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CONNECTED TRANSACTION

IN RELATION TO

ACQUISITION OF EQUITY INTEREST IN NR INVESTMENT

THE ACQUISITION

The Board announces that on 31 January 2018, SUD, a subsidiary of the Company,

entered into the Acquisition Agreement with the Transferor pursuant to which SUD

agreed to acquire a 35% equity interest in NR Investment for RMB88,338,100. NR

Investment is a company established in the PRC principally engaged in primary land

development.

LISTING RULES IMPLICATIONS

As SIIC, a controlling shareholder (as defined in the Listing Rules) of the Company,

exercises the authority as a state-owned shareholder of the Transferor, the Transferor

is a connected person of the Company. Accordingly, the Acquisition constitutes a

connected transaction of the Company under Chapter 14A of the Listing Rules.

As one or more of the applicable percentage ratios in respect of the Acquisition

exceeds 0.1% but none of such percentage ratios is 5% or above, the Acquisition is

subject to the reporting and announcement requirements, but is exempt from the

circular, independent financial advice and independent shareholders’ approval

requirements under Chapter 14A of the Listing Rules.
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THE ACQUISITION

On 31 January 2018, SUD, a subsidiary of the Company, entered into the Acquisition

Agreement with the Transferor pursuant to which SUD agreed to acquire a 35% equity

interest in NR Investment. The principal terms of the Acquisition Agreement are set out

below:

The Acquisition Agreement

Date

31 January 2018 (after trading hours)

Parties

Seller: the Transferor

Purchaser: SUD, a subsidiary of the Company

The Transferor is a connected person of the Company as SIIC, a controlling shareholder

(as defined in the Listing Rules) of the Company, exercises the authority as a state-owned

shareholder of the Transferor. The Transferor is a company established in the PRC

principally engaged in investment and investment management in the PRC.

Asset being acquired

The asset being acquired under the Acquisition Agreement is 35% equity interest of NR

Investment (the ‘‘Target Interest’’). NR Investment is a company established in the PRC

principally engaged in primary land development. As there has not been any changes to

the de facto controller of the 35% equity interests in NR Investment held by the

Transferor ever since its establishment, there was no original acquisition cost for the

Transferor in respect of the Target Interest.

Consideration

The total purchase price for the Target Interest is RMB88,338,100, which was determined

after arm’s length negotiations between SUD and the Transferor taking into account,

among other factors, the value of NR Investment as appraised by an independent valuer

in the PRC of RMB252 million as at 30 June 2017, the business nature and financial

position of NR Investment, the transaction values of comparable transactions, the

business prospects of NR Investment and the general market conditions of the primary

land development industry in the PRC.

The total purchase price for the Target Interest is payable by SUD to the Transferor

within five business days after the date of the Acquisition Agreement. The Group intends

to finance the payment of the purchase price for the Target Interest from internal

resources of the Group.
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Completion

Completion of the Acquisition is scheduled to take place within 22 business days after the

date of the Acquisition Agreement. Upon completion of the Acquisition, the Group will

hold a 35% equity interest of NR Investment.

STRUCTURE CHARTS

The following charts show the simplified shareholding structure of NR Investment before

and after completion of the Acquisition:

Before completion (Note 1)

70.2% 100% (Note 2)

59% 35% 

The Company
(Bermuda)

The Transferor
(PRC)

SUD
(PRC)

NR Investment
(PRC)

SIIC
(Hong Kong)

After completion (Note 1)

35% 

SIIC
(Hong Kong)

70.2% 100% (Note 2)

59% 

The Company
(Bermuda)

NR Investment
(PRC)

The Transferor
(PRC)

SUD
(PRC)

Notes:

1. Subsidiaries of companies shown in the charts above may be indirectly owned by their respective

holding companies.

2. SIIC exercises the authority as a state-owned shareholder of the Transferor.
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FINANCIAL INFORMATION OF NR INVESTMENT

The unaudited net asset value of NR Investment as at 31 December 2017 was

approximately RMB253,944,000.

The following tables set forth the unaudited net profit before and after tax and

extraordinary items attributable to NR Investment for the years indicated:

For the financial year

ended 31 December

2016 2017

(RMB’000) (RMB’000)

Net profit before taxation and extraordinary items 2,981 2,996

Net profit after taxation and extraordinary items 2,377 2,243

REASONS FOR AND BENEFITS OF THE ACQUISITION

The Group is a property developer in the PRC and is principally engaged in the

businesses of property development, property investment and hotel operations in the

PRC. The Board believes that the Acquisition provide a good opportunity for the

Company to expand its investment to the primary land development business in

Shanghai, which complements the principal businesses of the Group.

The Directors (including the independent non-executive Directors) consider that the

terms of the Acquisition are fair and reasonable, and the Acquisition is made on normal

commercial terms and in the ordinary and usual course of business of the Group, and in

the interests of the Company and its shareholders as a whole.

INFORMATION OF THE GROUP

The Company is a company incorporated under the laws of Bermuda with limited

liability, and is an investment holding company. The Group is a property developer in the

PRC and is principally engaged in the businesses of property development, property

investment and hotel operations in the PRC.

SUD is a company established in the PRC with limited liability and is owned as to 59%

by the Company. Its principal businesses are investment holding and property

development.

LISTING RULES IMPLICATIONS

As SIIC, a controlling shareholder (as defined in the Listing Rules) of the Company,

exercises the authority as a state-owned shareholder of the Transferor, the Transferor is a

connected person of the Company. Accordingly, the Acquisition constitutes a connected

transaction of the Company under Chapter 14A of the Listing Rules.
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As one or more of the applicable percentage ratios in respect of the Acquisition exceeds

0.1% but none of such percentage ratios is 5% or above, the Acquisition is subject to the

reporting and announcement requirements, but is exempt from the circular, independent

financial advice and independent shareholders’ approval requirements under Chapter

14A of the Listing Rules.

None of the Directors had any material interest in the Acquisition and thus no Director

was required to abstain from voting on the Board resolutions approving the Acquisition

Agreement and the transactions contemplated thereunder. Nevertheless, Mr. Ji Gang and

Mr. Lou Jun, each being one of the executive directors of the Company and also a

director of SIIC, voluntarily abstained from voting on the Board resolutions approving

the Acquisition Agreement and the transactions contemplated thereunder.

DEFINITIONS

Unless the context otherwise requires, capitalised terms used in this announcement have

the following meanings:

‘‘Acquisition’’ the acquisition of a 35% equity interest in NR Investment by

SUD from the Transferor

‘‘Acquisition

Agreement’’

the asset and equity transfer agreement dated 31 January 2018

entered into between SUD and the Transferor in relation to the

Acquisition

‘‘Board’’ the board of Directors

‘‘Company’’ Shanghai Industrial Urban Development Group Limited, a

company incorporated in Bermuda with limited liability whose

shares are listed on the Main Board of the Stock Exchange

‘‘Directors’’ the directors of the Company

‘‘Group’’ the Company together with its subsidiaries

‘‘Hong Kong’’ the Hong Kong Special Administrative Region of the PRC

‘‘Listing Rules’’ the Rules Governing the Listing of Securities on The Stock

Exchange of Hong Kong Limited

‘‘NR Investment’’ Shanghai Real Estate Northern Region Investment Development

Company Limited (上海地產北部投資發展有限公司), a company

established in the PRC with limited liability and the company

subject to the Acquisition
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‘‘PRC’’ the People’s Republic of China (excluding, for the purpose of

this announcement, Hong Kong, the Macao Special

Administrative Region of the PRC and Taiwan)

‘‘RMB’’ Renminbi, the lawful currency of the PRC

‘‘SIIC’’ Shanghai Industrial Investment (Holdings) Company Limited

(上海實業（集團）有限公司), a company incorporated in Hong

Kong with limited liability and a controlling shareholder (as

defined in the Listing Rules) of the Company

‘‘Stock Exchange’’ The Stock Exchange of Hong Kong Limited

‘‘SUD’’ Shanghai Urban Development (Holdings) Co., Ltd. (上海城開

（集團）有限公司), a company established in the PRC with limited

liability, a non wholly-owned subsidiary of the Company and the

purchaser under the Acquisition

‘‘Target Interest’’ 35% equity interest in NR Investment

‘‘Transferor’’ Shanghai Shangtou Asset Operations Company Limited (上海上

投資產經營有限公司), a company established in the PRC with

limited liability and the seller under the Acquisition

In this announcement, the terms ‘‘associate’’, ‘‘connected person’’, ‘‘subsidiary’’ and

‘‘controlling shareholder’’ have the meanings given to such terms in the Listing Rules,

unless the context otherwise requires.

The English names of Chinese entities included in this announcement are unofficial

translations of their Chinese names and are included for identification purposes only.

By order of the Board of

Shanghai Industrial Urban Development Group Limited

Ji Gang

Chairman

Hong Kong, 31 January 2018

As at the date of this announcement, the Board comprises Mr. Ji Gang, Mr. Lou Jun, Mr.

Yang Jianwei, Mr. Fei Zuoxiang, Mr. Ye Weiqi, Ms. Huang Fei and Mr. Zhong Tao as

executive Directors and Mr. Doo Wai-Hoi, William, J.P., Mr. Fan Ren Da, Anthony, Mr.

Li Ka Fai, David and Mr. Qiao Zhigang as independent non-executive Directors.
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