
Subscription Price b . :l
P
The Subscription Price is to be equwalem to the Placu}o Price of HK$43.05 per Share. For
this purpose, the Placing Price 1s to be adjusted for expenses in relation to the Placing and
the issue of New Shares (which expenses are offset by the amount of interest earned on the
net proceeds of the Placing durmo the period from the colmpleuon of the Placing up to the
completion of the Subscription). The aggregate expenses which will be borne by the
Company relating to this offering amount to approxrlmately HK$6.4 million, including
professional fees and other ancillary expenses. '

P
'

General mandate to issue New Shares

The New Shares will be issued pursuant to the general mandate granted by the sharcholders
of the Company to the Directors on 5 December, 2005 "The maximum number of Shares
which may be issued by the Company pursuant to the general mandate mentioned above is
362,916,000, representing 20% of the total number of Shares in issue as at 5 December, 2005
being 1,814,580,000. As at the date of this announcement no Shares have been issued by the
Company pursuant to the general -mandate mentioned above

' !

b

An application will be made to the Stock Exchange for }he listing of, and permission to deal
in, the New Shares to be issued’ pursuant to the Subscr:puon
. l!
Ranking ' f
: 1
The New Shares, when issued and fully paid, will ranki cqually with the existing Shares of
the Company in issue as at the date of issue of the New Shares.

i
Conditions of the Subscription’ 1

Completion of the Subscription is conditional upon: 1‘

{a) the completion of the Placing; and '

(b) the Stock Exchange granting the listing of, and perlmlsswn to deal in, all of the New
Shares (and such listing and permission not subsequemly revoked prior to the delivery
of definitive share certificate(s) representing the New Shares).

— 4 —




management.

Completion of the Subscription

Completion of the Subscription will take place on the secofnd business day after the date upon
which the last of the conditions to be satisfied shall have been so satisfied, provided that
completion of the Subscription will not be later than 14:days after the date of the Placing
Agreement or such later date as the Company and the Vendor may agree in writing. If the
Subscription is not completed and the New Shares arc not 1ssued to the Vendor within 14 days
after the date of the Placing Agreement; the Subscnpuon will constitute a connected

transaction for the Company under Chapter 14A of the Llsung Rules.
: b

EFFECT OF THE PLACING AND THE SUBSCRIPTION

The shareholdings in the Company before and after [he Placing and the Subscription are
summarised as follows: . ¥

Immediately after Immediately after
Conl1plet|on of the Completion of the
Placmg but before Placing and
At present Subscrlptlon Subscription
No. of Shares % No. oi; Shares % No. of Shares %
Vendor 222,045,300 12.24 94,045,300 5.19 222,045,300 11.43

Henderson Development : K
Limited and its ‘ B
associated corporations _ : .
{other than the Vendor) 900,700,500  49.63 900,700,500  49.63 900,700,500  46.37
Henderson Development i | !
Limited and its : !

associated corporations : Hi A
(including the Vendor) 1,122,745.800  61.87 994,745,800  54.82 1,122,745800 57.80

Other shareholders ‘ | ' ‘ . ,
(including placees) 691834200 38.13 819,834200 45.18 _819.834.200 4220

REASONS FOR THE PLACING AND THE SUBSCRIPTION AND USE OF

PROCEEDS |‘
Tt

The Company is one of the largest property developers in Hong Kong. The Company is an

investment holding company and the principal activitiéé of its subsidiaries are property

development and investment, finance, building construction, infrastructure business, hotel

operation, department store operation, project managemerl]t investment holding and property

¥

The Directors consider that the Placing and the Subscnipti(l)n will strengthen the capital base

of the Company. The Directors intend to use the net proceeds of the Placing for general

corporate purposes and for acquisition of land banks in thc People’s Republic of China.

n _

The Company has not had any fund raising activities in respect of any issue of its equity

securities in the past 12 months,

:
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DEFINITIONS

“Company”

“Director(s)”

“Group”

“Government”

“HKsn

“Listing Rules”
“New Shares”
“Placing”

»”

“Placing Agent

“Placing Price”
“Placing Shares”

“SFO”

“Stock Exchange”

_ “Share(s)”
“Subscription”

. “Takeovers Code”

“Placing Agreement”

[

Henderson Land DeveIopiFnenl Company Limited, a company

incorporatied in Hong Kﬁng with limited liability, whose

shares are listed on the [Main Board of the Stock Exchange
|

the director(s) of the C()rhlpany
I b
the Company and its subs'sidiaries

the government of the Hong Kong Special Administrative
Region of the People’s Repubhc of China

Hong Kong dollars, the lawful currency of Hong Kong

: !

the Rules Governing the 'L:isting of Securities on the Stock
Exchange .

128,000,000 new Shares
under the Subscription

!lo be subscribed by the Vendor
b

the placing of the Placing Shares pursuant to the Placing
Agreement ',:

i

Morgan Stanley & Co. Ini¢rnational Limited

i
the placing, underwrmng iand subscription agreement dated
10 November, 2006 between the Vendor, the Company and

the Placing Agent |!

P
HK$43.05 per Placing Share
128,000,000 existing Sh:Tres

by
Securltles and Futures Ordinance, Chapter 571 of the Laws
of Hong Kong |

The Stock Exchange of Hctfng-Kong Limited
Ll

|
ordinary share(s) of HK$2_{each in the share capital of the

Company i
1.

thé conditional subscnpu::)n by the Vendor of the New Shares

pursuant to the Placing Agreement
|r

The Code on Takeovers and Mergers issued by the Securities
and Futures Commission of Hong Kong

|
I
¥
I
I
I
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+
+

“Vendor” Believegood Limited, a cginpanv incorporated in Hong Kong
which is an indirect wholly owned subsidiary of Henderson
Development Limited (lhc controlling shareholder of the
Company) l|

[}
r

Byl Order of the Board
Henderson Land Development Company Limited
| Tilllbn LIU Cheung Yuen

Company Secretary

Hong Kong, 10 November, 2006 N
As at the date of this announcement, the Board comprises: (1} exec unvL directors: Lee Shau Kee (Chairman), Lee
Ka Kit, Colin Lam Ko Yin, Lee Ka S‘hmg John Yip Ying Chee, Alexa:nder Au Siu Kee, Suen Kwok Lam, Lee King
Yue, Fung Lee Woon King, Eddie Lau Yum Chuen. Li Ning and Patrick Kwok Ping Ho; (2) non-executive directors:
Lo Tak Shing, Woo Po Shing, Leung Hay Man, Angelina Lee Pui ngl Lee Tat Man, Vincent Liang (as alternate
to Lo Tak Shing) and Jackson Woo Ka Biu (as alternate to Woo Po Shmg) and (3) independent non-executive
directors: Gordon Kwong Che Keung., Ko Ping Keung and Wu King Cheong.
;l

Please also refer to the published version of this announcement in South China Morning Post.




HENDERSON LAND DEVELOPMENT COMPANY LIMITED
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Our Ref.:  HASE/TL/HL/04827

4th December, 2006

1
! I '
t

Securities & Exchange Commission,
| Office of the Int’l Corp. Finance,
{Room 3094, Stop 3-6,

450 Fifth Avenue,

Waéhington, D.C. 20549,
1U.S.A. ;

1

| : - .
+Dear Sirs, : ;
o .

' 1!
| Re: Joint Announcement F
1" = Proposed Listing and 0_[fermg of Units of a RealF Estate

Investment Trust proposed to be listed on the Mﬁm Board of

the Stock Exchange, Connected Transactions ‘",'ft

Proposed Disposal of Properttes (the “Joint Announcement”)

‘We enclose for your information a copy of the Joint Announcement dated 2nd December

2006 which is advertised in newspapers in Hong Kong today

%
b
[
{
4

Yonrs faithfully, f

Timon Liu
“Company Secretary
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71-76/F. Two International Finance Centre, 8 Financ‘e Street, Central, Hong Kong
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t
The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, makes
no representation as to its accuracy or completeness, and expressly disc'laims any liability whatsoever for any loss
howsoever arising from or in reliance upon the whole or any part of t'he contents of this announcement,
. ' ¥
This announcement is for information purposes only and does not constitute an invitation or oﬁer to acquire,
purchase or subscribe for securities nor is it calculated to invite an'y such aﬁer or invitation. Neither this
announcement nor anything contained herein shall form the basis of any contract or commitment whatsoever.

Such offer or invitation will be made only by means of an offering cxrcular and only in jurisdictions in which suck
offer or invitation may legally and validly be made. ‘ [ |

HENDERSON LAND DEVELOPMENT COMPANY LIMITED -
(Incorporated in Hong Kang with [imited liability)
{Stock Coda: 12}

HENDERSON INVESTMENT LIMITED

{Incorporated in Hong Kang with limitad lability}
{Stock Code: 87)

JOINT ANNOUNCEMENT

PROPOSED LISTING AND OFFERING OF UNITS OF
A REAL ESTATE INVESTMENT TRUST
PROPOSED TO BE LISTED ON

THE MAIN BOARD OF THE' STOCK EXCHANGI%I!OF HONG KONG LIMITED
‘ I.

CONNECTED TRANSAGTIONS

. ‘ Ff '
PROPOSED DISPOSAL OF PllIOPERTIES

Reference is made to the Jomt announcements of HLD and HIL dated 23 May 2006 and
25 May 2006, and the annomcements of HLD dated 12 June 2006 and 21 November 2006.

The HLD Board is pleased to'announce that on 2 Decemt‘acr 2006, the HLD Group entered
into the HLD Sale and Purchase Agreements for the sale to Sunlight REIT of the shares
in the Property Companigs or in lhe Investment Holding Compames and the shareholders’
loans owing by such companies. The HIL Board is pleased to announce that on 2 December
2006, HIL entered into the HIL Sale and Purchase Agreer?ent for the sale to Sunlight REIT
of the shares in the relevant Property Company and the shareholders’ loan owing by such
company. The aggregate consideration of the Disposal under the Sale and Purchase
Agreements is approximately HK$1,084 million, subject to adjusiments. The
consideration of the HIL Disﬁosal under the HIL Sale and Purchase Agreement is

approximately HK$38 million, subject to adjustments.
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Having regard to the proposed structure of Sunlight REIT (including the relationship of
the Manager with HLD) and the scries of proposed transactions between Sunlight REIT
and both HLD and HIL and between Sunlight REIT and'connected persons of HLD (i.e.
the companies controlled by private trusts of the family. of Dr. Lee Shau Kee), the Hong
Kong Stock Exchange has exercised its power pursuant t:ol Ruiles 14A.06 and 14A.11(4)(a)
of the Listing Rules to deem Sunlight REIT to be a connected person of HLD and HIL in
relation to the Disposal and the transactions with ISun]ight REIT leading to the
establishment of Sunlight REIT and the Offering. Accordmg]y, the entering into of the
HLD Sale and Purchase Agreéments by the HLD Group in relation to the Disposal
(including the conditional sale of the Target Properties by the HLD Group to the Private
Group and the HIL Dlsposal) and the Novation Agreement constitute connected
transactions of HLD, and the entering into of the HIL Sale and Purchase Agreement in
relation to the HIL Disposal constitutes a connected tralnsaction of HIL.

For HLD, the aggregate of the Disposal (including th"e' conditional sale of the Target
Properties by the HLD Group to the Private Group and the HIL Disposal), the Novation,

the HLD Deed of Adjustment Payments, the HIL Deed ofiAdjustmem Payments, the Deeds
of DPU Guarantee entered into by the HLD Group and by HIL and the Deed of
Distribution Waiver entered into by the HLD Group fall within the de minimis threshold
under Rule 14A.32 of the Listing Rules. For HIL, the aggregate of the HIL Disposal, the
HIL Deed of Adjustment Payments and the Deed of DPU Guarantee entered into by HIL
also falls within the de minimis threshold under Rule 14A.32 of the Listing Rules.

Therefeore, each of the Disposal, the Novation, the HIL Disposal, the HLD Deed of
Adjustment Payments, the HIL Deed of AdjustmenttPayments, the Deeds of DPU
Guarantee entered into by the HLD Group and by HIL, the Subscription Agreement

entered into by the HLD Group and the Deed of Distribution Waiver entered into by the

HLD Group is exempt from independent shareholders’ approval requirements and are only
subject to the reporting and announcement requirements s_'et out in Rules 14A.45 to 14A.47
of the Listing Rules. E’

The conditional sale of the Target Properties by the HLD Group to the Private Group alone
falls within the de minimis threshold under Rule 14A 31(2) of the Listing Rules.
Therefore, these disposals are exempt from all reportmg, .announcement and independent
shareholders’ approval requirements under Chapter 14At<_)f the Listing Rules.

b

On 30 November 2006, unconditional authorisation of ‘Sunlight REIT as a collective
investment scheme was received from the Securities and, 'Futures Commission pursuant {o
section 104 of the SFO. In-principle approval has also be‘en received from the Hong Kong
Stock Exchange in respect of its application for the listing of the Units on the Main Board
of the Hong Kong Stock Exchange. .

Completlon of the Disposal is expected to take place on the date of the listing of Sunlight
REIT and commencement of trading of the Units on the Main Board of the Hong Kong
Stock Exchange.
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. INTRODUCTION : I

1
'

| Sharchelders of HLD and HIL and other investors sllu_)uld note that:

-— Completion of the Dlsposal the Offering and the Listing are dependent on a
‘number of factors and subject to a number ofi condmons (including without
limitation, formal and final approval being granted by the Hong Kong Stock

. Exchange for the listing of the Units on the Main Board of the Hong Keng Stock
Exchange), which may or!may not be fulfilled. | :

i .

— If the Offering and the Llstmg do not proceed for any reason, the Preferentlal
Offering will not be made and in such case no Quah[ymg HLD Shareholders
would be able to subscrlbe for any Reserved Umts theteunder

.
Shareholders of HLD and HIL and'other investors ar;e reminded to exercise caution
when dealing in the securities 'of HL.D and HIL. T

- b
l- - . :F

Reference is made to the joint announcements of HLD and HIL dated 23 May 2006 and 25

i May 2006, and the announcements of HLD dated 12 June 2006 and 21 November 2006. The

purpose of this announcement is to provide further det|a1|s of the Disposal and of the
Offering, pursuant to the requ1rernents of Rules 14A.32 and 14A.47 of the Listing Rules.

The HLD Board and the HIL Board are pleased to annoiince that on 30 November 2006,

; unconditional authorisation of Sunlight REIT as a collectwe investment scheme was received
- from the Securities and Futures Commission pursuant to sectlon 104 of the SFO. In- principle

| approval has also been received from the Hong Kong Stock Exchange in respect of an

- application for the listing of the Units on the Main Board of the Hong Kong Stock Exchange.

! THE DISPOSAL :

jr

]
I
!

The HLD Board is pleased to announce that on 2 December 2006, the HLD Group entered

into the HLD Sale and Purchase Agreements for the sale tlo Sunlight REIT of the shares in
the Property Companies or in the Investment Holding Compame.s and the shareholders’ loans
owing by such companies. The HIL Board is pleased io announce that on 2 December 2006,

. HIL entered into the HIL Sale and Purchase Aoreement for the sale to Sunlight REIT of the

shares in the relevant Property Company and the shareholder s loan owing by Such company.

« The aggregate consideration of the Disposal under the Sale and Purchase Agreements is -
- approximately HK$1,084 million; subject to ad_lustments The consideration of the HIL
: Disposal under the HIL Sale and Purchase Agreement i apprommate]y HK$38 million,

subject to adjustments
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INFORMATION ON THE PROPERT]FS TO BE SOLD TO SUNLIGHT REIT

The property interests proposed to be sold to Sunlight REIT by the HLD Group, the HIL
Group and the Private Group will have an ag ggregate GIOSS Rentable Area of approximately
1.29 million square feet. Among them the property mteres'ts to be sold to the Sunlight REIT
by ‘the HLD Group include the following properties, which are currently used for office
ﬁ’A and/or retail (including car parkmg) purposes: "

X
* The HLD Properties .
: X ) )

an approximate 17.1% interest in lhe entire bu11dmg of 248 Queen’s Road East, a
40-storey Grade A office bu1_ldmg located in Wanchalr,
. ‘ .

Righteous Centre, a 26-storey Grade B office buildil'og located in Mongkok;
235 Wing Lok Street Trade Centre, a 26-storey Giade B offlce building located in
Sheung Wan; ' |:

| _

K
offices on certain floors and retail units on the ground floor of Yue Fai Commercial
Centre, a 26-storey office building located in Aberdeen;

1

. Everglory Centre, a 21- storey Grade B office building located in Tsimshatsui;

[
I,

offices on certain floors and retail units on the ground roor of On Loong Commercial
Building, a 23-storey Grade B office building located in Wanchai,

an approximate 36.4% interest in the shops on the ground floor of Supernova Stand,
a 27-storey residential/retail composite building located in the Eastern District of Hong
Kong Island; I

t

',
shops on the ground floor, car parks on the first floor and the second floor and motor
cycle parking spaces on the thrrd floor of Royal Terrace a 36-storey residential/retail

building located in Quarry Bay, :

'

t i . O
]

three office units of Sun Fai Commercial Centre, a 15-storey Grade B office building

located in Mongkok (which.the’ HLD Group has conditionally agreed to sell to a
company controlled by a private trust of the family of Dr. Lee Shau Kee, the Chairman
of HLLD and HIL which owns certain other greater portlons of Sun Fai Commercial

Centre, which company is in turn agreed to be sold to Sunlight REIT, with the

consideration attributable to such three office units in bo[h sales being the same, except
that the adjustment referred to below applies to such sale by the Private Group to
Sunlight REIT but not to the relevant HLD Sale and Purchase Agreement);

an office unit of Kwong Wah Plaza, a 17-storey (‘;ommercial building (including
basement) located in Yuen Long (which the HLD Group has conditionally agreed to sell
to a company controlled by a private trust of the family! of Dr. Lee Shau Kee which owns
certain other greater portions of Kwong Wah Plaza, which company is in turn agreed to



b ; .

By ey

be sold to Sunlight REIT, wi‘th the consideration atlrihutable to such office unit in both
d sales being the same, except. that the adjustment referred to below applies to such sale

A by the Private Group to Sun]lght REIT but not to the relevant HL.D Sale and Purchase
5 Agreement); and 'E :

3 !

: i !

§ 11, the HIL Property in which the HLD Group has an 1nd1reet interest through HIL.

t

. i

i The HIL Property ' ;
' b

|

A one-third interest in’ Java Road 108 Commercial Ceptre, a 25-storey Grade B office
building located in North Point. ! '
I
THE CONSIDERATION AND QTHER TERMS "
. I
It should be noted that the Deeds of Adjustment Paymenltls Deeds of DPU Guarantee and
Deeds of Distribution Waiver afe arrangements which '\Ivere not contained in the joint
announcement of HLD and HIL dated 25 May 2006. l;
1
The aggregate consideration of the Disposal under the Sale and Purchase Agreements is
approximately HK$1,084 million, usubject to adjustments, whrch was determined by reference
t to the acquisition value of each of the relevant Properties commermally agreed between the
parties, and will be payable to the- HLD Group and HIL. Adjustments will be made to account
for, among others, the assets and liabilitiés of the re]evant Property Companies and/or
i Investnient Holding Companies on Completion. In addition; the consideration payable to the
Vendor Companies in respect of the disposal of the Property Companies and the Investment
; Holdmg Companies may be mereased or reduced by reference to the amount (if any) by
: which the final Offer Price exceegs or falls below (as the!case may be) the minimum level
1 of the range of the Offer Price to: be stated in the Offermo Circular. Any such adjustments
i are expected to be relatively 1mmater1al to the HLD Groupgand the HIL Group respectively
i as a whole. ! '

4 ’ i

! - r

l Pursuant to the Deeds of Adjustment Payments, the vendorsi(i.e. the relevant members of the
HLD Group. (mcIud:ng the HIL Group) and the Private Group) of the shares in the direct
& owners of the Properties (the “Property Owning Compames "} or of the shares in the
! intermediate investment holding companies through which'certain of the Property Owning
¥ Companies are held have agreed, ;»Severally in the proportions of the respective appraised
value of the Properties as at 30 September 2006 (or parts;thereof or interests therein) sold
' by such companies to Sunlight REIT (i.e. 14.76% for the HLD Group (other than HIL},
0.54% for HIL and 84.7% for the Private Group (the “Relevant Proportions™)), to make
% Adjustment Payments to Sunlight REIT equal to the amount by which the total rental income,
' together with any proceeds of loss; ‘of rental insurance’ clalmls: from the Properties is less than
s the corresponding assured minimym rental per annum of HK$405.4 million (on a pro rata
; , basis in respect of the period from. ‘the date of Listing until |30 June 2007), HK$429.4 million

(m respect of the year ending 30 Tune 2008) and HK$454.9 million (in respect of the year

: ; ending 30 June 2009), subject to the terms and conditions comamed therein. Such adjustment

© payments (which would only be" ‘up to a sum equal to the Relevant Proportions of the
.aforesald amounts of minimum .rental in the extreme 'crase) are made by the Vendor
4 Companies effectively as ad_lustments to the consrderatronlpayable by Sunlight REIT to the

4 . i
!
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. contained therein. ‘ i

n
Vendor Companies. In addition, on 2 December 2006, thef:l'endors of shares in the Property
Owning Companies or of shares in the intermediate inves;[mem holding ¢ompanies through
which certain of the Property Owning Companies are held have entered into deeds of DPU
guarantee under which they aareed severally in the Relevant Proportions, to guarantee that
the distributions per Unit durmg the period up to 30 June 2009 will not be less than the
Guaranteed DPU (i.e. payments w:]l be made by the Vendor Companies to'Sunlight REIT in
the event of such shortfall in the dlstnbunons per Unit), subject to the terms and conditions
l
: _
The obligations of such vendors Wthh are sub51d1ar|es of HLD {other than HIL) under the
relevant Deed of Adjustment Payments and Deed of DPU Guarantee are guaranteed by HLD.
b,
HLD will guarantee the performance by the relevant Vendor Company (which is its
subsidiary, other than HIL) of its obligations under the HLD Sale and Purchase Agreement. -
The Vendor Companies and HLD, or HIL (as the case ma)'{-be) will also enter into deeds of
tax covenant with the Sunlight REIT to covenant to make payments to it in respect of certain
tax liabilities relating to events occurring on or before Cor%nplclior’a, clawback of commercial
building allowances and capital allowances granted up to Completion and re-classification
upon Completion of the properties in the books of the, Properly Companies. A deed of
indemnity and undertaking will also be given by HLD <1n relation to certain fire safety

. improvement directions and notice issued by the Dlrectog of Buildings and the Director of

Fire Services in respect of the On Loong Commercial Building property, considering that the
directions and notice were received before the relevant Sal'e and Purchase Agreement and the
HLD Group as the vendor will agree to bear the costs, expenses and contributions required
to comply with those directions and notice. l.

* The payments to be made by the HLD Group and HIL under the relevant Deeds of Adjustment

Payments, Deeds of DPU Guarantee and Deeds of Distribution Waiver will, when taken into
account with the consideration to be received by the HLD Group and HIL under the Disposal

. and the HIL Disposal respectlvely, result in reduction in such consideration. They are also

yield enhancement mechanisms whlch will have the effect of increasing distributions per
Unit. . :
The HLD Group entered into the Novation Agreement on 28 November 2006. The HLD
Interest Rate Swap has been entered into by the HLD Grou'p, which has the effect of hedging
part of Sunlight REIT’s exposure to floating rates of mterest under a credit facility of the
Sunlight REIT group. On the date of the Listing, the HLD Group’s rights and obligations
under the HLD Interest Rate Swap will be novated to Sunhght REIT pursuant to the Novation
Agreement at a consideration of HK$1 00, on the basis that the swap upfront fee will be paid
by the Sunlight REIT after the Novatlon takes effect.

]

. The aggregate of the audiied net assets of the Property Cé;npanies, the Investment Holding

Companies and the Target Properties which are the subjéct of the Disposal (the “Subject
Entities”) attributable to the equity shareholders of HLD as at 30 June 2006 was
approximately HK$1,171 million. The aggregate of the audlted profits before taxation of the
Subject Entities for each of the two years ended 30 June 2006 were apprommalely HK$263

1 —6——
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million .and HK$384 million respectively. The aggreoatel,'of the audited net profits after
taxation of the Subject Entities attributable to the shareholders of the HLD Group for each

. of the two years ended 30 June 2006 were apprommately HK$243 mnllmn and HK$326

million respectively. _ !
The audited net liabilities of the relevant Property Company which is the subject of the HIL
Disposal ds at 30 June 2006 was approximately HK$5 mi;llion. The audited profits before
taxation of such Property Company for each of the two' years ended 30 June 2006 were
approximately HK$1 million and HK$10 million respectively. The audited net profits after
taxation of such Property Company attributable to the shareholders of the HIL Group for
each of the two years ended 30 June 2006 were approx1mately HK$1 million and HK$10

million respectlvely : ‘

| .
The Property Companles and Investment Holding Compani¢s will cease to be subsidiaries of

the HLD Group and the HIL Group following compleuon of the Disposal and HIL Disposal

rcspecllvely \

o |
SUBSCRIPTION OF UNITS AND WAIVER OF DISTRiBUTIONS

[
On 2 Decémber 2006, each of the HLD Group and the SKFE Group entered into a conditional
subscription agreement with the Manager conditionally agreemg to subscribe for 4.5% and
25.2% respectively of the Units following the completion 'of the Offering (before taking into
account any exercise of over-alldtment option in connectlon with the Offering), at a price
equal to the issue price of Units under the Offering. The over allotment option, if exercised,
will be satisfied through the transfer of Units subscribed by the HLD Group and the SKFE
Group, thereby reducing the percentage holdings of the HLD Group and the SKFE Group of
Units to approximately 3.5% and 19.2% respectively. '!

On the same date, each of the HLD Group and the SKFE:Group also entered into a deed of
distribution waiver agreeing to waive in favour of the-Manager and the Trustee their
entitlements to receive from Sunllght REIT dlslrlbutlons in respect of the Units initially
subscribed by it, for the period from the date of listing of the Units to 30 June 2011, to the
extent of 100% of such Units for the period until 30 June 2009, 60% of such Units for the
year ending 30 June 2010 and 50% of such Units for lhel year ending 30 June 2011. Any
entitlement to distributions so waived (or, in the event th'a;t such subscribers have disposed
of any or all such Units, the payments in lieu thereof) will be distributed to the holders of
Units (other than the initial subséribers of Units in the HLD Group and the SKFE Group to

the extent of the Units to which such waivers apply). o
1

Each of the HLD Board and the HIL Board considers thal,,m the context of the Disposal or
the HIL Dlsposal (as the case may be), the relevant Deed(s) ‘of Adjustment Payments, Deed(s)
of DPU Guarantee and (in the case of HLD only) Deed of Distribution Wavier are on normal
commercial terms, considering that vendor guarantee ar;rangements are not uncommon in
transactions of this nature. ' ,;
COMPLETION _ |'
Completion of the Disposal is subject to fulfilment of a number of conditions precedent and
is expected to take place on the date of the listing of Sunhght REIT and commencement of
trading of the Units on the Main Board of the Hong Kong Stock Exchange.

| I
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. CONNECTED TRANSACTIONS !l

Having regard to the proposed structure of Sunlight REITi(including the relationship of the
. Manager with HLD) and the series of proposed transactions;between Sunlight REIT and both
HLD and HIL and between Sunllght REIT and connected persons of HLD (i.e. the companies

controlled by private trusts of the family of Dr. Lee Shiau Kee), the Hong Kong Stock

Exchange has exercised its power pursuant to Rules 14A. 06 and 14A.11(4)(a) of the Listing
. Rules to deem Sunlight REIT to be a connected person of HLD and HIL in relation to the
Disposal and the transactions with Sunlight REIT leading to the establishment of Sunlight
- REIT and the Offering. Accordingly, the entering into ;Of the HLD Sale and Purchase
. Agreements by the HLD Group in relation to the Disposal (including the conditional sale of
the Target Properties by the HLD Group to the Private Group and the HIL Disposal) and the
Novation Agreement constitute connected transactions of HILD, and the entering into of the
HIL Sale and Purchase Agreement’in relation to the HIL!Ibisposal constitutes a connected
transaction of HIL. - \ I

Further, each of the HLD Deed of Adjustment Payment!s, the HIL Deed of Adjustment
' Payments, the Deeds of DPU Guarantee entered into by the HLD Group, the Subscription
| Agreement entered into by the HLD Group and the Deed ot;’Distribution Waiver entered into
. by the HLD Group constitutes a connected transaction of HLD, and each of the HIL Deed of
Adjustment Payments and the Deed of DPU Guarantee entered into by HIL constitutes a
- connected transaction of HIL. Il

. For HLD the aggregate of the Dlsposal (including the condmonal sale of the Target
. Properties by the HLD Group to the Private Group and the|HIL Disposal), the Novation, the
' HLD Deed of Adjustment Payments, the HIL Deed of Adjustment Payments, the Deeds of
' DPU Guarantee entered into by the HLD Group and by HIL and the Deed of Distribution
" Waiver entered into by the HLD Group fall within the de minimis threshold under Rule
+ 14A.32 of the Listing Rules. For HIL, the aggregate of lhe HIL Disposal, the HIL Deed of
© Adjustment Payments and the Deed of DPU Guarantee entered into by HIL falls within the
" de minimis threshold under Rule 14A.32 of the Listing Rliles.

I
The Subscription Agreement en[ered into by the HLD Group falls within the de minimis

threshold under Rule 14A.32 of the Listing Rules. H

| Therefore, each of the Disposal, the Novation, the HIL Disposal, the HLD Deced of”
 Adjustment Payments, the HIL Deed of Adjustment Payments the Deeds of DPU Guarantee
entered into by the HLD Group and by HIL, the SUbSCI’lpllOﬂ Agreement entered into by the
"HLD Group and the Deed of Distribution Waiver entered mto by the HLD Group is exempt
from independent shareholders’ approval requirements and|are only subject to the reporting
‘and announcement requirements sct out in Rules 14A.45 o 14A.47 of the Listing Rules.

‘ ‘ : ‘ i

i The conditional sale of the Target Properties by the HLD Group to the Private Group alone
;falls within the de minimis threshold under Rule 14A.31(2) of the Listing Rules. Therefore,
.these disposals are exempt from all reporting, announcement and independent shareholders’

: approval requirements under Chapter 14A of the Listing Rules
|

— 8 —

I
i
1
|
t
i
|1
i
li
h
i
[

1




(3

S

; |

Each of-the HLD Board and .the HIL Board (including the respective independent
non-executive directors) believes that the terms of the respective Transactions to which the

. HLD Group and HIL are parties taken as a whole are fair z’ind reasonable and in the interests

of the shareholders as a whole.

| N t

INFORMATION ON SUNLIGHT REIT < |

. N ' ' |
Sunlight REIT is established as a réal estate investment trhs[ which is formed primarily to
i own and invest in a portfolio of office and retail propemes ‘in Hong Kong. Upon completion
‘of the Disposal and the Offering, Sunlight REIT will 1mually own a portfolio of 20 office
. and retail properties in Hong Kong, comprising the HLD Properties (including the HIL
. Property) and the Private Group Properties. A X
: i
- Sunlight REIT is administered by the Trustee, namely HSBC Institutional Trust Services
{Asia) Limited (as trustee), which is a professional trustec company and is independent of

! the HLD Group. '

+

fl

. The Manager, namely Henderson Sunlight Asset Management Limited, is an indirect
wholly-owned subsidiary of HLD. The Manager has applied for a Type 9 licence under the
SFO for the regulated activity of asset management. The board of directors of the Manager
. currently comprises a majority of persons who are independ'ent of the rest of the HLD Group.

. I :
- Henderson Sunlight Property Management Limited, an indirect wholly-owned subsidiary of
HLD, is proposed to act as the property manager of the properties of Sunlight REIT located
" in Hong Kong, subject to the overall management and supervision of the Manager.

In connection with the Offering, the price of the Units mag}ibe stabilised in accordance with
1, the Securities and Futures (Price Stabilizing) Rules (Cap 571W of the Laws of Hong Kong).
Detalls of the intended stabilisation and how it will be regulated under the Securities and
" Futures (Price Stabilizing} Rules (Cap 571W of the Laws of Hong Kong) will be contained
:: in the Offering Clrcular

1.
ASSURED ENTITLEMENTS :7

As mentioned in the joint announcements of HLD and HIL' dated 23 May 2006 and 25 May
2006 and the announcement of HLD dated 21 November 2006, it is proposed that Qualifying
HLD Shareholders will be provided with Assured Entltlemen[s to a certain number of Units

!(subject to certain conditions) by way of a Preferential Offermo if the Listing and the
Offermg proceed. .

As previously stated in the _]011'1[ announcement of HLD ‘and HIL dated 25 May 2006,
Quahfymg HLD Sharehelders will be entitled to subscrlbe for one Reserved Unit for every
\whole multiple of 13 HLD Shares {or such other number of HLD Shares as may be stated in
“the Offering Circular) held by them on the Record Date of HLD (being 7 December 2006)
.as stated in the announcement of HLD dated 21 November 12006.

t
Any holding of any Qualifying HLD Shareholder of less than 13 HLD Shares will not entitle
/the holder to apply for any Reserved Units. If an apphcauo[n is made by a Qualifying HLD
‘Shareholder for a number of Reserved Units greater than his Assured Entitlement, the

i : — 9 —
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. Assured Entitlement will be satisfied in full if the Offerino becomes unconditional, but the
. excess portion of such appllcatlon together with such part of the applications for Reserved
* Units from other Qualifying HLD-Shareholders in excess of their Assured Entitlements, will
- only be met.to the extent that therc are sufficient available' Reserved Units resulting from (i)
other Qualifying HLD Shareholders declining to’ take ﬁij some or all of their Assured
- Entitlements or (ii) shareholders of HLD (other than holdf:rs of HLD Shares .in which
Hopkins .{Cayman) Limited is 'deemed to be 1nterested) not _being Qualifying HLD
- Shareholders on the Record Date: (the “Non-qualified HLID Shareholders™) and therefore
' not qualifying for any assured entitlements. Any Assur(::t;d Entitlements not taken up by
Qualifying HL.D Shareholders or for which the Non-qualified HLD Shareholders are not
- qualified will be allocated first to satisfy the excess applications for Reserved Units from

" Qualifying HLD Shareholders on a fair and equitable ba31si , The joint global coordinators of

the Offering will have the authorlty to reallocate all or anyi Reserved Units not taken up by
Qualifying HLD Shareholders or:for which the Non- quallfled HLD Shareholders are not
qualified to the international placement to certain professmnal institutional and other
investors.

1

' There are excluded from Qualifying HLD Shareholders,. ‘among others, holders of HLD
~ Shares in which Hopkins (Cayman) Limited, the ultimate clo'mrolling shareholder of HL.D, is
f deemed to be interested under Part XV of the SFO. The Reserved Units which (but for such
: exclusmn) would represent the controlhng shareholder’s enmlement in the Reserved Units
" will be applied so as to mcrease the Assured Entlllemenl of the other Qualifying HLD
Shareholders accordingly.

|

ti

; Assuming that all the Reserved Units are taken up undgr the Preferential Offering, the
number of Units to be issued under the Preferential Offering is expected to represent
¢ approximately 6.0% of the Units initially available under the Offering and approximately
i 4.2% of the Units in issue on completion of the Offering (wnhout takmg into account any
~exercise of any over-allotment option).

l

. b

': Any beneficial owner of HLD Shares whose shares are reglstered in the name of a nominee,

- trustee or registered owner in any other capacity should‘ make arrangements with such
'nommee trustee or registered owner in relation to the% Assured Entitlements and the

.Preferentlal Offering, and may consider whether it wishesto arrange for the registration of

lthe relevant shares in the name of the beneficial owner pnor to the Record Date.

L . |

iShareholders of HLD should note that the entitlement t(i’) Reserved Units may represent

‘iUnits not in a whole multiple of a full board lot of Unit?; and dealings in odd lot Units
1may be below their prevailing market price. Entitlements to Reserved Units are not
itransferable and there will be no trading in nil-paid entltlements on the Hong Kong
Stock Exchange. Any Units to be issued pursuant to the Preferentlal Offering shall be

5‘ fully paid, ranking pari passu in all respects with other[ IUmls to be 1ssued pursuant to

.;;the Offering,. )
t
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" REASONS FOR AND BENEFITS QF THE DISPOSALL‘

: It is the present intention of the HLD Board to use the anumpdted net cash proceeds to be
received by the HLD Group from the Disposal for the' operanons and new investment

‘ opportunmes of the HLD Group ‘Based on the current proposals the HL.D Board considers

. that the commercial benefits of the Disposal and the Llstmo to the HLD Group include the

- generation of the cash proceeds for funding its operations and new investmen! opportunities
!? and diversification of its business to include management:of real estate investment trust.
, N
" It is the present intention of the HIL Board to use the anticipated net cash proceeds to be
| received by the HIL Group from the HIL Disposal for the operations and new investment
" opportunities of the HIL Group. Based on the current proposals the HIL Board considers that
~the HIL Disposal will enable the HIL Group to utilise the cash proceeds generated for its -
~operations and new investment oppouunmes l
' ‘ - I
. Upon Completion, it is estimated ‘.that HLD will have a los!s on disposal of approximately
HK$120 million representing the difference between the ‘aggregate consideration of the
Dlsposa] of approximately HK$1,084 million (and adjusted as aforesaid other than by
. reference to the final Offer Price) and the net asset book value of the Subject Entities
" attributable to the HLD Group (before minority interest) coupled with the face value of the
exnsung loans (indebted by the Subject Entities) to be assngned to Sunlight REIT. Such loss
2 on disposal attributable to the equlty shareholders of HLD (net of a gain of approximately
" HK$3 million attributable to the minority interests) will amoum to approximately HK$123
: - million. As tht investment properues forming part of the HLD Properties were revalued to
.market value as at 30 June 2006 m accordance with the accountmg standards resulting in a
‘revaluatlon gain being recogmsed the Disposal (which is at a discount to such valuation)
cwill .give rise to the loss on disposal referred to above ‘Nevertheless, the HLD Board
iconsiders that, in the context of the Transactions (mcludmg the opportunity to invest in
Sunllght REIT}), the Disposal is fair and reasonable and mlthe interests of the shareholders
1of HLD as a whole as the HLD Group will receive the proceeds of the Disposal which can
be used for the purposes referred to above. {

: b
Upon Completion, it is estimated ;hat HIL will be able to:recoomse a gain on disposal of
approx1mately HK$8 million representmﬂ the difference belweon the consideration of the
"HIL Disposal of approximately HK$38 million {and adjusled as aforesaid other than by
::reference to the final Offer Price) and the net asset book !vaiue of the Property Company
irelevant to the HIL Disposal attributable to the HIL Group c’o:upled with the face value of the

%exisling loan (indebted by the Subject Entity) to be assigned to Sunlight REIT.
: ‘ I
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'GENERAL i :E
1

The principal business activities of the HLD Group are property development and
investment,, project management, building constructron ‘property  management,
infrastructure, hotel operation, department store operatlon‘ ‘finance and investment holding.
The principal business activities o1f the HIL Group are property development and investment,
investmént holding, infrastructure, department store operatron security guard services and
hotel operation. f t*
! i
Shareholders of HLD and HIL and other investors sho ld note that:

L

. — Completion of the Disposal the Offering and the Listing are dependent on a

number of factors and subject to a number of, condntlons (including without
limitation, final approval bemg granted by the Hong Kong Stock Exchange for the
" listing of the Units on the Main Board of the Hong! Kong Stock Exchange), which

may or may not be satisfied. )

L t |

]

— If the Offéring and the Lzstmg do not proceed fhr any reason, the Preferentlal
. Offering will not be made and in such case no Qua]llfymg HLD Shareholders would

~ be able to subscribe for .my Reserved Units thereunder

Sharecholders of HLD and HlL "and other investors arle reminded to exercise caution
when dealing in the securities of HLD and HIL. l

¥

' DEFINITIONS | | [E
9 3
“Adjustment Payments” means the adjustment payments made to the Trustee (for the
| benefit of Sunlight REIT) pursuant to the Deeds of
Adjustment Payments ! :
" “Assured Entitlements” means the entitiements of Quahfymg HLD Shareholders to
apply for Reserved Units under the Preferential Offering
“Completion” o means completion of thet Disposal (including the HIL
Drsposal) under the HLDiSale and Purchase Agreements
(mcludmg the conditional sale of the Target Properties and
the HIL Sale and PurchaselAgreement)
“Deed(s) of Adjustment means the HLD Deed of AdJli.lstment Payments, the HIL Deed
Payments : of : AdJustment Payments, lthe SKFE Deed of Adjustment
' Payments and the HD Deed of Adjustment Payments
“Deed(s) of Distribution means the deed(s) of dlstnbutmn waiver referred to in the
Waiver” . paragraph headed Subscrlptron of Units and waiver of
' distributions” in this annouincement
“beed(s) of DPU me!‘ans the deed(s) of DPU guarantee referred to in the
-Guarantee” - paragraph headed “The consideration. and other terms” in this
¥

announcement
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“Disposal”.

HDPU e

- “Gross Rentable Area”

b

{ “Guaranteed DPU”

:' “HD” )

“HD Deed. of Adjustment
Payments”

liHIL’,
“HIL Board”

“HIL Deed of Adjustment
Payments”

“HIL Disposal”

» “HIL Group”
: “HIL Property” .

“HIL Sale and Purchase.
Agreement”

“HL‘;D,,
“HLD Board”

“HLD Deed of
Adjustment Payments”

ol

[
means the disposal by the HLD Group of the HLD Propertles
to ‘Sunlight REIT (mcludmg the HIL Dlsposal)

means dlstrtbutlon(s) per Umt

means, in respect of a profperty, the area of the property
determined by the re]evantiproperty owning company at-any
gl\i'en time to be rentable with the inclusion of its
appomoned share of com}non or service areas used in
common for the property asla whole and also those areas used

‘for ancillary purposes’in relat:on to-the management and

care taking of the property (exc]udmg area of car-parks)

mean HK$0.2208 per Unit per annum (prorated for the period
from the Listing Date to 30. June 2007)

means Henderson Developiment Limited, the controlling
sharcholder of HLD l{

means the deed of adjustment payments dated 2 December
2006 entered into between t‘he vendors described therein, HD

as guarantor the Manager and the Trustee
means Henderson Investment lerted

. ‘ Pl
means the board of directors of HIL

means the deed of adjustment payments dated 2 December
2006 entered-into between HIL the Manager and the Trustee

means the disposal by HIL of the HIL Property to Sunlight

REIT
1 t’
means HIL and its submdranes

i
means the property interests;proposed to be sold to Sunlight

REIT by the HIL Group, general descriptions of which are
stated in the paragraph headed “Information on the properties
to be soid to Sunlight REIT — The HIL Property” in this
announcement ;

! :
means the conditional saletand purchase agreement dated 2

December 2006 entered intofbetween HIL as vendor and the

relevant Purchaser Companiy‘E in relation to the HIL Disposal

+

mepns Henderson Land De't«j;elopment Company Limited -
. b
means the board of directo%‘é of HLD

means the deed of adjustmie’nt payments dated 2 December
2006 entered into betweenﬁthe vendors described therein
(belng part of the HLD Group) HLD as guarantor, the
Manager and the Trustee

!
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*HLD Group”

“HLD Iaterest Rate
Swap”,

“HLD Properties”

“HLD Sale and Purchase

Agreements”

“Holding Company”

“Hong Kong Stock
Exchange”

“Investment Holding
Companies”

“Listing”

“Listing Rules”

- “Manager”

“Novation”

" “Novation Agreement”

r
'
i

means HLD and its subsidjaries

means the interest rate SWi;ip agreement dated 28 November
2006 entered into between the HLD Group and The
Hongkong and Shanghai Bankm(I Corporation Limited

means the property 1nleres§§ proposed to be sold to Sunlight
REIT by the HLD Group, general descriptions of which are
stated in the paragraph heaclié:d “Information on the properties
to be sold to Sunlight REIT. — The HLD Properties” in-this
announcement ’l '

means the various sale and purchase agreements all dated 2
December 2006 entered in?o between the relevant members
of the HLD Group as vendors and the relevant Purchaser
Companies as purchasers, in relation to the Disposal
(including the conditional sale of the Target Properties and
the HIL Disposal), and each is referred to as a “HLD Sale

and Purchase Agreement’-; -

means Sunlight REIT Holdmg Limited, a .company
incorporated in the Cayman Islands and directly wholly-
owned by Sunlight REIT |

means The Stock Exchange of Hong Kong Limited -
|

' -
means the intermediate .investment holding companies

through which the HLD Gr'ciup holds certain of the Property
Companies, and each is 'referred to as an “Investment
Holding Company”

i
means the proposed listing lolf the Units on the Main Board of
the Hong Kong Stock Exchange

means the Rules Governing, the Listing of Securities on The

' Stock Exchange of Hong Kong ‘Limited

means Henderson Sunllght Asset Management Limited, a
company incorporated in Hong Kong and an indirect wholly-
owned subsidiary of HLD b

means the novation of thelpghts, benefits, obligations and
liabilities under the HLD /Interest Rate Swap by the HLD
Group to Sunlight REIT :

means the agreement dated 28 November 2006 between the
HLD Group, Sunlight REIT, and The Hongkong and Shanghai
Banking Corporation Limited in relation to the Novation
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;- “Offering”

“Offering Circular”

= *Offer Price”

“Preferential Offering”

- “Private Group”

i “Private Group

Properties™

“Properties”

“Property Companies”

»

“Purchaser Companies

’.

. .
means the proposed initiz{lf public offering and placing of
certain Units, comprising an offer for subscription by way of
pubhc offer in Hong Kongland an international placement to

: certam professional, mstltuuon.ﬂ and other investors

means the offering c1rcular_ proposed to be issued by the

- Manager in connection with the offering for subscription of

the Units for cash at the Offer Price by way of a public offer
in'Hong Kong, if the Offermg proceeds

means the issue price of each Unit in the Offering

means the preferential offermg to be made to the Qualifying
HLD Shareholders for subscrlpuon of the Reserved Units at
the Offer Price on and sub]ect to the terms and conditions Lo

‘be stated in the Offering Clrcular and in the appllcatlon form

relalmg thereto :

means HD, SKFE and the c;ompanies owned by a private trust
of.the family of Dr. Lee Shau Kee (the Chairman of HLD and
HIL), and their respecuve'subssdlanes {excluding the HLD
Group) b

means the property 'intere‘s:ts to be injected into Sunlight
REIT from the Private Group general descriptions of which
are stated in the paragraph headed “Information on the
propertles to be sold to. Sunlight REIT” in the joint

announcement of HLD and HIL dated 25 ‘May 2006
!
means the property mterests to be sold to Sunlight REIT by

the HLD Group (mcludmc the HIL Group) and the Private
Group, general descnpuons of which are stated in the
paraoraph headed “Informauon on the properties to be sold to
Sunlight REIT” in the jointannouncement of HLD and HIL

dated 25 May 2006 f

means the respective dlrect owners of the HLD Propertles
and the HIL Property (as ‘the case may be), and each is

- referred to as a “Propertyt Company”

means the respective purchaaers of shares in and
shareholders’ loans to the Property Companies and the
Investment Holding Compames or the Target Properties (as
the case may be), all beullg or will upon the Llstmg be
subsidiaries of the Holdmg Company

i
?
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“Qualifying HLD
Shareholders”

“Record Date”

“Reserved Units”

. “Sale and Purchase

Agreements”

“SFO”

i “S KFE”

- “SKFE Deed of -
Adjustment Payments”

. “SKFE Group”

“Subscription
- Agreement{s)”

“Sunlight REIT”

¥

I
means holders of HLD Shares whose names appear on the
register of members of HLD as holding HLD Shares at the
close of business on the Relcord Date (or such other record
date(s) as may be determined by the HLD Board), other than
(i)} holders of HLD Shares in which Hopkins (Cayman)

‘ lelted the ultimate controlhng shareholder of HLD,

deemed to be interested und|er Part XV of the'SFO and (ii) the
regrstered holders of HLD 'Shares whose addresses on the
regrster of members of HLD are, on such date, in a place
outside Hong Kong and who the HLD Board, after making
enquiries regarding the legal restrictions under the laws of
the relevant place or the! requirements of the relevant.
regulatory body or stock exchange in that place where
practical, considers the exclusron of which is necessary or
expedient £

means the record date wfor ascertarnmg the Assured
Enmlemems being 7 December 2006

means a stated number (to be delermrned by the Manager) of
Units to be offered in thelefenng which will initially be
reserved for the Preferential Offering

means the HLD Sale and Parchase Agreements and the HIL
Sale and Purchase Agreement -

means the Securities and Fljrures Ordinance {Chapter 571 of
the Laws of Hong Kong)

means Shau Kee FinanciaI;Enterpriées Limited, a company
incorporated in the British Virgin Islands with limited
liability which is owned by a family trust of Dr. Lee Shau
Kee o

means the deed of adjustment payments dated 2 December
2006 entered into betweer{:the vendors described therein,
SKFE as guarantor, the Manager and the Trustee

4

means SKFE and its subsidi'arief;

means the subscription agreemem(s) in respect of Units
referred to in the paragraph headed “Subscription of Units
and Waiver of Distributions” in this announcement

means Sunlight Real Estate Investment Trust, a real estate
mvestmem trust establrshed under the laws of Hong Kong,
and where the context so permits, includes the companies
controlled and to be controlled by it upon the Listing

' : !
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“Target Properties” means the total of four office units in Sun Fai Commercial
: Centre and in Kwong Wah Plaza referred to in items 9 and 10
1 . in the paragraph headed “Informatlon on the properties to be
' ' sold to Sunlight REIT — The HLD Properties” in this
announcement 1

“Transactions” means the transactions contemplated under the HLD Sale and
Puichase Agreements, thel Novation Agreement, the HLD

i Deed of Adjustment Payments the HIL Deed of Adjustment
’ Payments the Deeds of DPU Guarantee entered into by HLD
and HIL respectively and the Deed of Distribution Waiver

entered into by HLD .

. +
“Trustee” : means HSBC Institutional Trust Services (Asm) Limited, as.

trustee of Sunllght REIT |.

“Units” means units of Sunlight REIT and each is referred to as a
“Un]t” : ‘

: ; ,

. “Vendor Companies” means the respective ven'd‘ors of shares in the Property

, I . .
Cohapames or the Investment Holding Companies or the
B . Tafgf.t Properties (as the case may be), and each is referred
: to as a “Vendor Company?

!
i
i 1
R means per cent. !
'
'
t

; By Order of the Board i1 By Order of the Board
Henderson Land Development Company Limited Henderson Investment Limited
: Timon Liu Cheung Yuen ' Timon Liu Cheung Yuen

d Company Secretary { Company Secretary

. : 4
i Hong Kong, 2 December 2006 x
ii | X
i i
“As at the date of this announcement, the HLD Board comprises: (1) execurive directors: Lee Shau Kee
{{Chairman), Lee Ka Kit, Colin Lam Ko Yin, Lee Ka Shing, John Yip Ying Chee, Alexander Au Siu Kee, Suen Kwok
iLam, Lee King Yue, Fung Lee Woon King, Eddie Lau Yum Chuen, Li Ning and Patrick Kwok Ping Ho; (2)

.} non-executive directors: Lo Tak Shing, Woo Po Shing, Leung Hay Man ,Angelina Lee Pui Ling, Lee Tat Man,

\ Vincent Liang (as alternate 1o Lo Tak Shing) and Jackson Woo Ka Biu (as alternate to Woo Po Shing); and (3)
i . independent non-executive directors: Gonrion Kwong Che Keung, Ko Ptlng Keung and Wu King Cheong.

As at the date of this announcement, the H!L Board comprises: (1) execunve directors: Lee Shau Kee (Chairman),
‘ Lee Ka Kit, Colin Lam Ko Yin, Lee Ka Shmg Lee Tat Man, Suen Kwok Lam Lee King Yue, Eddie Lau Yum Chuen,
(L Ning, Patrick Kwok Ping Ho, Lau Chi Keung, Augustine Wong Ho M:ng and Sit Pak Wing; (2) non-executive
idirectors: Woo Po Shing, Philip Yuen Pak Yiu, Leung Hay Man, Jar:k.s'an Woo Ka Biu (as alternate to Woo Po
:Shing); and (3) independent non-executive directors: Gordon Kwong Che Keung Ko Ping Keung and Wu King
i Cheong. ‘

.|_ : I1

Please also refer.to the published version of this announcement in South China Morning Post.

]
i

I
I
o . .
t
|
!
|

1
f
)
|
|
1
!
|
‘
|
i
l




