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Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take 
no responsibility for the contents of this announcement, make no representation as to its accuracy 
or completeness and expressly disclaim any liability whatsoever for any loss howsoever arising 
from or in reliance upon the whole or any part of the contents of this announcement.

Tian Shan Development (Holding) Limited
天山發展（控股）有限公司

(Incorporated in the Cayman Islands with limited liability)
(Stock code: 2118)

DISCLOSEABLE TRANSACTION IN RELATION TO SUBSCRIPTION  
OF SHARES OF BANK OF HEBEI CO., LTD.

THE SUBSCRIPTION AGREEMENT

The Board hereby announces that on 25 September 2019 (after trading hours), Tianshan 
Jingyulan, an indirect wholly-owned subsidiary of the Company, entered into the Subscription 
Agreement with Bank of Hebei, pursuant to which Bank of Hebei has conditionally 
agreed to allot and issue, and Tianshan Jingyulan has conditionally agreed to subscribe for 
43,000,000 Subscription Shares (subject to adjustment) at the subscription price of RMB4.05 
per Subscription Share. The total consideration for 43,000,000 Subscription Shares is 
RMB174,150,000. Bank of Hebei seeks to receive Capital Injection from subscribers through 
issuance of new shares and will allot in total not more than 1,000,000,000 shares. If no 
adjustment is made to the number of Subscription Shares, the Subscription Shares represent 
approximately 0.6% of the enlarged share capital of Bank of Hebei upon completion of the 
Capital Injection.

On the even date, Tian Shan Real Estate, an indirect wholly-owned subsidiary of the Company 
and which holds 100% equity interest in Tianshan Jingyulan, entered into the Strategic 
Cooperation Agreement with the Shijiazhuang Sub-branch of Bank of Hebei, pursuant to which 
the parties agreed to cooperate to support the development and operation of Tian Shan Real 
Estate. 

LISTING RULES IMPLICATIONS

As one or more of the applicable percentage ratios (as defined under Rule 14.07 of the Listing 
Rules) in respect of the Subscription are more than 5% but all the applicable percentage ratios 
are less than 25%, the Subscription constitutes discloseable transaction for the Company under 
Chapter 14 of the Listing Rules, and are subject to the reporting and announcement requirement 
under Chapter 14 of the Listing Rules.
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INTRODUCTION

The Board hereby announces that on 25 September 2019 (after trading hours), Tianshan Jingyulan, 
an indirect wholly-owned subsidiary of the Company, entered into the Subscription Agreement 
with Bank of Hebei, pursuant to which Bank of Hebei has conditionally agreed to allot and issue, 
and Tianshan Jingyulan has conditionally agreed to subscribe for 43,000,000 Subscription Shares 
(subject to adjustment).

Bank of Hebei seeks to receive Capital Injection from subscribers through issuance of new shares 
and will allot in total not more than 1,000,000,000 shares.

THE SUBSCRIPTION AGREEMENT

(A) Date

25 September 2019

(B) Parties

(i) Bank of Hebei Co., Ltd, as issuer; and

(ii) Hebei Tianshan Jingyulan Real Estate Development Company Limited*（河北天山景
玉蘭房地產開發有限公司）, as subscriber.

To the best knowledge, information and belief of the Directors having made all reasonable 
enquiries, Bank of Hebei and its ultimate beneficial owners are Independent Third Parties.

(C) Subscription Shares and Adjustment

Pursuant to the Subscription Agreement, Bank of Hebei has conditionally agreed to allot 
and issue, and Tianshan Jingyulan has conditionally agreed to subscribe for 43,000,000 
Subscription Shares (subject to adjustment). Adjustment in the number of Subscription 
Shares of Tianshan Jingyulan can be made by Bank of Hebei subject to and in accordance 
with the terms of the final approval of CBIRC and the confirmation of the board of Bank of 
Hebei.

Bank of Hebei seeks to receive Capital Injection from subscribers through issuance of new 
shares and will allot in total not more than 1,000,000,000 shares. The issued share capital 
of Bank of Hebei will increase from 6,000,000,000 shares to 7,000,000,000 shares upon 
completion of the Capital Injection. If no adjustment is made to the number of Subscription 
Shares, the Subscription Shares represent approximately 0.6% of the enlarged share capital 
of Bank of Hebei upon completion of the Capital Injection.

The Subscription Shares are not subject to any lock-up or disposal restrictions.
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(D) Subscription Price

The consideration (the “Consideration”) will be calculated with reference to the number of 
Subscription Shares (subject to adjustment) and the subscription price for each Subscription 
Share, being RMB4.05.

If no adjustment is made to the number of Subscription Shares, the Consideration for the 
43,000,000 Subscription Shares is RMB174,150,000. The Consideration will be financed by 
internal resources of the Group.

Basis of Determination of the Consideration

The Consideration was arrived at after arm’s length negotiation between the Company 
and Bank of Hebei with reference to, among others, the net asset value and business 
value of Bank of Hebei, as well as the valuation of the net assets of Bank of Hebei as at 
22 January 2019, being approximately RMB24,625.6 million, by an independent valuer.

(E) Conditions Precedent

The conditions precedent for the Subscription is as follows:–

(a) Tianshan Jingyulan having transferred the Consideration to the account designated by 
Bank of Hebei within fifteen (15) days from the date of the Subscription Agreement;

(b) Bank of Hebei having obtained the board and shareholders resolutions approving the 
Capital Injection and the Subscription Agreement;

(c) Tianshan Jingyulan having obtained the board and shareholders resolutions approving 
the Subscription and the Subscription Agreement;

(d) the Relevant Authorities having approved the issuance of the Subscription Shares, and 
such approval has not materially amended or altered the terms and conditions of the 
Subscription Agreement and the transactions contemplated thereunder;

(e) no judgment, ruling or notice directing that the Subscription Agreement or the 
transactions or arrangements thereunder is illegal or prohibited has been issued by 
the relevant judicial organization, statutory regulatory authority or the Relevant 
Authorities.

(F) Events of default

Pursuant to the Subscription Agreement, if Tianshan Jingyulan fails to (i) transfer the 
Consideration within the stipulated time, or (ii) obtain internal approval(s) for the 
Subscription, the allocation of Subscription Shares to Tianshan Jingyulan will be forfeited 
and the Subscription Agreement will be terminated. In such event, Bank of Hebei has the 
right to demand compensation from Tianshan Jingyulan in an amount equivalent to 10% of 
the Consideration as liquidated damages.
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If Tianshan Jingyulan requests for the refund of the Consideration subsequent to its payment, 
Bank of Hebei has the right to decide if such request is granted. If granted, the Subscription 
Agreement will be terminated. In such event, Bank of Hebei has the right to demand 
compensation from Tianshan Jingyulan in an amount equivalent to 10% of the Consideration 
as liquidated damages.

In addition, if any party to the Subscription Agreement fails to perform or fails to perform 
properly its obligations thereunder, such party shall pay to the other party compensation in 
an amount equivalent to 10% of the Consideration as liquidated damages.

(G) Termination

In addition to termination upon the aforesaid events of default, the Subscription Agreement 
shall be terminated in the following circumstances:

(a) there is occurrence of force majeure event with adverse effect that lasts for more than 
forty-five (45) consecutive days and causes material economic losses to any of the 
parties, with no remedial measures that can be taken, and a party having requested for 
the termination of the Subscription Agreement, or

(b) the Subscription of the Subscription Shares by Tianshan Jingyulan having failed to 
gain the final approval of CBIRC; or

(c) Bank of Hebei and Tianshan Jingyulan having entered into a written agreement to 
terminate the Subscription Agreement,

and in which case Bank of Hebei shall refund the Consideration to Tianshan Jingyulan 
within ten (10) Business Days from the date of termination of the Subscription Agreement.

THE STRATEGIC COOPERATION AGREEMENT

On the even date, Tian Shan Real Estate, an indirect wholly-owned subsidiary of the Company and 
which holds 100% equity interest in Tianshan Jingyulan, entered into the Strategic Cooperation 
Agreement with the Shijiazhuang Sub-branch of Bank of Hebei, pursuant to which the parties 
agreed to cooperate on the basis of principle of mutual benefits and in compliance with the 
policies of the PRC, in order to support the development and operation of Tian Shan Real Estate 
through the provision of financial services in aspects such as line of credit, settlement, cash 
management by the Shijiazhuang Sub-branch of Bank of Hebei. The Strategic Cooperation 
Agreement is a framework agreement for the strategic cooperation between the parties thereunder. 
Any cooperation shall be subject to definitive agreement(s) to be entered into between the parties 
thereunder.
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INFORMATION ABOUT THE GROUP

The Group is principally engaged in the development and sale of properties in the PRC.

Tianshan Jingyulan is a company established under the laws of the PRC with limited liability and 
an indirect wholly-owned subsidiary of the Company. The principal activity of Tianshan Jingyulan 
is property development.

Tian Shan Real Estate is a company established under the laws of the PRC with limited liability 
and an indirect wholly-owned subsidiary of the Company. The principal activity of Tian Shan Real 
Estate is property development. Tian Shan Real Estate holds 100% equity interest in Tianshan 
Jingyulan.

INFORMATION ABOUT BANK OF HEBEI

Bank of Hebei is a licenced bank established under the laws of the PRC. Established in 1996, 
Bank of Hebei is a commercial bank which banking products and services includes, among others, 
bank deposits, short-, medium- and long-term loans and advances, settlement services in the PRC 
and other businesses approved by the China Banking Regulatory Commission. As at the date of 
this announcement, the registered authorised share capital of Bank of Hebei is RMB6,000,000,000.

Based on the audited financial statements of Bank of Hebei prepared in accordance with the PRC 
Enterprise Accounting Standards, the audited net assets value of Bank of Hebei as at 31 December 
2017 and 31 December 2018 amounted to approximately RMB24,172 million and RMB26,399 
million, respectively. The audited profits of Bank of Hebei for the years ended 31 December 2017 
and 31 December 2018 are as follows:

For the year ended 
31 December
2017 2018

(Approx. 
RMB million)

(Approx. 
RMB million)

Audited profit before taxation 3,384 2,393
Audited profit after taxation 2,717 2,022

REASONS AND BENEFITS FOR THE SUBSCRIPTION

The Group has been actively seeking investment opportunities with stable income and return. Bank 
of Hebei is a recognised commercial bank in the PRC with solid client base in Shijiazhuang. It is 
anticipated that the Subscription can bring to the Company steady financial returns and foreseeable 
appreciation opportunities. The Directors also consider that the Subscription is in line with the 
business objective of the Group. Further, with the signing of the Strategic Cooperation Agreement, 
Bank of Hebei will becomes one of the key banking partners of the Group and that creates a 
promising prospect for the cooperation between the parties which is of strategic importance to the 
Company.
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The Directors (including the independent non-executive Directors) are of the view that the terms 
of the Subscription Agreement are fair and reasonable and in the interests of the Company and the 
Shareholders as a whole.

LISTING RULES IMPLICATIONS

As one or more of the applicable percentage ratios (as defined under Rule 14.07 of the Listing 
Rules) in respect of the Subscription are more than 5% but all the applicable percentage ratios 
are less than 25%, the Subscription constitutes discloseable transaction for the Company under 
Chapter 14 of the Listing Rules, and are subject to the reporting and announcement requirement 
under Chapter 14 of the Listing Rules.

DEFINITION

In this announcement, unless the context otherwise requires, the following expressions shall have 
the following meanings:

“Bank of Hebei” Bank of Hebei Co., Ltd, a licenced bank established under 
the laws of the PRC

“Board” the board of Directors

“Business Day” a day (other than Saturdays, Sundays and public holidays in 
the PRC) on which licensed banks are open in the PRC for 
general banking business

“Capital Injection” the proposal of Bank of Hebei to receive Capital Injection 
through issuance of not more than 1,000,000,000 new shares 
to subscribers at the subscription price of RMB4.05 per 
share

“Company” Tian Shan Development (Holding) Limited（天山發展（控
股）有限公司）, a company incorporated in the Cayman 
Islands with limited liability and the issued Shares of which 
are listed on the Stock Exchange (Stock Code: 2118)

“CBIRC” China Banking and Insurance Regulatory Commission (or its 
branch offices)

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

“Group” the Company and its subsidiaries

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

“Independent Third  
Party(ies)”

third party(ies) independent of and not connected with the 
Company and its connected person (as defined under the 
Listing Rules)
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“Listing Rules” the Rules Governing the Listing of Securities on the Stock 
Exchange

“PRC” the People’s Republic of China

“Relevant Authorities” CBIRC, China Securities Regulatory Commission and 
any organization or department which is responsible for 
approving the Capital Injection to Bank of Hebei and the 
permission and consent required under the Subscription 
Agreement and the transactions contemplated thereunder

“RMB” Renminbi, the lawful currency of the PRC

“Subscription Shares” 43,000,000 new shares of Bank of Hebei allocated to 
Tianshan Jingyulan for Subscription pursuant to the 
Subscription Agreement, the number of which may be 
adjusted by Bank of Hebei subject to and in accordance 
with the terms of the final approval of CBIRC and the 
confirmation of the board of Bank of Hebei

“Share(s)” ordinary share(s) of HK$0.10 each in the share capital of the 
Company

“Shareholder(s)” holder(s) of Share(s)

“Subscription” the subscription of the Subscription Shares by Tianshan 
Jingyulan

“Subscription Agreement” the share subscription agreement dated 25 September 2019 
entered into between Tianshan Jingyulan and Bank of Hebei 
for the Subscription

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Strategic Cooperation  
Agreement”

the strategic cooperation agreement dated 25 September 
2019 entered into between Tian Shan Real Estate and 
Shijiazhuang Sub-branch of Bank of Hebei which provides a 
framework of cooperation between the parties thereunder

“Tianshan Jingyulan” Hebei Tianshan Jingyulan Real Estate Development 
Company Limited*（河北天山景玉蘭房地產開發有限公
司）, a company established under the laws of the PRC with 
limited liability and an indirect wholly-owned subsidiary of 
the Company
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“Tian Shan Real Estate” Tian Shan Real Estate Development Company Limited*（天
山房地產開發集團有限公司）, a company established 
under the laws of the PRC with limited liability and an 
indirect wholly-owned subsidiary of the Company. Tian 
Shan Real Estate holds 100% equity interest in Tianshan 
Jingyulan

“%” per cent

* English translation of the Chinese name(s) is for identification purpose only and should not be regarded as the 
official English name(s) of such Chinese name(s).

By Order of the Board 
Tian Shan Development (Holding) Limited 

Wu Zhen Shan 
Chairman

Hong Kong, 25 September 2019

As at the date of this announcement, the executive Directors are Mr. Wu Zhen Shan, Mr. Wu Zhen 
Ling and Mr. Zhang Zhen Hai; and the independent non-executive Directors are Mr. Tian Chong 
Hou, Mr. Wang Ping and Mr. Cheung Ying Kwan.


