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In this circular, unless the context otherwise requires, the following expressions shall

have the following meanings:

“Acquisitions” the proposed acquisition of 100% of the registered capital

in (Shanghai Hengjin

Property Development Co., Ltd.) pursuant to the terms

and conditions of the Agreement

“Agreement” an agreement in relation to the Acquisition dated 16

December 2007 (in Chinese) and a supplement agreement

dated 27 December 2007 (in Chinese) entered into

between the Purchasers and the Vendor

“associate(s)” has the meaning ascribed to it under the Listing Rules

“Board” the executive directors of the Company

“Company” Shanghai Zendai Property Limited, an exempt company

incorporated in Bermuda, the shares of which are listed

on the Stock Exchange

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

“First Acquisition” the proposed acquisition of 95% of the registered capital

in (Shanghai Hengjin

Property Development Co., Ltd.) by the Purchasers

pursuant to the terms and conditions of the Agreement

“Group” the Company and its subsidiaries

“HK$” Hong Kong dollars

“Hong Kong” Hong Kong Special Administrative Region of the PRC

“Latest Practicable Date” 15 January 2008, being the latest practicable date prior to

the printing of this circular for the purpose of

ascertaining certain information for inclusion in this

circular

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

Exchange
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“PRC” the People’s Republic of China which, for the purpose of

this circular, excludes Hong Kong, the Macau Special

Administrative Region of the PRC and Taiwan

“PRC GAAP” generally accepted accounting rules and regulations in

the PRC

“Purchasers” Tian Hai and Wu Dou Kou

“RMB” Renminbi

“Second Acquisition” the proposed acquisition of 5% of the registered capital in

(Shanghai Hengjin Property

Development Co., Ltd.) by Wu Dou Kuo pursuant to the

terms and conditions of the Agreement

“Share(s)” share(s) of HK$0.02 in the capital of the Company

“Shareholder(s)” holder(s) of the Shares

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Tian Hai” (Shanghai Tian Hai Company

Limited), a subsidiary of the Company established in the

PRC with limited liability which is principally engaged in

property development in the PRC and is owned as to

19.5% by (Shanghai Zendai Real

Estate Company Limited) and 80.5% by

(Shanghai Zendai Delta Land

Company Limited) respectively.

(Shanghai Zendai Real Estate Company Limited) is

indirectly owned as to 80% by the Company and

(Shanghai Zendai Delta Land

Company Limited) is indirectly owned as to 85% by the

Company

“Vendor” (Shanghai Yijing Enterprise Co.,

Ltd.), a private company established in the PRC with

limited liability and is owned as to 80% by

(Shanghai Hengsheng

Enterprise (Group) Co., Ltd.) and 20% by third parties

independent of the Company and the connected persons

of the Company
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“Working Day” a day other than a Saturday or Sunday or any public

holidays in the PRC

“Wu Dou Kuo” (Shanghai Zendai Wu

Dou Kuo Property Development Company Limited), a

subsidiary of the Company established in the PRC with

limited liability which is principally engaged in property

development in the PRC and is owned as to 10% by

(Shanghai Zendai Real Estate

Company Limited) and 90% by

(Shanghai Zendai Delta Land Company

Limited) respectively. (Shanghai

Zendai Real Estate Company Limited) is indirectly

owned as to 80% by the Company and

(Shanghai Zendai Delta Land Company

Limited) is indirectly owned as to 85% by the Company

“%” per cent.

For the purpose of this circular, unless otherwise specifies, conversion of Renminbi into

Hong Kong dollars are based on the approximately exchange rates of RMB0.9333 = HK$1.00.
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16 January 2008

To the Shareholders and, for information only, holders of
the convertible notes of the Company

Dear Sir or Madam,

DISCLOSEABLE TRANSACTION

ACQUISITION OF ENTIRE SHAREHOLDING INTEREST IN

(Shanghai Hengjin Property Development Co., Ltd.)

INTRODUCTION

Reference is made to the Company’s announcement dated 1 August 2007 in relation to a

framework agreement entered into between the Company and

(Shanghai Hengsheng Enterprise (Group) Co., Ltd.). On 16 December 2007, the Purchasers,

being subsidiaries of the Company, entered into the Agreement with the Vendor pursuant to

which (i) Tian Hai has agreed to purchase 50% of the registered capital in

(Shanghai Hengjin Property Development Co., Ltd.) from the

* for identification purpose only

LETTER FROM THE BOARD

− 4 −



Vendor for a consideration of RMB225,000,000 (equivalent to approximately

HK$241,080,000); (ii) Wu Dou Kuo has agreed to purchase 45% of the registered capital in

(Shanghai Hengjin Property Development Co., Ltd.) from the

Vendor for a consideration of RMB202,500,000 (equivalent to approximately

HK$216,972,000) and (iii) Wu Dou Kuo will enter into an agreement with the Vendor before

28 February 2008 to purchase the remaining 5% of the registered capital in

(Shanghai Hengjin Property Development Co., Ltd.) from the

Vendor for a consideration of RMB22,500,000 (equivalent to approximately HK$24,108,000).

The First Acquisition and the Second Acquisition are not inter-conditional to each other and the

Second Acquisition is conditional on the First Acquisition.

1. Parties to the Agreement

a. the Vendor (to the best of the Directors’ knowledge, information and beliefs having

made all reasonable enquiry, the Vendor and its ultimate beneficial owner are third

parties independent of the Company and the connected persons of the Company);

and

b. the Purchasers.

2. Consideration and payment terms

The aggregate consideration for the Acquisition of RMB450,000,000 (equivalent to

approximately HK$482,160,000) was arrived at after arms’ length negotiations and on normal

commercial terms between the parties to the Agreement with reference to (1) the location and

development potential of an integrated commercial and residential project named

(Hengsheng Pavilion) in Pudong, Shanghai, the PRC, details of which are set out in the

paragraph headed “Background of (Hengsheng Pavilion)” below and (2) the estimated

market value of the property interests held by (Shanghai Hengjin

Property Development Co., Ltd.) at its existing state.

The Board intends to finance the aggregate consideration of RMB450,000,000

(equivalent to approximately HK$482,160,000) by the Group’s internal resources. Pursuant to

the Agreement, the consideration of RMB427,500,000 (equivalent to approximately

HK$458,052,000) for the acquisition of 95% of the registered capital in

(Shanghai Hengjin Property Development Co., Ltd.) by the

Purchasers will be payable to the Vendor in cash within ten Working Days upon signing of the

Agreement. The consideration of RMB22,500,000 (equivalent to approximately

HK$24,108,000) for the acquisition of 5% of the registered capital in

(Shanghai Hengjin Property Development Co., Ltd.) by Wu Dou

Kuo will be payable to the Vendor in cash within ten Working Days upon signing of a further

agreement for the Second Acquisition before 28 February 2008 pursuant to the Agreement.
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3. Completion of the First Acquisition

Completion of the First Acquisition will take place on the day upon obtaining the new
industry and commerce registration certificate by (Shanghai
Hengjin Property Development Co., Ltd.) from the relevant PRC governmental authorities.

BACKGROUND OF (HENGSHENG PAVILION)

(Shanghai Hengjin Property Development Co., Ltd.) is a
property development project company in Shanghai, the PRC with a registered capital of
RMB150,000,000 (equivalent to approximately HK$160,720,000) and is wholly-owned by the
Vendor. The principal business of the Vendor is investment holding.

(Shanghai Hengjin Property Development Co., Ltd.) is
developing an integrated commercial and residential project named (Hengsheng
Pavilion) in Pudong, Shanghai, the PRC. It has obtained all the relevant land use rights for this
project. Save for (Hengsheng Pavilion), (Shanghai
Hengjin Property Development Co., Ltd.) does not engage in any other project.

(Hengsheng Pavilion) is developed on a parcel of land in 1500
(Zhangyang Road) and 777 (Taolin Road), Pudong, adjacent to the
(Yuansheng Stadium). (Hengsheng Pavilion) is located conveniently to the
transportation hub webbing through Pudong and Puxi. Being located in one of the most vibrant
commercial district in Pudong, (Hengsheng Pavilion) is surrounded by plenty
community facilities including shopping mall, hospitals and high schools, making it one of the
best location for integrated commercial and residential development. The project has a total
site area of 12,789 square metre and total gross floor area of about 63,029 square metre. The
project comprises of 3 multi-storey buildings including office, serviced apartments and
commercial spaces. The project will be targeted to the middle to high end market. Construction
of the project commenced in 2006 and topping is completed. According to

(Shanghai Hengjin Property Development Co., Ltd.), it is expected
that pre-sale of the project will start in third quarter of 2008 and development of the project
will be completed in first quarter of 2009. It is anticipated that
(Shanghai Hengjin Property Development Co., Ltd.) will have to contribute further
development costs of approximately RMB250 million (equivalent to approximately
HK$267,867,000) for (Hengsheng Pavilion). Such further development costs will be
satisfied by internal resources by (Shanghai Hengjin Property
Development Co., Ltd.). According to a valuation report issued by Sallmanns (Far East)
Limited, details of which are set out in Appendix I to this circular, the market value of
(Hengsheng Pavilion) amounted to approximately RMB746,000,000 (equivalent to
approximately HK$799,314,000) as at 31 October 2007.

According to the development plan of (Shanghai Hengjin
Property Development Co., Ltd.), the project will comprise of a 17-storey office building with
2 levels of commercial spaces and two 18-storey serviced apartments with ground level as
commercial spaces. There will be two levels of underground spaces designed for entertainment
and leisure related commercial use and as car parking spaces.
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According to the Vendor, as (Hengsheng Pavilion) is still under development

stage, no pre-sale and turnover was recorded for the two years ended 31 December 2006 and

no income statements were prepared by (Shanghai Hengjin

Property Development Co., Ltd.). According to the unaudited management accounts of

(Shanghai Hengjin Property Development Co., Ltd.) for the year

ended 31 December, 2006 (prepared in accordance with PRC GAAP), the unaudited net assets

value as at 31 December, 2006 was approximately RMB185,000,000 (equivalent to

approximately HK$198,221,000). According to the unaudited management accounts of

(Shanghai Hengjin Property Development Co., Ltd.) for the year

ended 31 December, 2005 (prepared in accordance with PRC GAAP), the unaudited net assets

value as at 31 December, 2005 was approximately RMB90,000,000 (equivalent to

approximately HK$96,432,000).

REASONS FOR THE ACQUISITIONS

The Group is a diversified property development company in the PRC, focusing on the

development, investment and management of residential and commercial properties located in

Shanghai and selected cities in the Yangtze River Delta and Northeast China. The Group

currently has eight projects under various stages of development located in Shanghai, Haimen,

Yangzhou, Changchun and Jilin.

The Group is committed to pursuing promising integrated commercial and residential

property projects in Shanghai and other cities. The Group will keep on enhancing its overall

competence and push for continuous growth so as to bring satisfactory returns to shareholders.

The Board is of the view that acquisition of (Shanghai Hengjin

Property Development Co., Ltd.) will enable the Group to develop an integrated commercial

and residential project in one of the most vibrant commercial district in Pudong. With such a

supreme location, the Board is confident that (Hengsheng Pavilion) will enable the

Group to fortify it’s position as a quality integrated property developer. Upon completion of the

Acquisitions, (Shanghai Hengjin Property Development Co., Ltd.)

will be owned as to 50% by Tian Hai and 50% by Wu Dou Kuo respectively. As such,

(Shanghai Hengjin Property Development Co., Ltd.) will become

a subsidiary of the Group. The Board is of the view that the Acquisitions will have no material

effect on the earnings, assets and liabilities of the Company.

The Directors (including the independent non-executive Directors) are of the opinion that

the terms of the Agreement are fair and reasonable and is in the interest of the Company and

the Shareholders as a whole.
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DISCLOESABLE TRANSACTION

The transactions contemplated in the Agreement constitute discloseable transaction of the

Company under the Listing Rules. The transactions contemplated in the Agreement are subject

to the requirements of circular and announcement under the Listing Rules.

Your attention is also drawn to the further information contained in the Appendix to this

circular.

On behalf of the Board

Shanghai Zendai Property Limited
Dai Zhikang

Chairman
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The following is the text of a letter and valuation certificate, prepared for the purpose of

incorporation in this circular received from Sallmanns (Far East) Limited, an independent

valuer, in connection with its valuation as at 31 October 2007 of the property interest held by

Shanghai Hengjin Property Development Co., Ltd.

16 January 2008

The Board of Directors

Shanghai Zendai Property Limited

Unit 6108, 61/F, The Center

99 Queen’s Road Central Central

Hong Kong

Dear Sirs,

Shanghai Zendai Property Limited (the “Company”, together with its subsidiaries,

hereinafter referred to as the “Group”) intends to purchase 95% of the registered capital in

Shanghai Hengjin Property Development Co., Ltd. (“Shanghai Hengjin”) from Shanghai Yijing

Enterprise Co., Ltd. (“Shanghai Yijing”) through its indirect owned subsidiaries and the Group

will enter into an agreement with Shanghai Yijing before 28 February 2008 to purchase the

remaining 5% of the registered capital in Shanghai Hengjin from Shanghai Yijing. In

accordance with your instructions to value the property in which Shanghai Hengjin has interest

in the People’s Republic of China (the “PRC”), we confirm that we have carried out physical

inspections, made relevant enquiries and searches and obtained such further information as we

consider necessary for the purpose of providing you with our opinion of the capital value of

the property interest as at 31 October 2007 (the date of valuation).

Our valuation of the property interest represents the market value which we would define

as intended to mean “the estimated amount for which a property should exchange on the date

of valuation between a willing buyer and a willing seller in an arm’s-length transaction after

proper marketing wherein the parties had each acted knowledgeably, prudently, and without

compulsion”.

In valuing the property interest which is currently under construction, we have assumed

that it will be developed and completed in accordance with Shanghai Yijing’s latest

development proposals provided to us. According to Shanghai Yijing’s latest development

proposals, the property will be developed into an integrated commercial and residential

development with a total gross floor area of approximately 63,029 sq.m. and the development
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will be completed in first quarter of 2009. In arriving at our opinion of value, we have adopted

the direct comparison approach by making reference to comparable sales evidence as available

in the relevant market and have taken into account the expended development costs and the

costs that will be expended to complete the development. The “Capital Value of the property

as if completed at the date of valuation” represents our opinion of the aggregate selling prices

of the development assuming that it would have completed at the date of valuation.

Our valuation has been made on the assumption that the seller sells the property interest

in the market without the benefit of a deferred term contract, leaseback, joint venture,

management agreement or any similar arrangement, which could serve to affect the value of the

property interest.

No allowance has been made in our report for any charges, mortgages or amounts owing

on any of the property interest valued nor for any expenses or taxation which may be incurred

in effecting a sale. Unless otherwise stated, it is assumed that the property is free from

encumbrances, restrictions and outgoings of an onerous nature, which could affect its value.

In valuing the property interest, we have complied with all the requirements contained in

Chapter 5 and Practice Note 12 to the Rules Governing the Listing of Securities issued by The

Stock Exchange of Hong Kong Limited; the RICS Valuation Standards (6th Edition November

2007) published by the Royal Institution of Chartered Surveyors; and the HKIS Valuation

Standards on Properties (1st Edition January 2005) published by the Hong Kong Institute of

Surveyors.

We have relied to a very considerable extent on the information given by the Group and

Shanghai Yijing, and have accepted advice given to us on such matters as tenure, planning

approvals, statutory notices, easements, particulars of occupancy, lettings, and all other

relevant matters.

We have been shown copies of various title documents including Land Use Rights

Transfer Contracts, Shanghai Certificate of Real Estate Ownership and official plans relating

to the property interest located in the PRC and have made relevant enquiries. Where possible,

we have examined the original documents to verify the existing titles to the property interest

in the PRC and any material encumbrances that might be attached to the property interest or

any lease amendments. We have relied considerably on the advice given by the Company’s

PRC legal advisers – HHP Attorneys-At-Law, concerning the validity of Shanghai Hengjin’s

titles to the property interest.

We have not carried out detailed site measurements to verify the correctness of the site

areas in respect of the property but have assumed that the site areas shown on the documents

and official site plans handed to us are correct. All documents and contracts have been used as

reference only and all dimensions, measurements and areas are approximations. No on-site

measurement has been taken.

APPENDIX I VALUATION REPORT

− 10 −



We have inspected the exterior and, where possible, the interior of the property. However,

we have not carried out investigations to determine the suitability of the ground conditions and

the services etc for any future development. Our valuation has been prepared on the assumption

that these aspects are satisfactory. Moreover, no structural survey has been made, but in the

course of our inspection, we did not note any serious defects. We are not, however, able to

report whether the property is free of rot, infestation or any other structural defects. No tests

were carried out on any of the services.

We have had no reason to doubt the truth and accuracy of the information provided to us

by the Group and Shanghai Yijing. We have also sought confirmation from the Group that no

material factors have been omitted from the information supplied. We consider that we have

been provided with sufficient information to reach an informed view, and we have no reason

to suspect that any material information has been withheld.

Unless otherwise stated, all monetary figures stated in this report are in Renminbi (RMB).

The valuation certificate is attached.

Yours faithfully,

for and on behalf of

Sallmanns (Far East) Limited
Paul L. Brown

B.Sc. FRICS FHKIS

Director

Note: Paul L. Brown is a Chartered Surveyor who has 25 years’ experience in the valuation of properties in the PRC
and 28 years of property valuation experience in Hong Kong, the United Kingdom and the Asia-Pacific
region.
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VALUATION CERTIFICATE

Property interest held under development by Shanghai Hengjin in the PRC

Property Description and tenure
Particulars of
occupancy

Capital value in
existing state as at

31 October 2007
RMB

Hengsheng Pavilion
No. 1500 Zhangyang
Road and
No. 777 Taolin Road
Pudong New District
Shanghai
The PRC

The property comprises a composite
commercial and residential development
known as Hengsheng Pavilion being
constructed on a site with a site area of
approximately 12,789 sq.m.

The development is scheduled to be
completed in 2009.

The total planned gross floor area of
the property upon completion will be
approximately 63,029 sq.m., the
breakdown of which is as follows:

The property is
currently under
development.

746,000,000

Usage Gross Floor
Area

(sq.m.)

Office 17,446
Residential 22,718
Commercial 4,393
Underground car parking
& ancillary facilities

18,472

Total: 63,029

As advised by Shanghai Yijing, the
estimated development cost to
completion of the property (excluding
marketing, finance and other indirect
costs) is approximately
RMB249,870,000.

The land use rights of the property
were granted for a term expiring on
15 September 2075 for residential use.

Notes:

1. Pursuant to a Land Use Rights Transfer Contract and 2 Supplemental Agreements dated 29 December 2002,
30 January 2004 and 21 December 2005 entered into between (“Lujiazui
Finance and Trade Zone Development Co., Ltd.”) and Shanghai Hengjin, the land use rights of a parcel of land
with a site area of approximately 12,789 sq.m. were contracted to be transferred to Shanghai Hengjin, a
wholly-owned subsidiary of Shanghai Yijing, at a total consideration of RMB136,601,756.

2. Pursuant to a Shanghai Certificate of Real Estate Ownership – Hu Fang Di Pu Zi (2005) No. 094190 dated 16
September 2005 issued by the Shanghai Housing and Land Resources Administration Bureau, the land use
rights of a parcel of land with a site area of approximately 12,789 sq.m. were granted to Shanghai Hengjin for
a term expiring on 15 September 2075 for residential use.
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3. Pursuant to a Construction Land Planning Permit – Hu Di (2005) No. 15050830E01092 issued by Shanghai
Pudong New District Planning Administration Bureau dated 22 August 2005, the construction project of the
property with a site area of approximately 12,789 sq.m. is in compliance with the city planning requirements.

4. Pursuant to a Construction Works Planning Permit – Hu Pu Jian (2006) No. 15060821F02581 dated 17 August
2006 issued by Shanghai Pudong New District Planning Administration Bureau, construction of the property
has been approved.

5. Pursuant to a Construction Works Commencement Permit – No. 0502PD0094D02/310224200504291119
issued by Shanghai Pudong New District Construction and Communications Committee, permissions have
been given for commencement of construction of the property.

6. As advised by Shanghai Yijing, the total development cost (excluding land cost, marketing, finance and other
indirect cost) incurred up to the date of valuation is approximately RMB160,483,000.

7. In the valuation of the property, we have not taken into account the portions of the underground car parking
and ancillary facilities with an area of approximately 18,472 sq.m. which are designated for civil air defence
purpose (which are required by laws to be used for the protection of people and resources, for civil air defence
control, medical and rescue purposes during war time) having regard to the general uncertainties in the owner’s
rights of such car parking and ancillary facilities and the legal opinion in respect of the transferability of such
properties.

8. The capital value of the property as if completed as at the date of valuation would be approximately
RMB1,381,000,000.

9. We have been provided with a legal opinion regarding the property interest by the Company’s PRC legal
advisers, which contains, inter alia, the following:

(i) Shanghai Hengjin has obtained ownership of the property and the land use rights thereof;

(ii) According to section 5 of (The Civil Air Defense Law of the People’s
Republic of China), “...during normal (non-war) time, civil air defence facilities are managed by the
investors, and the income derived from the facilities belongs to the investors...”. Therefore, Shanghai
Hengjin, being the investors of Hengsheng Pavilion, has the rights to use, operate, manage and receive
income derived from the duly registered civil air defence car parks. According to the relevant officials
of the Ministry of Construction of the PRC, civil air defence car parks cannot be sold, but can be leased;

(iii) Except the restrictions in relation to the civil air defence portions stated in note 7, the property can be
developed, occupied, used, transferred, leased or otherwise disposed of by Shanghai Hengjin in
accordance with the valid terms stipulated in the relevant land use rights contracts; and

(iv) Shanghai Hengjin has obtained requisite Construction Land Planning Permits, Construction Works
Planning Permits and Construction Works Commencement Permits in respect of the construction of the
property. After the construction works have been completed and have passed the acceptance inspection,
Shanghai Hengjin can in accordance with the relevant laws apply for relevant building ownership
certificates of the property from the relevant government authorities. Provided that Shanghai Hengjin
has completed the construction works of the property in compliance with relevant laws and regulations,
there should be no legal impediment in obtaining the building title certificates of the property.
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1. RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the
purpose of giving information with regard to the Group. The Directors collectively and
individually accept full responsibility for the accuracy of the information contained in this
circular and confirm, having made all reasonable enquiries that to the best of their knowledge
and belief, there are no other facts the omission of which would made any statement herein
misleading.

2. DIRECTORS’ INTERESTS

As at the Latest Practicable Date, the interests and short positions of the Directors and
chief executives of the Company in the shares, underlying shares and debentures of the
Company and its associated corporations (within the meaning of Part XV of the SFO) which
were required to be notified to the Company and the Stock Exchange pursuant to Divisions 7
and 8 of Part XV of the SFO (including interests and short positions which they were taken or
deemed to have under such provisions of the SFO); or which were required pursuant to section
352 of the SFO to be entered in the register referred to therein; or which were required to be
notified to the Company and the Stock Exchange pursuant to the Model Code for Securities
Transactions by Directors of Listed Companies were as follows:

Name of
Director

Number
of Shares

Capacity and
nature of interests

Approximate
percentage of

issued share capital

Dai Zhikang 2,733,990,000(L) Interests of controlled
corporation (Note)

39.04%

Fang Bin 50,000,000(L) Beneficial interests 0.71%
Zhang Wei 50,000,000(L) Beneficial interests 0.71%
Lu Puling 30,000,000(L) Beneficial interests 0.43%
Wang Xiangang 20,000,000(L) Beneficial interests 0.29%
Tang Jian 10,000,000(L) Beneficial interests 0.14%
Ye Wenbin 5,000,000(L) Beneficial interests 0.07%

(L) denotes long position

Note: All of these interests represent long positions. Dai Zhikang is the beneficial owner of the entire issued
share capital of Giant Glory, and is therefore deemed to be interested in 2,733,990,000 Shares held by
Giant Glory pursuant to the SFO.

Save as disclosed above, as at the Latest Practicable Date, none of the Directors or chief

executives of the Company had any interests and short positions in the shares, underlying

shares and debentures of the Company or any of its associated corporations (within the

meaning of Part XV of the SFO) which were required to be notified to the Company and the

Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO (including interests and

short positions which any such Director was taken or deemed to have under such provisions of

the SFO); or which was required, pursuant to section 352 of the SFO, to be entered in the

register referred to therein, or which was required, pursuant to the Model Code for Securities

Transaction by Directors of Listed Companies to be notified to the Company and the Stock

Exchange.
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None of the Directors was materially interested in any contract or arrangement entered

into by any member of the Group subsisting as at the Latest Practicable Date and which was

significant in relation to the business of the Group.

As at the Latest Practicable Date, none of the Directors was interested, directly or

indirectly, in any assets which had since 31 December 2006 (being the date to which the latest

published audited consolidated financial statements of the Group were made up) been acquired

or disposed of by or leased to any member of the Group, or were proposed to be acquired or

disposed of by or leased to any member of the Group.

3. SUBSTANTIAL SHAREHOLDERS

As at the Latest Practicable Date, so far as was known to the Directors or chief executive

of the Company, the persons (other than a Director or chief executive of the Company) who

had an interest or short position in the Shares and underlying Shares which would fall to be

disclosed to the Company under the provisions of Divisions 2 and 3 of Part XV of the SFO or

who was, directly or indirectly, interested in 5% or more of the nominal value of any class of

share capital carrying rights to vote in all circumstances at general meetings of any other

members of the Group or had any options in respect of such capital were:

Name Nature of interests

Number of
issued ordinary

shares of the
Company held

Number of
underlying
shares held

under equity
derivatives

Approximate
percentage of

the issued
share capital

Giant Glory Assets

Limited (Note 1)

Beneficial interests 2,733,990,000(L) – 39.04%

China Alliance

Properties

Limited (note 2)

Beneficial interests 600,000,000(L) – 8.57%

Shanghai Forte

Land Co., Ltd.

(note 2)

Interests of controlled

corporation

600,000,000(L) – 8.57%

Shanghai Fosun

High Technology

(Group) Company

Limited (note 2)

Interests of controlled

corporation

600,000,000(L) – 8.57%

Fosun International

Limited (note 2)

Interests of controlled

corporation

600,000,000(L) – 8.57%
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Name Nature of interests

Number of
issued ordinary

shares of the
Company held

Number of
underlying
shares held

under equity
derivatives

Approximate
percentage of

the issued
share capital

Fosun Holdings

Limited (note 2)

Interests of controlled

corporation

600,000,000(L) – 8.57%

Fosun International

Holdings Limited

(note 2)

Interests of controlled

corporation

600,000,000(L) – 8.57%

Guo Guangchang

(note 2)

Interests of controlled

corporation

600,000,000(L) – 8.57%

Honour Great

Holdings Limited

(Note 3)

Beneficial interests 538,130,000(L) – 7.68%

Ms. Liu Lijuan

(Note 3)

Interests of controlled

corporation

538,130,000(L) – 7.68%

Value Partners

Limited (Note 4)

Investment manager 99,995,000(L) 265,833,333(L) 5.22%

Value Partners

Group Limited

(Note 4)

Interests of controlled

corporation

99,995,000(L) 265,833,333(L) 5.22%

Cheah Capital

Management

Limited (Note 4)

Interests of controlled

corporation

99,995,000(L) 265,833,333(L) 5.22%

Cheah Company

Limited (Note 4)

Interests of controlled

corporation

99,995,000(L) 265,833,333(L) 5.22%

Hang Seng Bank

Trustee

International

Limited (Note 4)

Trustee 99,995,000(L) 265,833,333(L) 5.22%
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Name Nature of interests

Number of
issued ordinary

shares of the
Company held

Number of
underlying
shares held

under equity
derivatives

Approximate
percentage of

the issued
share capital

Cheah Cheng Hye

(Note 4)

Interests of controlled

corporation and

person who has set

up discretionary

trust

99,995,000(L) 265,833,333(L) 5.22%

To Hau Yin

(Note 4)

Interests of spouse 99,995,000(L) 265,833,333(L) 5.22%

(L) denotes long position

Note 1. These Shares are the same as the deemed interest of Dai Zhikang as referred to in the note under
the section headed “Directors’ interests” above.

Note 2. Guo Guangchang has 58% control of Fosun International Holdings Limited, which has 100%
control of Fosun Holdings Limited, which has 77.67% control of Fosun International Limited,
which has 100% control of Shanghai Fosun High Technology (Group) Company Limited, which
has 47.12% control of Shanghai Fortei Land Co., Limited, which has 100% control of China
Alliance Properties Limited.

Note 3. Ms. Liu Lijuan is the beneficial owner of the entire issued share capital of Honour Great Holdings
Limited and therefore is deemed to be interested in the Shares held by Honour Great Holdings
Limited pursuant to the SFO.

Note 4. Interests in these 365,828,333 Shares include derivative interests in 265,833,333 Shares. Hang
Seng Bank Trustee International Limited has 100% control of Cheah Company Limited, which
has 100% control of Cheah Capital Management Limited, which has 35.65% control of Value
Partners Group Limited, which in turn has 100% control of Value Partners Limited. Mr. Cheah
Cheng Hye also has 100% control of Cheah Capital Management Limited and founder of the C
H Cheah Family Trust. To Hau Yin is the spouse of Cheah Cheng Hye.

All the interests stated above represent long positions. As at the Latest Practicable Date,

no short positions were recorded in the register kept by the Company under section 336 of the

SFO.

Save as disclosed herein, none of the Directors or the chief executive of the Company

were aware of any person (other than a Director or the chief executive of the Company or a

member of the Group) who had an interest or short position in the Shares and underlying Shares

which would fall to be disclosed to the Company under the provisions of Divisions 2 and 3 of

Part XV of the SFO, or who was, directly or indirectly, interested in 5% or more of the nominal

value of any class of share capital carrying rights to vote in all circumstances at general

meetings of any other members of the Group or had any options in respect of such capital as

at the Latest Practicable Date.
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4. LITIGATION

As at the Latest Practicable Date, neither the Company nor any of its subsidiaries was

engaged in any litigation or arbitration of material importance and no litigation or claim of

material importance was known to the Directors to be pending or threatened against the

Company or any of its subsidiaries.

5. SERVICE CONTRACTS

As at the Latest Practicable Date, there was no existing and proposed service contract

between any of the Directors and any member of the Group (excluding contracts which may

expire or be terminated by the employer within one year without payment of compensation

(other than statutory compensation)).

6. COMPETING INTEREST

Shanghai Zendai Investment Development Company Limited was beneficially owned as

to approximately 60% by Mr. Dai Zhikang, an executive Director and the chairman of the

Company, approximately 20% by Dai Mocao , approximately 15% by Zhu Nansong and

approximately 5% by Dai Zhixiang, as at the Latest Practicable Date. Mr. Dai Zhikang is also

a director of Shanghai Zendai Investment Development Company Limited.

Shanghai Zendai Investment Development Company Limited is principally engaged in

investment management and property related business. In view of the nature of business of

Shanghai Zendai Investment Development Company Limited, it may potentially compete with

the Group’s business.

Save as disclosed above, as at the Latest Practicable Date, so far as the Directors were

aware, none of themselves or their respective associates had any interest in a business which

competes or may compete with the business of the Group.

7. MATERIAL CHANGES

As at the Latest Practicable Date, the Directors were not aware of any material adverse

changes in the financial or trading position of the Group since 31 December 2006, the date to

which the latest published audited consolidated accounts of the Group had been made up.

APPENDIX II GENERAL INFORMATION

− 18 −



8. EXPERT

The qualification of the expert who has given opinion in this circular is as follows:

Name Qualification

Sallmanns (Far East) Limited Chartered Valuation Surveyor

As at the Latest Practicable Date, Sallmanns (Far East) Limited has no shareholding in

any member of the Group and does not have any right (whether legally enforceable or not) to

subscribe or to nominate persons to subscribe for securities in any member of the Group.

As at the Latest Practicable Date, Sallmanns (Far East) Limited has no interest, direct or

indirect in any assets which had been, since 31 December, 2006, the date to which the latest

published audited consolidated financial statements of the Group were made up, acquired or

disposed of by or leased to any member of the Group, or were proposed to be acquired or

disposed of by or leased to any member of the Group.

Sallmanns (Far East) Limited has given and has not withdrawn their written consent to the

issue of this circular with the inclusion herein of its letter and report and references to its name

included herein in the form and context in which they are included.

9. GENERAL

(a) The secretary of the Company is Mr. Tso Shiu Kei Vincent, a solicitor of the High

Court of the Hong Kong. The qualified accountant of the Company is Mr. Wong

Ngan Hung, who is a member of Hong Kong Institute of Certified Public

Accountants.

(b) The registered office of the Company is at Canon’s Court, 22 Victoria Street,

Hamilton HM12, Bermuda and its head office and principal place of business in

Hong Kong is at Unit 6108, The Center, 99 Queen’s Road Central, Hong Kong.

(c) The branch share registrar and transfer office of the Company in Hong Kong is

Tricor Secretaries Limited at 26th Floor, Tesbury Centre, 28 Queen’s Road East,

Wanchai, Hong Kong.

(d) The English text of this circular shall prevail over the Chinese text.
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