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THE SALE AND PURCHASE AGREEMENT DATED 21 NOVEMBER 2005
1. The parties

(a) Welitron Profits Limited as vendor

(b) Hua Xiong Holdings Pte. Ltd. as purchaser

(c) Lai Fung Holdings Limited

(d) CapitaLand China Holdings Pte Ltd

To the best knowledge, information and belief of the Directors having made all reasonable
enquiries, as at the date of this announcement, the Purchaser, CapitaLand and their ultimate
beneficial owners are third parties independent of the Company and its connected persons as
defined under the Listing Rules.

2. Assets to be disposed
The Vendor has pursuant to the Sale and Purchase Agreement conditionally agreed to sell to the
Purchaser:

(a) the Sale Share representing 50% of the issued share capital of Beautiwin; and

(b) the Sale Loan representing 50% of all sums due or owing to the Vendor by Beautiwin by
way of shareholder’s loans as at the date of the Sale and Purchase Agreement.

The Company had agreed to enter into the Sale and Purchase Agreement jointly with the Vendor
to give certain warranties and indemnities to the Purchaser and CapitaLand under the Sale and
Purchase Agreement and CapitaLand had agreed to enter into the Sale and Purchase Agreement
jointly with the Purchaser to give certain warranties and indemnities to the Vendor and the
Company under the Sale and Purchase Agreement.

Information on Beautiwin

Beautiwin is a company incorporated in Hong Kong with limited liability on 15 April 1992. The
principal activity of Beautiwin is the holding of interest in Guangzhou Beautiwin.

Guangzhou Beautiwin is a Sino-foreign cooperative joint venture company established in the
PRC on 31 July 1998 with a registered capital of RMB100,000,000 (approximately
HK$96,153,846). As at the date of the Sale and Purchase Agreement, registered capital in the
amount of RMB73,828,000 (approximately HK$70,988,462) had been paid up. The joint venture
parties of Guangzhou Beautiwin consist of the Vendor and a PRC third party independent of the
Company and connected persons of the Company. Subject to the payment of a total fixed return
of RMB6,300,000 (approximately HK$6,057,692) to such PRC independent third party, the Vendor
is entitled to all profits and is responsible for all losses of Guangzhou Beautiwin. As at the date
of this announcement, an amount of RMB5,300,000 (approximately HK$5,096,154) has not been
paid to such PRC independent third party, which is payable by Guangzhou Beautiwin by way of
instalments after the sale of units developed on the Land. The number of instalments and the
amount payable under each instalment had not yet been agreed between the Vendor and such
PRC independent third party. The principal activity of Guangzhou Beautiwin is the development
of the Land.

The Land is located at Bai Yun District, Guangzhou, the PRC with an area of 297,186.39 sq. m.
and is currently vacant. It is intended that the Land will be developed into a residential estate
with ancillary facilities including carparks and shopping amenities. These properties are currently
intended to be sold or held for rental depending on the prevailing market conditions after
completion of the development of the Land and taking into account the options then available.

After Completion, both Beautiwin and Guangzhou Beautiwin will cease to be subsidiaries of the
Company. It is the current intention of the Company that the Group shall continue to own the
remaining 50% interest in Beautiwin.

Financial information of Beautiwin

As at 31 July 2005, the audited consolidated net asset value of Beautiwin as included in the
audited consolidated accounts of the Company was HK$143,789,000. The audited consolidated
net loss (both before tax and after tax) of Beautiwin as included in the audited consolidated
accounts of the Company for the two years ended 31 July 2004 and 31 July 2005 were HK$3,000
and HK$3,000 respectively.

As at the date of the Sale and Purchase Agreement, the Vendor had advanced loans in the
aggregate amount of HK$133,363,893.55 to Beautiwin which loans were non-interest bearing
and repayable on demand.

3. Conditions to Completion
Completion is conditional upon the following conditions having been fulfilled (or waived):

(a) the receipt by the Purchaser of such waivers or consents, if any are necessary, to enable the
Purchaser and/or its nominee(s) to be registered as holder of the Sale Share;

(b) all other consents and approvals (including without limitation approvals from the
Shareholders) required under any and all applicable laws, including without limitation, the
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Documents and the grant and exercise of the Put Option and a circular containing, among other things, particulars of the Disposal, the Joint Venture, the Sale and Purchase Agreement, the Ancillary
Documents (including the Shareholders’ Agreement and the Deed of Put Option), the audited accounts of Beautiwin and a valuation report in respect of the Land as well as a notice convening the EGM and the
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Trading in the Shares has been suspended at the request of the Company with effect from 9:30 a.m. on Tuesday, 22 November 2005 pending the release of this announcement. Application has been
made to the Stock Exchange for resumption in trading of the Shares with effect from 9:30 a.m. on Monday, 28 November 2005.

Listing Rules, for the sale and transfer of the Sale Interests and to give effect to the
transactions contemplated under the Sale and Purchase Agreement and the Ancillary
Documents (including without limitation, such waivers as may be necessary of terms which
would otherwise constitute a default under any instrument, contract, document or agreement
to which the Vendor or any Beautiwin Group Company is a party or by which the Vendor or
a Beautiwin Group Company or their respective assets are bound) being obtained and where
any consent or approval is subject to conditions, such conditions being satisfactory to the
Purchaser;

(c) each of the Vendor and the Company having obtained all requisite consents, authorisations
and approvals from its shareholders for (i) the sale and transfer of the Sale Interests to the
Purchaser and/or its nominee(s), (ii) the execution and delivery by the Vendor and the
Company of the Sale and Purchase Agreement, the Ancillary Documents and all other
documents and agreements ancillary or pursuant thereto or in connection therewith, and the
execution thereof (where necessary) under the common seal of the Vendor and/or the
Company (as the case may be);

(d) the representations, warranties and undertakings given by the Vendor and the Company
under the Sale and Purchase Agreement remaining true and not misleading in all material
respects at Completion, as if repeated at Completion and at all times between the date of
the Sale and Purchase Agreement and Completion;

(e) each of the Vendor and the Company having performed all of the covenants and agreements
required to be performed or caused to be performed by it under the Sale and Purchase
Agreement on or before the Completion Date;

(f) there being no default by each Beautiwin Group Company in any of its obligations by
which it may become bound or liable to be called upon to repay prematurely any loan
capital or borrowed moneys;

(g) none of the Purchaser, the Vendor, the Company and Beautiwin having received notice of
any injunction or other order, directive or notice restraining or prohibiting the consummation
of the transactions contemplated by the Sale and Purchase Agreement and there being no
action seeking to restrain or prohibit the consummation thereof, or seeking damages in
connection therewith, which is pending or any such injunction, other order or action which
is threatened;

(h) there being no material adverse change in the business, operations, assets or financial
condition of the Beautiwin Group since the date of signing of the Sale and Purchase
Agreement;

(i) the Vendor’s delivery to the Purchaser of the memorandum of disclosure referred to in the
Sale and Purchase Agreement and the execution thereof; and

(j) the receipt by the Purchaser of a legal opinion issued by Hong Kong legal counsel in such
form and substance satisfactory to the Purchaser relating to the legality, validity and
enforceability of the Sale and Purchase Agreement and the Ancillary Documents.

Save for consents or approvals required under the Listing Rules as covered by Condition (b)
above which cannot be waived by the Purchaser, the Purchaser may elect to waive any of the
Conditions set out above and proceed with Completion so far as practicable. If the Conditions
are not fulfilled (or waived) on or before the Long Stop Date or such other date as the parties to
the Sale and Purchase Agreement may agree in writing, Completion will not take place and the
Sale and Purchase Agreement shall cease and determine and no party shall have any claim
against any other parties for costs, damages, compensation or otherwise, save for any claim
arising from an antecedent breach of the terms of the Sale and Purchase Agreement. Further
announcement will be made by the Company in the event that Completion does not take place.

Subject to and conditional upon fulfillment (or waiver) of all the Conditions, Completion shall
take place on the Completion Date. In the event that the Conditions are fulfilled (or waived) on
the Long Stop Date, being 20 March 2006, Completion is expected to take place on 29 March
2006. Further announcement will be made by the Company in the event that the Long Stop Date
or Completion Date is deferred.

4. The Consideration
The consideration payable by the Purchaser to the Vendor shall be RMB102,757,000
(approximately HK$98,804,808), of which RMB33,407,775 (approximately HK$32,122,861) shall
be the consideration for the Sale Share and RMB69,349,225 (approximately HK$66,681,947)
shall be the consideration for the Sale Loan (subject to adjustment referred to below). The
Consideration shall be satisfied as follows:

(a) the Hong Kong dollars equivalent of RMB20,551,400 (approximately HK$19,760,962) shall
be paid by the Purchaser to the Vendor on the date of signing of the Sale and Purchase
Agreement; and

(b) the Hong Kong dollars equivalent of RMB82,205,600 (approximately HK$79,043,846) shall
be paid by the Purchaser to the Vendor on Completion.
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The Consideration was agreed after arms length negotiations between the Vendor and the Purchaser.
The Consideration has taken into account an agreed value of the Land of approximately
RMB205,514,000 (approximately HK$197,609,615). For these purposes, the Company has taken
into consideration an independent valuation of the Land of HK$195,000,000 as at 31 July 2005
by Chesterton Petty Limited.

In the event that the actual gross floor area of the Land as reflected on its land use rights
certificate (土地使用權證 ) is less than 330,000 sq. m., the Vendor shall, and the Company shall
procure the Vendor to, pay to the Purchaser an amount (the “Adjustment Amount”) calculated by
multiplying the difference in sq. m. by RMB1,562 (approximately HK$1,502) within 5 business
days after the date of the issuance of the land use rights certificate in respect of the Land. The
value of RMB1,562 in calculating the Adjustment Amount was agreed by reference to the minimum
gross floor area of 330,000 sq. m., the agreed value of the Land of RMB205,514,000
(approximately HK$197,609,615), and the outstanding land premium and land development fee
of RMB310,000,000 (approximately HK$298,076,923). It is intended that the outstanding land
premium is to be paid by Guangzhou Beautiwin within the next 6 months. As for the land
development fee, it will be paid by Guangzhou Beautiwin in stages during the span of the
development project. The land use rights certificate in respect of the Land will only be issued
after the land premium on the Land has been paid in full.

If the Purchaser had been paid the Adjustment Amount by reason of any requisition of any
portion of the Land by the Guangzhou Metro Corporation (廣州地下鐵道總公司 ) and the
Guangzhou Metro Corporation has paid cash compensation to Guangzhou Beautiwin pursuant to
such requisition, the Purchaser shall pay to the Vendor 50% of the amount of cash compensation
received by Guangzhou Beautiwin from Guangzhou Metro Corporation, provided that such payment
by the Purchaser shall not exceed the Adjustment Amount.

5. Other principal terms of the Sale and Purchase Agreement
Payment of land premium in respect of the Land

The Purchaser has the right to require the Vendor and the Company to, prior to Completion, pay
or procure Guangzhou Beautiwin to pay the outstanding land premium in respect of the Land in
such manner as the Purchaser may require and where any such payments are made (“Interim
Payments”), the Purchaser shall, at Completion, pay by way of shareholder’s loan to Guangzhou
Beautiwin an amount equal to 50% of the aggregate Interim Payments so as to discharge the
equivalent amount of any outstanding liabilities between Beautiwin and any of the Vendor and
the Company arising from the payment of Interim Payments.

Deed of Put Option

The Vendor and the Company are required to enter into the Deed of Put Option at Completion
whereby the Vendor shall grant to the Purchaser an option, at any time during the period
commencing on the Completion Date and ending on the date when Guangzhou Beautiwin receives
the land use rights certificate in relation to the whole of the Land, to require the Vendor to
purchase from the Purchaser the Sale Interests and all loans provided by the Purchaser and/or its
affiliates to Beautiwin and/or Guangzhou Beautiwin subject to the occurrence of any of the
following events:

(a) the termination of the Land Use Rights Grant Contract;

(b) the forfeiture of any amount paid by Beautiwin or Guangzhou Beautiwin to the Guangzhou
State Land Bureau (or such equivalent authority) pursuant to the Land Use Rights Grant
Contract, and/or

(c) any imposition of late payment penalties as a result of the failure by Beautiwin or Guangzhou
Beautiwin to pay the land premium in accordance with the Land Use Rights Grant Contract.

The consideration payable by the Vendor to the Purchaser under the Deed of Put Option in the
event that the Vendor shall be required to purchase the Sale Interests from the Purchaser shall be
an amount being the aggregate of:

(i) an amount equivalent to the Consideration together with interest accrued thereon at the
prevailing People’s Bank of China interest rate for RMB; and

(ii) all outstanding amounts owed by Beautiwin and/or Guangzhou Beautiwin to the Purchaser
and/or its affiliates arising from loans provided to Beautiwin and/or Guangzhou Beautiwin
after Completion together with interest accrued thereon at the relevant agreed contractual
rate.

It is a commercial decision between the parties that the Deed of Put Option be entered into at
Completion. Further announcement will be made by the Company in the event that the Purchaser
exercises the Put Option. In the event that the Put Option is exercised, payment is to be made by
the Vendor to the Purchaser on the date specified in the notice of exercise of the Put Option
issued by the Purchaser (“Put Option Notice”) for completion of the sale and purchase of the
Sale Shares and all outstanding loans due from Beautiwin and/or Guangzhou Beautiwin to the
Purchaser and/or its affiliates, which shall be a date falling not later than one month from the
date of service of the Put Option Notice.

Indemnity relating to the Land cost

The Vendor and the Company had agreed to indemnify the Purchaser up to an amount of
RMB12,000,000 (approximately HK$11,538,462) against claims for taxation against Guangzhou
Beautiwin which has been or may be made in respect of or arising from the amount of
RMB75,759,000 (approximately HK$72,845,192) constituting part of the costs and expenses
deemed incurred by the Beautiwin Group in respect of the Land (the “Deemed Holding Cost”) or
any part thereof not being tax-deductible for Guangzhou Beautiwin or if tax-deductible, such
Deemed Holding Cost being less than RMB75,759,000 (approximately HK$72,845,192). As the
Deemed Holding Cost being part of the costs and expenses deemed incurred by Guangzhou
Beautiwin in respect of the Land may or may not be fully tax-deductible in the PRC, the Vendor
and the Company had agreed to provide this indemnity with a maximum cap to the Purchaser.
There is no limitation period in respect of this indemnity.

Deed of Tax Indemnity

In addition to the indemnity relating to the Land cost as mentioned above, the Company and the
Vendor are required to enter into the Deed of Tax Indemnity at Completion whereby the Company
and the Vendor shall indemnify the Purchaser and each Beautiwin Group Company against
claims for taxation which has been or may be made in respect of any transaction effected by
Beautiwin Group Company on or prior to the Completion Date or by reference to any income,
profits or gains earned, accrued or received on or before Completion. There is neither any time
limitation nor maximum cap for the indemnity under the Deed of Tax Indemnity.

Deed of Loan Assignment

At Completion, the Deed of Loan Assignment will be entered into between the Vendor and the
Purchaser pursuant to which the Sale Loan will be assigned by the Vendor to the Purchaser.

THE SHAREHOLDERS’ AGREEMENT DATED 21 NOVEMBER 2005
Since Beautiwin will become a joint venture between the Vendor and the Purchaser upon Completion,
the Vendor, the Purchaser, the Company, CapitaLand and Beautiwin had also on 21 November 2005
entered into the Shareholders’ Agreement to, inter alia, regulate the relationship between the Vendor
and the Purchaser as shareholders of Beautiwin and to set out the basis on which the business and
affairs of the Beautiwin Group would be managed and controlled. The Company had agreed to enter
into the Shareholders’ Agreement to guarantee to the Purchaser and CapitaLand the due and punctual
performance by the Vendor of all its undertakings, covenants, agreements and obligations contained in
the Shareholders’ Agreement and CapitaLand had agreed to enter into the Shareholders’ Agreement to
guarantee to the Vendor and the Company the due and punctual performance by the Purchaser of all
its undertakings, covenants, agreements and obligations contained in the Shareholders’ Agreement.
The Shareholders’ Agreement shall come into effect upon Completion and its principal terms include
the following:

1. Financing for the business of the Beautiwin Group
The board of directors of Beautiwin shall determine the manner of providing finance for the
business of the Beautiwin Group. The priority for the provision of such financing shall be in the
following order of preference:

(a) Trust Loans from the Purchaser or any of its affiliates;

(b) to the extent that a Trust Loan is not available or is insufficient, loans and other credit
facilities from bankers and others (“External Financing”); and

(c) to the extent that both Trust Loans and External Financing are not available or are insufficient,
shareholders’ loans to be advanced by the Vendor and the Purchaser in such proportion as is
pro rata to their respective shareholdings in Beautiwin.

All Trust Loans that may be advanced will be on the following principal terms (unless otherwise
agreed to by the Purchaser and the Vendor):

(a) denominated in RMB and bearing interest at the prevailing market rate;

(b) not be assignable without the prior written consent of the relevant borrower of the Trust
Loans;

(c) repayable on demand within ten business days upon written notice of repayment being
given by the relevant lending party; and

(d) where Trust Loans have been advanced by the Purchaser (or its affiliates) to the Beautiwin
Group, in the event that the Purchaser (or its affiliates) demands the repayment of Trust
Loans from the relevant Beautiwin Group Company, the Purchaser shall, upon the request
of the relevant Beautiwin Group Company, use its commercially best endeavours to procure
external financing for the amount of Trust Loans to be repaid, failing which the board of
Beautiwin shall decide on the method of obtaining finance to meet the financing requirements
of the relevant Beautiwin Group Company.

The Shareholders’ Agreement does not provide that any security is required for the provision of
Trust Loans.

All shareholders’ loans that may be advanced by the Vendor or the Purchaser to the Beautiwin
Group will be on the following principal terms (unless otherwise agreed to by the Purchaser and
the Vendor):

(a) denominated in United States Dollars and unless otherwise specified, bearing interest at
such percentage over the rate of three month LIBOR as determined by the board of Beautiwin
applicable equally to all shareholders and/or their respective affiliates or such other rate as
may be agreed between the Vendor and the Purchaser;

(b) unless otherwise agreed to by the providers of External Financing, be subordinated to all
External Financing and any Trust Loans;

(c) not be assignable without Beautiwin’s prior written consent other than in connection with
future transfer of shares of Beautiwin in accordance with the terms of the Sale and Purchase
Agreement and for the purpose of assigning such loan(s) to the transferee; and

(d) repayment of all shareholders’ loans shall be on a pari passu basis.

It is intended that shareholders’ loans are to be advanced by the Vendor and the Purchaser on a
pro-rata basis and on the same terms. The Shareholders’ Agreement does not provide that any
security is required for the provision of shareholders’ loans.

Notwithstanding the above, in view of the immediate need for financing the business of the
Beautiwin Group, the Vendor and the Purchaser agree to grant, in equal proportions, loans in the
aggregate amount of RMB200,000,000 (approximately HK$192,307,692) in the manner set out
below which may be drawn down at the request of the general manager or financial controller of
Guangzhou Beautiwin within 1 month from such request:

(i) an interest-free shareholder’s loan in the equivalent amount of RMB63,086,000
(approximately HK$60,659,615) shall be granted by each of the Vendor and the Purchaser
to Beautiwin, which shall be applied strictly towards payment of the registered capital of
Guangzhou Beautiwin such that the total contributed registered capital of Guangzhou
Beautiwin shall be increased from RMB73,828,000 (approximately HK$70,988,462) to
RMB200,000,000 (approximately HK$192,307,692); and

(ii) an interest-bearing loan (bearing interest at such percentage over the rate of three month
LIBOR as determined by the board of Beautiwin) in the equivalent amount of RMB36,914,000
(approximately HK$35,494,231) shall be granted by each of the Vendor and the Purchaser
to Guangzhou Beautiwin for working capital purposes.

After Completion, taking into account the shareholder’s loan in the amount of HK$66,681,946.55
that will remain owing by Beautiwin to the Vendor as well as the advancement of the above loans
(as mentioned in sub-paragraphs (i) and (ii) above) by the Vendor to the Beautiwin Group, the
Company may be required to make disclosure of such advances in accordance with the Listing
Rules and the Company shall comply with the relevant provisions of the Listing Rules as
appropriate.

The parties to the Shareholders’ Agreement believe that the arrangement to advance any Trust
Loans by the Purchaser (or its affiliates) to the Beautiwin Group will be beneficial to the Beautiwin
Group as it serves as a cost-effective way of managing and utilising cashflow through potential
lower financing costs and the availability of funds for borrowing.

2. Provision of Trust Loans to the Purchaser
In view of the benefits of Trust Loans set out above and to reciprocate the benefit enjoyed by the
Beautiwin Group through any Trust Loans received by the Beautiwin Group, it has been
commercially agreed between the parties to the Shareholders’ Agreement that subject to the
dividends policy of Beautiwin and there being Free Cash Flow of Beautiwin and/or Guangzhou
Beautiwin as at the end of each financial year, the Purchaser shall from time to time have the
right to request that Beautiwin and/or Guangzhou Beautiwin (as the case may be) grant Trust
Loans to the Purchaser or any of its affiliates.

3. Board representation
The board of directors of Beautiwin shall comprise 6 directors of which the Vendor and the
Purchaser shall each be entitled to nominate 3 directors. The chairman of the board of Beautiwin
shall be rotated each year between the directors nominated by the Purchaser and the Vendor with
the first chairman to be nominated by the Purchaser. The chairman of the board of Beautiwin
shall have a casting vote.

The Vendor and the Purchaser shall each be entitled to nominate 3 directors to the board of
Guangzhou Beautiwin with the Purchaser also being entitled to nominate one such director to act
as the legal representative of Guangzhou Beautiwin.

4. Restrictions on new issues and transfers
Each of the Vendor and the Purchaser shall at Completion subscribe for an additional 999 shares
of HK$1 each in Beautiwin for cash at par. Save for such subscription, the Shareholders’ Agreement
provides that issuance of new or additional shares in Beautiwin shall before issue be offered for
subscription in the first instance to each of the Vendor and the Purchaser in (as nearly as may be)
their respective shareholding proportion in Beautiwin. Where any shareholder of Beautiwin wishes
to transfer any of its shares in Beautiwin, such shares must first be offered for purchase by the
other shareholders of Beautiwin.

5. Appointment of project manager for the development of the Land
Guangzhou Beautiwin shall appoint the Purchaser or its subsidiary or affiliate (the “Project
Manager”) to manage the development of the Land (including the supervision of finance, contract
administration, accounting and other corporate services in respect thereof), and a management
overhead fee of RMB21,000,000 (approximately HK$20,192,308), which shall include the costs
of the appointment of the general manager of Guangzhou Beautiwin, shall be payable to the
Project Manager.

REASONS FOR AND BENEFITS OF THE DISPOSAL
The Disposal would pool together the different expertise and resources of the Company and a strong
partner in the development of the Land. Headquartered in Singapore, the CapitaLand group has
property and hospitality portfolio spanning 70 cities in 17 countries. The CapitaLand group has been a
developer of premier homes and quality commercial properties in the PRC since 1994, with a total
project value of RMB27 billion. With the extensive experience and business connections of the Company
and CapitaLand in the PRC and Asia, the Directors believe the partnership should enhance the potential
value of the proposed project for the development of the Land and the return on shareholders’ equity.
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The Directors consider that the terms of the Disposal and the Joint Venture including the Sale and
Purchase Agreement and the Ancillary Documents are fair and reasonable and in the interests of the
Group and the Shareholders as a whole.

FINANCIAL EFFECTS OF THE DISPOSAL

As at 31 July 2005, the net asset value of Beautiwin as included in the audited consolidated balance
sheet of the Company amounted to HK$143,789,000, including the carrying value of the Land of
approximately HK$144,183,000 and other liabilities of HK$394,000. Accordingly, 50% interest of
Beautiwin had a value attributable to the Group of approximately HK$71,895,000. Taking into account
of the exchange reserve to be released to the consolidated income statement upon Completion of
approximately HK$1,715,000, and the indemnity relating to the Land cost mentioned above of
RMB12,000,000 (approximately HK$11,538,462), the gain on disposal of 50% interest in Beautiwin
before expenses expected to accrue to the Company’s consolidated accounts is estimated to be
approximately HK$17,086,000.

The Disposal will also result in the deconsolidation of the assets and liabilities of Beautiwin in the
consolidated accounts of the Company. The asset value of HK$144,183,000 and the other liabilities of
Beautiwin will cease to be consolidated in the Company’s consolidated accounts upon Completion.
The remaining 50% interest in Beautiwin will be equity accounted for as an associate of the Company.

USE OF PROCEEDS

The net proceeds from the Disposal will be used by the Group in its future contribution to the Joint
Venture.

DISCLOSEABLE TRANSACTION, MAJOR TRANSACTIONS AND THE EGM

Based on the Consideration of RMB102,757,000 (approximately HK$98,804,808), the relevant
percentage ratios calculated pursuant to Rule 14.07 of the Listing Rules exceeds 5% but does not
exceed 25% and the Disposal therefore constitutes a discloseable transaction of the Company under
the Listing Rules.

Further, it is currently estimated that the preliminary budget for further project development cost for
the Joint Venture is RMB1,440,000,000 (approximately HK$1,384,615,385). In the event that Trust
Loans and external financing are unavailable to the Joint Venture, the Vendor’s financing commitment
to the Joint Venture (inclusive of the share of interest-free loan for the expansion of registered capital
of Guangzhou Beautiwin and the interest-bearing loan for the initial working capital, in aggregate of
RMB100,000,000 (approximately HK$96,153,846)) will be up to the amount of RMB720,000,000
(approximately HK$692,307,692) plus the shareholder’s loan of HK$66,681,946.55 that will remain
owing by Beautiwin to the Vendor upon Completion, and the amount of the relevant percentage ratios
calculated pursuant to Rule 14.07 of the Listing Rules will exceed 25%. The formation of the Joint
Venture therefore constitutes a major transaction for the Company under the Listing Rules and is
therefore subject to approval by the Shareholders by a majority vote at a general meeting of the
Company.

In the event that the Put Option is exercised by the Purchaser, on the assumption that Trust Loans and
External Financing are unavailable to the Joint Venture such that Purchaser and/or its affiliates is
required to finance up to RMB720,000,000 (approximately HK$692,307,692), being 50% of the
preliminary budget of the development, the acquisition of the Sale Share and loans provided by the
Purchaser and/or its affiliates to Beautiwin and/or Guangzhou Beautiwin pursuant to the Deed of Put
Option may constitute a major transaction of the Company under the Listing Rules. Accordingly,
approval of the grant and exercise of the Put Option will also be sought from the Shareholders at the
EGM.

The Company will convene the EGM at which an ordinary resolution will be proposed to approve, if
thought fit, the formation of the Joint Venture including the Sale and Purchase Agreement and the
Ancillary Documents and the grant and exercise of the Put Option. To the best of the knowledge,
information and belief of the Directors, none of the Shareholders or their associates has any interest in
the transactions sought to be approved at such EGM which is different from that of any other
Shareholders. Accordingly, none of the Shareholders is required to abstain from voting at such EGM.
A circular containing, among other things, particulars of the Disposal, the Joint Venture, the Sale and
Purchase Agreement, the Ancillary Documents (including the Shareholders’ Agreement and the Deed
of Put Option), the audited accounts of Beautiwin and a valuation report in respect of the Land as well
as a notice convening the EGM and the form of proxy for use at the EGM will be dispatched to the
Shareholders as soon as practicable.

PRINCIPAL ACTIVITIES

The principal activity of the Vendor is the holding of interests in Beautiwin, the principal activity of
the Company is investment holding and the principal activity of the Group is property development
for sale and property investment for rental purposes.

The Purchaser and CapitaLand, both incorporated in Singapore, are indirect wholly-owned subsidiaries
of CapitaLand Limited, whose shares are listed on the Main Board of the Singapore Exchange Securities
Trading Limited and whose substantial shareholder is Temasek Holdings (Private) Limited (an Asian
investment company headquartered in Singapore). The CapitaLand group’s core businesses are in
property, hospitality and real estate financial services. CapitaLand holds shares in investment holdings
companies (such as the Purchaser), which in turn hold shares in companies whose principal activities
generally include property development and investment in the PRC.

RESUMPTION OF TRADING IN SHARES

Trading in the Shares has been suspended at the request of the Company with effect from 9:30
a.m. on Tuesday, 22 November 2005 pending the release of this announcement. Application has
been made to the Stock Exchange for resumption in trading of the Shares with effect from 9:30
a.m. on Monday, 28 November 2005.

DEFINITIONS

“Ancillary Documents” the Shareholders’ Agreement, the Deed of Loan Assignment, the Deed of
Tax Indemnity and the Deed of Put Option

“Beautiwin” Beautiwin Limited, a company incorporated in Hong Kong with limited
liability which is currently a wholly-owned subsidiary of the Vendor

“Beautiwin Group” Beautiwin and Guangzhou Beautiwin and “Beautiwin Group Company”
means any of them

“business day” a day (other than a Saturday, Sunday or gazetted public holiday) on which
commercial banks are generally open for business in Singapore and Hong
Kong

“CapitaLand” CapitaLand China Holdings Pte Ltd, a company incorporated in Singapore
with limited liability

“Company” Lai Fung Holdings Limited, a company incorporated in the Cayman Islands
with limited liability, the shares of which are listed on the main board of
the Stock Exchange

“Completion” the completion of the Disposal pursuant to the terms and conditions of the
Sale and Purchase Agreement

“Completion Date” the date when Completion shall take place, being the seventh business day
after all the Conditions have been fulfilled or waived (as the case may be)
or such other date as may be agreed in writing between the Vendor and the
Purchaser

“Conditions” the conditions precedent to Completion, as more particularly set out under
the section headed “Conditions to Completion” of this announcement

“Consideration” RMB102,757,000 (approximately HK$98,804,808), being the aggregate
consideration payable by the Purchaser to the Vendor for the purchase of
the Sale Interests, to be adjusted in accordance with the formula set out
under the section headed “The Consideration” of this announcement

“Deed of Tax Indemnity” the deed of indemnity to be entered into between the Purchaser, the Vendor,
the Company, Beautiwin and Guangzhou Beautiwin on Completion in
connection with taxation indemnities to be given by the Vendor and the
Company

“Deed of Loan means a deed of loan assignment to be entered into between the Vendor
Assignment” and the Purchaser in relation to the assignment of the Sale Loan

“Deed of Put Option” the deed of put option to be entered into between the Purchaser, the Vendor
and the Company on Completion regarding the grant of the Put Option by
the Vendor to the Purchaser

“Deemed Holding Cost” the amount of RMB75,759,000 (approximately HK$72,845,192) constituting
part of the costs and expenses deemed incurred in respect of the Land

“Directors” the directors of the Company

“Disposal” the sale of the Sale Interests by the Vendor to the Purchaser pursuant to
the terms and conditions of the Sale and Purchase Agreement

“EGM” the extraordinary general meeting to be convened by the Company at which
an ordinary resolution will be proposed to approve, if thought fit, the Sale
and Purchase Agreement and the related documents and transactions
contemplated thereunder

“Free Cash Flow” in relation to a corporation means the amount of cash and cash equivalents
held by that corporation minus the aggregate principal amount of any debt
service of that corporation which is due and owing, within the relevant
financial year

“Group” the Company and its subsidiaries

“Guangzhou Beautiwin” 廣州麗運房地產開發有限公司  (Guangzhou Beautiwin Real Estate
Development Co., Ltd.), a Sino-foreign cooperative joint venture established
in the PRC which is currently a subsidiary of Beautiwin

“Guangzhou State 廣州市國土資源和房屋管理局  (Bureau of Land Resources and Housing
Land Bureau” Management of Guangzhou Municipality)

“HK$” Hong Kong dollars, the lawful currency of Hong Kong

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

“Joint Venture” the joint venture between the Vendor and the Purchaser through the
acquisition by the Purchaser from the Vendor of 50% interest in Beautiwin

“Land” the land located at 中國廣州市白雲區石井鎮橫沙村牛掩崗  (Niu Yan
Gang, Heng Sha Village, Shi Jing Town, Bai Yun District, Guangzhou, the
PRC)

“Land Use Rights the state-owned land use rights grant contract (廣州市國有土地使用權
Grant Contract” 出讓合同（甲種本）穗國地出合（97）314號 ) dated 30 September 1997

between Guangzhou State Land Bureau and Beautiwin

“LIBOR” London Inter-Bank Offering Rate

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

“Long Stop Date” the date falling 4 months after the date of signing of the Sale and Purchase
Agreement

“PRC” The People’s Republic of China (for the purpose of this announcement,
excludes Hong Kong, the Macau Special Administrative Region and Taiwan)

“Purchaser” Hua Xiong Holdings Pte. Ltd., a company incorporated in Singapore with
limited liability and a wholly-owned subsidiary of CapitaLand

“Put Option” the put option to be granted by the Vendor to the Purchaser pursuant to
which the Purchaser has the right to require the Vendor to purchase from it
the Sale Share and all outstanding loans due from Beautiwin and/or
Guangzhou Beautiwin to the Purchaser and/or its affiliates

“RMB” Renminbi, the lawful currency of the PRC

“Sale and Purchase the conditional sale and purchase agreement dated 21 November 2005
Agreement” entered into between the Vendor, the Purchaser, CapitaLand and the

Company in connection with the Disposal

“Sale Interests” the Sale Share and the Sale Loan

“Sale Loan” an amount of HK$66,681,947, which is equivalent to approximately 50%
of all sums due or owing to the Vendor by Beautiwin by way of
shareholders’ loans as at the date of the Sale and Purchase Agreement

“Sale Share” 1 share of HK$1 in Beautiwin representing 50% of the issued share capital
of Beautiwin

“Share(s)” shares of HK$0.10 each in the Company

“Shareholder(s)” holder(s) of Shares

“Shareholders’ the shareholders’ agreement dated 21 November 2005 entered into between
Agreement” the Vendor, the Purchaser, CapitaLand, the Company and Beautiwin relating

to the Beautiwin Group

“sq. m.” square meters

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Trust Loan(s)” trust loan(s) advanced by a licensed bank for and on behalf of (i) the
Purchaser or its affiliates in consideration for a commission based on the
loan amounts advanced to Beautiwin or Guangzhou Beautiwin; or (ii)
Beautiwin or Guangzhou Beautiwin in consideration for a commission
based on the loan amounts advanced to the Purchaser and/or its affiliates

“Vendor” Welitron Profits Limited, a company incorporated in the British Virgin
Islands with limited liability and a wholly-owned subsidiary of the Company

By Order of the Board
LAI FUNG HOLDINGS LIMITED

Yeung Kam Hoi
Company Secretary

Hong Kong, 25 November 2005

As at the date of this announcement, the board of directors of the Company comprises 13 directors of
which Mr Lam Kin Ngok, Peter, Mr Lam Kin Ming, Mr Lam Kin Hong, Matthew, Mr Lam Hau Yin,
Lester, Mr Ho Wing Tim, Mr Lee Po On, Madam U Po Chu, Mr Lau Shu Yan, Julius and Mr Tam Kin
Man, Kraven are executive directors; Mr Lam Kin Ko, Stewart is a non-executive director and Mr
Wong Yee Sui, Andrew, Mr Lam Bing Kwan and Mr Wan Yee Hwa, Edward are independent non-
executive directors.

The English name of the PRC established company in this announcement is only a translation of its
official Chinese name. In case of inconsistency, the Chinese name prevails.

In this announcement, RMB has been converted to HK$ at the rate of RMB1.04 = HK$1 for illustration
purpose only. No representation is made that any amounts in RMB or HK$ have been, could have
been or could be converted at the above rate or at any other rates or at all.


