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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.

This announcement appears for information purpose only and does not constitute an invitation 
or offer to acquire, purchase or subscribe for the securities of the Company.

TECH PRO TECHNOLOGY DEVELOPMENT LIMITED
德普科技發展有限公司

(incorporated in the Cayman Islands with limited liability)

(Stock code: 03823)

DISCLOSEABLE TRANSACTION
IN RELATION TO THE ACQUISITION OF 50% EQUITY INTEREST

IN SHANGHAI FUCHAO INVESTMENT COMPANY LIMITED*

THE SALE AND PURCHASE AGREEMENT

The Board is pleased to announce that on 27 November 2013 (after trading hours), the 
Purchaser, an indirect wholly-owned subsidiary of the Company, entered into the Sale and 
Purchase Agreement with the Vendor, pursuant to which the Purchaser has conditionally 
agreed to acquire and the Vendor has conditionally agreed to sell the Sale Capital at a total 
consideration of HK$450,000,000. The Sale Capital represents 50% of the registered and 
paid-up capital of the Target Company.

The Consideration has been/shall be satisfied by the Purchaser in the following manner:

(i) as to HK$20,000,000 in cash to be paid to the Vendor as Deposit upon signing of the 
Sale and Purchase Agreement;

(ii) as to HK$20,000,000 in cash to be paid to the Vendor upon Completion;

(iii) as to HK$270,000,000 by procuring the Company to issue the Convertible Bonds to 
the Vendor or his nominee(s) upon Completion; and

(iv) as to HK$140,000,000 by procuring the Company to allot and issue the Consideration 
Shares to the Vendor upon Completion.

R13.51A

R13.51A

* For identification purposes only.
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The Target Company is principally engaged in the sub-leasing of the Property to tenants 
and provision of property management services for the Property. As at the date of this 
announcement, the Vendor holds 100% of the entire registered and paid-up capital of the 
Target Company. To the best of knowledge, information and belief of the Directors having 
made all reasonable enquiries, the Vendor and his associates are Independent Third Parties.

The Acquisition is subject to fulfillment of the conditions precedent as detailed in the 
paragraph headed “Conditions precedent” in this announcement. Upon Completion, the 
Company will be interested in 50% of the registered and paid-up capital of the Target 
Company. As confirmed by the auditors of the Company, upon Completion, the Target 
Company will be treated as a joint venture and the Company will adopt the equity 
accounting method in preparing the financial statements of the Group.

IMPLICATION OF THE LISTING RULES

As the applicable percentage ratio(s) (as defined under the Listing Rules) in respect of 
the Acquisition exceed(s) 5% but is (are) less than 25%, the Acquisition constitutes a 
discloseable transaction for the Company under Chapter 14 of the Listing Rules and 
is subject to the announcement requirement but exempt from Shareholders’ approval 
requirement under the Listing Rules.

According to the valuation prepared by Peak Vision, the valuation adopted the income-
based approach based on the discounted cash flow method to prepare the preliminary 
valuation. As discounted cash flow method was applied in the valuation, the valuation 
constitutes a profit forecast under Rule 14.61 of the Listing Rules. Nevertheless, upon 
Completion, the Target Company will be treated as a joint venture and the Company will 
adopt the equity accounting method in preparing the financial statements of the Group and 
will not become a subsidiary of the Company, accordingly, Rule 14.60A of the Listing 
Rules is not applicable.

INTRODUCTION

On 27 November 2013 (after trading hours), the Purchaser, an indirect wholly-owned 
subsidiary of the Company, entered into the Sale and Purchase Agreement with the Vendor, 
pursuant to which the Purchaser has conditionally agreed to acquire and the Vendor has 
conditionally agreed to sell the Sale Capital at a total consideration of HK$450,000,000.

THE SALE AND PURCHASE AGREEMENT

Date: 27 November 2013 (after trading hours)

Parties: (1) Champion Miracle Limited, an indirect wholly-owned subsidiary of the 
Company, as the Purchaser

(2) Mr. Fan Lin, as the Vendor

To the best of the Directors’ knowledge, information and belief, having made all reasonable 
enquiries, the Vendor and his associates are Independent Third Parties.
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Assets to be acquired

Pursuant to the Sale and Purchase Agreement, the Purchaser has conditionally agreed to 
acquire and the Vendor has conditionally agreed to sell the Sale Capital. The Sale Capital 
represents 50% of the registered and paid-up capital of the Target Company. As at the date of 
this announcement, the Target Company is wholly and beneficially owned by the Vendor.

Consideration

The Consideration of HK$450,000,000 has been/shall be satisfied by the Purchaser in the 
following manner:

(i) as to HK$20,000,000 in cash to be paid to the Vendor as a refundable deposit (the 
“Deposit”) upon signing of the Sale and Purchase Agreement;

(ii) as to HK$20,000,000 in cash to be paid to the Vendor upon Completion;

(ii) as to HK$270,000,000 by procuring the Company to issue the Convertible Bonds to the 
Vendor or his nominee(s) upon Completion; and

(iii) as to HK$140,000,000 by procuring the Company to allot and issue the Consideration 
Shares to the Vendor upon Completion.

Basis of the Consideration

The Consideration was determined on normal commercial terms and after arm’s length 
negotiations between the Purchaser and the Vendor and having considered the following 
reasons:

(i) based on the  preliminary valuation prepared by Peak Vision, an independent qualified 
professional valuer, the market value of 100% equity interest of the Target Company as 
at 31 October 2013 of approximately RMB797,770,000 (equivalent to approximately 
HK$1,021,146,000);

(ii) the future prospects of the Target Company and the stable income stream bringing in by 
the Target Company in the medium to long term; and

(iii) based on the preliminary valuation as mentioned in point (i) above, the market value 
of the attributable interest of the Target Company to be acquired by the Group under 
the Sale and Purchase Agreement shall be approximately HK$510,573,000. The 
Consideration therefore represents a discount of approximately 11.86%,

the Directors (including the independent non-executive Directors) consider that the 
Consideration is fair and reasonable and the terms and conditions of the Acquisition are fair 
and reasonable and are in the interests of the Company and the Shareholders as a whole.
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Conditions precedent

The Completion is subject to the satisfaction of the following conditions, among others,

1. the Purchaser being reasonably satisfied with the due diligence results in respect of, 
among other things, the asset, liability, operations, legal status and other matters of the 
Target Company;

2. if  required, the Shareholders passing at an extraordinary general meeting of the 
Company, an ordinary resolution approving the Sale and Purchase Agreement and 
the transactions contemplated thereunder, including but not limited to the issue of the 
Convertible Bonds and the allotment and issue of the Consideration Shares; 

3. having obtained the approval of the Listing Division of the Stock Exchange granting the 
listing of, and permission to deal in, the Conversion Shares and Consideration Shares;

4. the Vendor having obtained all necessary consent and approval relating to the sale and 
purchase of the Sale Capital;

5. the Purchaser having obtained all necessary consent and approval relating to the sale and 
purchase of the Sale Capital;

6. the Corporate Reorganisation being completed;

7. the representations, warranties and undertakings under the Sale and Purchase Agreement 
remaining true and accurate and not misleading;

8. the Shareholder Agreement being signed;

9. the Service Agreement being signed;

10. the valuer designated by the Purchaser having issued a valuation report on the 
market value of 100% equity interest of the Target Company being not less than 
RMB790,000,000 (equivalent to approximately HK$1,011,200,000) in the form and 
substance to the reasonable satisfaction of the Purchaser; and

11. the PRC legal advisers designated by the Purchaser having issued a PRC legal opinion 
relating to the matters of the Sale and Purchase Agreement, in the form and substance to 
the reasonable satisfaction of the Purchaser.

Save for conditions 2, 3, 4, 5 and 10 above, all of the other conditions may be waived by the 
Purchaser by notice in writing.

If the Sale and Purchase Agreement cannot be completed or conditions set out in the section 
headed “Conditions precedent” above cannot be fulfilled or satisfied (or waived, as the case 
may be) by the Purchaser or the Vendor, on or before 12:00 noon on 28 February 2014 or 
other date may be agreed by the Purchaser and the Vendor, the Sale and Purchase Agreement 
shall terminate and determine, thereafter the Vendor shall forthwith return the Deposit (without 
interest) to the Purchaser in any event and neither party shall have any claim against any other 
parties in respect of any matter or thing arising out of or in connection with Sale and Purchase 
Agreement save for any antecedent breaches of the terms thereof.
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In the event that all conditions under the Sale and Purchase Agreement are fulfilled or 
satisfied (or waived, as the case may be) but due to the breach of any terms the Sale and 
Purchase Agreement by the Vendor and resulting that the Acquisition cannot be proceed to 
Completion, the Purchaser shall have the right, at its sole discretion, to terminate the Sale and 
Purchase Agreement and the Vendor shall forthwith return the Deposit to the Purchaser. 

Completion

Completion shall take place at 4:00 p.m. on the Completion Date after the fulfillment or 
waiver of all the conditions precedent required to be fulfilled before Completion or such later 
date as the parties may otherwise agree in writing.

Upon Completion, the Company will be interested in 50% of the registered and paid-up capital 
of the Target Company. As confirmed by the auditors of the Company, the Target Company 
will be treated as a joint venture and the Company will adopt the equity accounting method in 
preparing the financial statements of the Group.

CONVERTIBLE BONDS

Upon Completion, the Company will issue the Convertible Bonds in an aggregate principal 
amount of HK$270,000,000 to the Vendor.

The principal terms of the Convertible Bonds are summarised as follows:

1. Issuer: The Company

2. Subscriber: The Vendor (or his nominees)

3. Principal Amount: HK$270,000,000.

4. Maturity Date: The fifth anniversary of the date of issue of the Convertible 
Bonds (the “Maturity Date”), which may, at the sole 
discretion of the Company, be extended for another five 
years by notice issued by the Company (the “Extended 
Maturity Date”).

Unless previously converted or redeemed, the Company shall 
redeem the Convertible Bonds (in whole or in part) at 100% 
of the principal amount of such bonds at any time before the 
Maturity Date (or the Extended Maturity Date).
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5. Conversion: Provided that (i) any conversion of the Convertible Bonds 
does not result in the Vendor and/or the holder of the 
Convertible Bonds and/or the parties acting in concert 
with any of them and/or their respective associates being 
interested in 30% or more of the issued share capital of the 
Company or such lower percentage as may from time to time 
be specified in the Takeovers Code as being the level of 
triggering a mandatory general offer obligation under Rule 
26 of the Takeovers Code on the part of the holder of the 
Convertible Bonds which exercised the conversion rights 
attaching to the Convertible Bonds (whether or not such 
mandatory offer obligation is triggered off); and (ii) any 
conversion of the Convertible Bonds does not result in the 
public float of the Shares being less than 25% (or any given 
percentage as required by the Listing Rules) of the issued 
Shares, the holder of the Convertible Bonds may convert the 
whole or part (in whole multiples of such amount equivalent 
to 10,000 times of the Conversion Price) of the outstanding 
principal amount of the Convertible Bonds during the period 
commencing from the date of the issue of the Convertible 
Bonds up to 4:00 p.m. (Hong Kong time) on the Maturity 
Date (or the Extended Maturity Date).

6. Interest: The Convertible Bonds shall not bear any interest.

7. Security: The Convertible Bonds shall be unsecured.

8. Conversion Price: The Convertible Bonds may be converted into Shares at a 
Conversion Price of HK$4.136 per Share, representing (a) 
10.00% premium over the closing price of HK$3.76 per 
Share as quoted on the Stock Exchange on 27 November 
2013, being the date of the Sale and Purchase Agreement; or 
(b) approximately 10.29% premium over the average closing 
price of approximately HK$3.75 per Share as quoted on the 
Stock Exchange for the last five trading days immediately 
prior to the date of the Sale and Purchase Agreement.

The Conversion Price shall be subject to adjustments for, 
amongst other things, consolidations or subdivisions.

The Conversion Price was determined after arm’s length 
negotiation among the parties to the Sale and Purchase 
Agreement with reference to the recent trading price of 
the Shares and the recent market sentiment of the financial 
market in Hong Kong. The Directors consider that the 
Conversion Price is fair and reasonable and in the interests 
of the Company and the Shareholders taken as a whole.
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9. Conversion Shares: Based upon the initial Conversion Price of HK$4.136 per 
new Share, the Convertible Bonds may be converted into 
such number of Shares, representing:

(i) approximately 5.72% of the issued share capital of the 
Company as at the date of this announcement;

(ii) approximately 5.41% of the issued share capital of the 
Company as enlarged by the allotment and issue of the 
Conversion Shares, assuming full conversion of the 
Convertible Bonds at the Conversion Price; and

(iii) approximately 5.26% of the issued share capital of the 
Company as enlarged by the allotment and issue of the 
Conversion Shares, assuming full conversion of the 
Convertible Bonds at the Conversion Price, and the 
Consideration Shares.

10. Status: The Conversion Shares, when allotted and issued, will rank 
pari passu in all respects with all Shares in issue at the date 
of allotment and issue of such Conversion Shares.

11. Voting rights: The holder(s) of the Convertible Bonds shall not be entitled 
to attend or vote at any meetings of the Company by reason 
only it being a holder of the Convertible Bonds.

12. Transferability: The Convertible Bonds may be assigned or transferred 
in whole or in part (in whole multiples of such amount 
equivalent to 10,000 times of the Conversion Price) of its 
outstanding principal amount provided that a prior written 
consent of the Company is obtained by the holder of the 
Convertible Bonds.

13. Listing: No application will be made for a listing on the Convertible 
Bonds on the Stock Exchange or any other stock exchange.

14. Governing Law: The Convertible Bonds shall be governed by and construed 
in accordance with the laws of the Hong Kong and the parties 
thereto irrevocably submit to the non-exclusive jurisdiction 
of the courts of Hong Kong.
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CONSIDERATION SHARES

The Consideration Shares will be allotted and issued at the Issue Price, credited as fully paid 
upon Completion. The Consideration Shares, when allotted and issued, shall rank pari passu 
in all respects with the Shares in issue on the date of allotment and issue of the Consideration 
Shares including the right to all dividends, distributions and other payments made or to be 
made, on the record date which falls on or after the date of such allotment and issue.

The Issue Price of HK$4.136 per Consideration Share represents:

(i) a premium of 10.00% to the closing price of HK$3.76 per Share as quoted on the Stock 
Exchange on 27 November 2013, being the date of the Sale and Purchase Agreement;

(ii) a premium of approximately 10.29% to the average of the closing prices of HK$3.75 per 
Share as quoted on the Stock Exchange for the five trading days immediately prior to the 
date of the Sale and Purchase Agreement; and

(iii) a premium of approximately 272.61% to the audited net assets value per Share of 
approximately HK$1.110, which is calculated based on the audited net asset value of the 
Company of approximately RMB989,473,000 (or approximately HK$1,266,525,000) as 
at 31 December 2012 and divided by its total number of issued Shares of 1,141,084,000 as 
at the date of this announcement.

The Issue Price was determined by the Board after taking into consideration of the prevailing 
Share prices and the Directors consider that the Issue Price is fair and reasonable.

The Consideration Shares represent (i) approximately 2.97% of the existing issued share 
capital of the Company; (ii)  approximately 2.88% of the issued share capital of the Company 
as enlarged by the allotment and issue of the Consideration Shares; and (iii) approximately 
2.73% of the issued share capital of the Company as enlarged by the allotment and issue of 
the Conversion Shares, assuming full conversion of the Convertible Bonds at the Conversion 
Price, and the Consideration Shares.

ISSUE OF SHARES UNDER GENERAL MANDATE AND APPLICATION FOR 
LISTING

The Conversion Shares and the Consideration Shares will be issued under the General 
Mandate. As at the date of this announcement, none of the General Mandate has been used.

Application will be made by the Company to the Listing Committee for the listing of, and 
permission to deal in, the Conversion Shares and Consideration Shares.

INFORMATION OF THE TARGET COMPANY

The Target Company is a property investment company established in the PRC with limited 
liability. The principal business of the Target Company is sub-leasing the Property to tenants 
and provision of property management services for the Property. As at the date of the 
announcement, the Target Company is wholly and beneficially owned by the Vendor.



– 9 –

On 10 May 2007, the Target Company (as lessee) and the Lessor, signed a leasing agreement, 
which was supplemented by two supplemental agreements dated 10 May 2007 and 22 January 
2013 respectively, pursuant to which the Lessor agreed to rent out and the Target Company 
agreed to rent certain portions of the Property for a term of an aggregated of 35 years from 1 
July 2007 to 30 June 2042 at a fixed annual rental amount.

The principal asset of the Target Company since establishment and up to the date hereof is the 
sub-lease right to the Property.

INFORMATION OF THE PROPERTY

Based on the information provided by the Vendor and subject to the due diligence review of 
the Group, further information for the Property is set out as follows:

Description of the Property : A two-block commercial/office building, with two levels 
of basement and a LED signage on the exterior wall.

Year completed : 1998

Land use area (sqm) : Approximately 1,133 sqm

Gross floor area (“GFA”) : Approximately 10,471 sqm, which usage breakdowns as 
follows:

Level Usage GFA
(sqm)

Basement 1 & 2 Car park 986.52
Level 1 Retail 1,142.73
Level 2 to 5 Retail 

(1,183.27 sqm each)
4,733.08

Level 6 to 10 Office 3,609.15 

10,471.48 

Principal usage : Commercial building for office and financial activities.

As at 31 October 2013, the Property is fully sub-leased to 22 tenants. The sub-lease contracts 
with each tenant of the Property are ranging from one year to eight years. Of all the sub-
leased contracts, only four of them are with a lease term of one to three years and the terms 
of the remaining contracts are between five and eight years. Since most of the sub-leased 
contracts are entered into on long-term basis, it is envisaged that the Acquisition can provide a 
stable and sustainable income flow to the Group in the future. As at 31 October 2013, tenants 
of the Property are engaged in different kinds of businesses including, among others, food 
and beverages and management business, entertainment, investment management, beauty, 
education, import and export, and airline office etc.
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CORPORATE STRUCTURES

As at the date of this announcement, the Group is conducting a Corporate Reorganisation, 
after which the Purchaser will, through Big Success, hold a wholly foreign owned enterprise 
(“WOFE”) in the PRC. Upon Completion, the Vendor will transfer the Sale Capital to the 
WOFE or other company which may be assigned by the Purchaser.

Shareholding structure of the Group and Target Company as at the date of this 
announcement

Company 

Purchaser

Vendor 

Target Company

100% 100% 

Shareholding structure of the Group and Target Company after the Corporate 
Reorganisation and immediately upon Completion

Company 

100% 

100% 

100% 

50% 50% 

Vendor 

Purchaser

WOFE 

Big Success 

Target Company



– 11 –

FINANCIAL INFORMATION OF THE TARGET COMPANY

Set out below are the audited financial figures of the Target Company prepared in accordance 
with the PRC generally accepted accounting standards for each of the two years ended 31 
December 2011 and 2012 and the unaudited financial figures prepared in accordance with the 
PRC generally accepted accounting standards for the ten months ended 31 October 2013:

For the year ended 
31 December

For the 
10 months 

ended 
31 October

2011 2012 2013
RMB’000 
(approx.)

RMB’000 
(approx.)

RMB’000 
(approx.)

Turnover 53,293 56,098 55,805
Profit before tax 39,834 43,212 37,718
Profit after tax 37,444 40,620 35,455

For the year ended 
31 December

For the 
10 months 

ended 
31 October

2011 2012 2013 
RMB’000 
(approx.)

RMB’000 
(approx.)

RMB’000 
(approx.)

Net assets 62,775 103,395 138,699

REASONS FOR AND BENEFITS OF THE ACQUISITION

The Group is principally engaged in the manufacturing and sales of LED lighting products and 
accessories.

It is the Company’s corporate strategy to explore acquisition and partnership opportunities to 
achieve revenue growth. The Directors consider that the property sub-leasing and management 
business presents a good investment opportunity for the Group as it could provide a very 
stable income stream to and diversify the business risks of the Group. In addition, the 
Acquisition could be an avenue for the Group to expand its sales of LED lighting business and 
promote its brand name “LEDUS” in the PRC. It is intended that, upon Completion, (a) the 
Group will setup a PRC headquarter office at the Property; (b) the Group will utilise the outer 
wall of the Property to decorate with its LED lights for promotion and marketing purposes; 
(c) the Group will renovate the Property existing lighting system from traditional lighting to 
LED lighting; and (d) the Group will change the name of the Property to “LEDUS”, which 
is the brand name of the LED lighting products owned by the Company. The Directors are 
therefore of the view that the Acquisition is in the interests and is beneficial to the Company 
and Shareholders as a whole.



– 12 –

Overview of the property sub-leasing and management business in Shanghai

According to Colliers International’s Research & Forecast Report on Shanghai Retail 
Market in the third quarter of 2012, the ground floor rent of Shanghai’s shopping center has 
experienced an upward trend from 2006. During the third quarter of 2012, Jing’an district, 
where the Property is located, has the second lowest shopping center vacancy rate of 3% as 
compared to the average vacancy rate of 10.2%, and the highest average ground floor rental 
rate of approximately RMB70.0 per square meter per day as compared to the average rate of 
RMB39.8 per square meter per day, among the nine districts in Shanghai. Similarly, as stated 
in the Shanghai Office Market Report Quarter 4 2012, Knight Frank Research found that 
among the five main business districts, Jing’an district’s prime office continued to have the 
highest rent and the lowest vacancy rate in the fourth quarter of 2012.

In the view of the above, the Directors consider that the Property is located in a prime location 
in Shanghai, it is less sensitive to the effect of increase in supply due to decentralized projects. 
As at 31 December 2012 and up to the date hereof, to the best of knowledge, information 
and belief of the Directors, (i) the Property is fully sub-leased; (ii) of all the 22 tenants or 
sub-lease contracts of the Property, only four of them with a lease term of one to three years 
and the remaining contracts are between five to eight years, which provides comfort and 
confidence to the Group that the Acquisition would provide a sustainable income stream to 
the Group in the future should it be consummated; and (iii) the increase in disposable income 
as well as consumption expenditure will boost the demand for consumer goods and retail 
services, food and beverage and entertainment, which in turn stimulate the demand for rental 
units in shopping malls and retail complexes.

In addition to the above, Shanghai has become a Pilot Free Trade Zone (“PFTZ”) in the PRC 
in September 2013. Under the PFTZ, six sectors including financial, shipping, commercial, 
professional, cultural and social are open for investment. In particular, the financial sector 
consists of banking, health insurance and leasing as sub-sectors. The Directors therefore 
believe that the Acquisition is a good investment opportunity to diversify its business to one 
of the most fast growing provinces in the PRC. In addition, the property sub-leasing and 
management business could provide a stable income stream to the Group, the Directors are 
of the opinion that the terms of the Sale and Purchase Agreement are fair and reasonable, on 
normal commercial terms and in the interests of the Company and its Shareholders as a whole.
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EFFECTS ON SHAREHOLDINGS STRUCTURE OF THE COMPANY

As at the date of this 
announcement

Immediately upon 
Completion and after the 

allotment and issue of 
the Consideration Shares 
but before the conversion 
of any Conversion Shares

Immediately upon 
Completion and after the 

allotment and issue of 
the Consideration Shares 
and Conversion Shares 

in full

Substantial Shareholders
Mr. Li Wing Sang 

(Note i) 192,686,000 16.89% 192,686,000 16.40% 192,686,000 15.54%
Mr. Chiu Chi Hong 

(Note ii) 61,240,000 5.36% 61,240,000 5.21% 61,240,000 4.94%      

Sub-total for substantial 
Shareholders 253,926,000 22.25% 253,926,000 21.61% 253,926,000 20.48%      

Vendor – – 33,849,129 2.88% 99,129,593 7.99%
Public Shareholders 887,158,000 77.75% 887,158,000 75.51% 887,158,000 71.53%      

Total 1,141,084,000 100.00% 1,174,933,129 100.00% 1,240,213,593 100.00%      

Notes:

(i) Mr. Li Wing Sang, a Director, deemed and beneficially owns 192,686,000 Shares, of which 29,066,000 

Shares and 800,000 Shares are in short position and owned by Ms. Wong Ngai, the spouse of Mr. Li, 

respectively.

(ii) Mr. Chiu Chi Hong is a Director.

VALUATION OF TARGET COMPANY

The Company has appointed Peak Vision, an independent qualified professional valuer, to 
conduct the valuation report on the Target Company. Based on the preliminary valuation 
prepared by Peak Vision, the valuation of 100% equity interest of the Target Company 
as at 31 October 2013 was approximately RMB797,770,000 (equivalent to approximately 
HK$1,021,146,000).

Based on the above preliminary valuation, the market value of the attributable interest of the 
Target Company to be acquired by the Group under the Sale and Purchase Agreement shall be 
approximately HK$510,573,000 accordingly.
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IMPLICATION UNDER THE LISTING RULES

Since the percentage ratio(s) (as defined under the Listing Rules) in respect of the Acquisition 
is(are) greater than 5% but less than 25%, the Acquisition constitutes a discloseable 
transaction for the Company under Chapter 14 of the Listing Rules and is subject to reporting 
and announcement requirements but exempt from Shareholders’ approval requirement.

According to the valuation prepared by Peak Vision, the valuation adopted the income-based 
approach based on discounted cash flow method to prepare the preliminary valuation. As 
discounted cash flow method was applied in the valuation, the valuation constitutes a profit 
forecast under Rule 14.61 of the Listing Rules. Nevertheless, upon Completion, the Target 
Company will be treated as a joint venture and the Company will adopt the equity accounting 
method in preparing the financial statements of the Group and will not become a subsidiary of 
the Company, accordingly, Rule 14.60A of the Listing Rules is not applicable.

GENERAL

Shareholders and potential investors of the Company should be aware that the Acquisition and 
the transactions contemplated thereunder are subject to certain conditions being satisfied, and 
consequently the Acquisition may or may not proceed.

DEFINITIONS

“Acquisition” the sale and purchase of the Sale Capital contemplated under the 
Sale and Purchase Agreement

“acting in concert” has the meaning given to that term in the Takeovers Codes

“associates” has the meaning given to that term in the Listing Rules

“Big Success” Big Success International Investment Limited, a company 
incorporated in Hong Kong with limited liability, which is a direct 
wholly-owned by the Purchaser

“Board” the board of Directors

“Business Day” a day on which banks are generally open for business in Hong 
Kong (other than a Saturday, Sunday or public holiday 

“BVI” the British Virgin Islands

“Company” Tech Pro Technology Development  Limi ted ,  a  company 
incorporated in the Cayman Islands with limited liability (stock 
code: 03823)

“Completion” the completion of the Acquisition in accordance with the terms 
and conditions of the Sale and Purchase Agreement
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“Completion Date” the date which is the second (2nd) Business Day after the date 
on which the conditions precedent of the Sale and Purchase 
Agreement are satisfied or waived or such other date as the 
Vendor and the Purchaser may agree in writing

“Consideration” HK$450,000,000, being the total consideration for the Acquisition 
payable by the Purchaser to the Vendor pursuant to the Sale and 
Purchase Agreement

“Consideration Share(s)” the Shares to be allotted and issued by the Company to the Vendor 
in satisfaction part of the Consideration payable by the Purchaser 
under the Sale and Purchase Agreement, being in aggregate 
33,849,129 new Shares to be issued at the Issue Price

“Conversion Price” the initial conversion price of HK$4.163 per Conversion Share of 
the Convertible Bonds (subject to adjustment)

“Conversion Share(s)” the new Shares to be allotted and issued upon conversion of the 
Convertible Bonds at the initial Conversion Price

“Convertible Bonds” the zero coupon convertible bond in a principle amount of 
HK$270,000,000 to be issued by the Company to the Vendor or his 
nominee(s) upon Completion to satisfy part of the Consideration 
pursuant to the Sale and Purchase Agreement

“Corporate 
Reorganisation”

the corporate reorganisation to be conducted by the Purchaser 
through Big Success which wholly holds a WOFE in the PRC. 
After the Completion, the Purchaser will transfer Sale Capital 
of the Target Company to the WOFE or other company may be 
assigned by the Purchaser

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

“General Mandate” the general mandate granted to the Directors by the Shareholders 
at the annual general meeting of the Company held on 23 May 
2013 to allot, issue and deal with up to 20% of the then issued 
share capital of the Company as at the date of such annual general 
meeting, i.e. 216,540,400 Shares

“Group” the Company and its subsidiaries

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

“Independent Third 
Party(ies)”

third party(ies) independent of the Company and its connected 
persons (as defined in the Listing Rules)
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“Issue Price” HK$4.163 per Consideration Share

“LED” light-emitting diode, a semi-conductor light source which are used 
as indicator lamps in various devices

“Lessor” 武警上海市總隊後勤部營房處租賃辦公司

“Listing Committee” has the meaning ascribed thereto in the Listing Rules

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

“Peak Vision” Peak Vision Appraisals Limited, the independent qualified 
professional valuer, appointed by the Company to conduct the 
valuation report on the Target Company

“PRC” the People’s Republic of China, which for the purpose of 
th is  announcement excludes Hong Kong,  Macau Specia l 
Administrative Region of the PRC and Taiwan

“Property” a property located at 中國上海市靜安區萬航渡路1號至5號環
球世界大廈B座1–10樓 (1/F to 10/F, Block B, Huanqiu Shijie 
Building, No. 1–5 Wanhuang du lu, Jing’an, Shanghai, the PRC#)

“Purchaser” Champion Miracle Limited, a company incorporated in the BVI 
with limited liability, which is wholly-owned by the Company

“Sale and Purchase 
Agreement”

the sale and purchase agreement dated 27 November 2013 entered 
into between the Purchaser and the Vendor in respect of the 50% 
of the registered and paid-up capital of the Target Company at a 
total consideration of HK$450,000,000

“Sale Capital” the 50% of the registered and paid-up capital of the Target 
Company, legally and beneficially owned and held by and 
registered in the name of the Vendor as at the date of the Sale and 
Purchase Agreement

“Service Agreement” several service agreements to be entered into between the Target 
Company and its key persons for an initial term of three years, 
will be effective on the Completion Date

“Share(s)” ordinary share(s) of HK$0.01 each in the share capital of the 
Company

“Shareholder(s)” holder(s) of the Shares
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“Shareholder Agreement” a shareholder agreement to be entered into between the Target 
Company and shareholder(s) in the Target Company on the 
arrangement of business, operations, management, dividend and 
their relationship with respect of each other, and will be effective 
on the Completion Date

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“sqm” square meter(s)

“Takeovers Code” the Hong Kong Code on Takeovers and Mergers

“Target Company” 上海富朝投資有限公司 (“Shanghai Fuchao Investment Company 
Limited”#), a company established in PRC with limited liability, 
as at the date of the Sale and Purchase Agreement, the Target 
Company is wholly-owned by the Vendor.

“Vendor” Mr. Fan Lin, the sole shareholder, director and legal representative 
of the Target Company

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

“RMB” Renminbi, the lawful currency of the PRC

“%” per cent.

# English transliteration of Chinese terms for identification purpose only.

For illustration purposes, the exchange rate of approximately HK$1 = RMB1.28 is used 
throughout this announcement, based on the exchange rate as quoted under The People’s 
Bank of China. This exchange rate does not constitute a representation that any amounts have 
been, could have been, or may be exchanged at this or other rate at all. 

By Order of the Board
Tech Pro Technology Development Limited

Li Wing Sang
Chairman

Hong Kong, 27 November 2013

As at the date of this announcement, the executive Directors are Mr. Li Wing Sang, Mr. Liu 
Xinsheng and Mr. Chiu Chi Hong; the independent non-executive Directors are Mr. Tam Tak 
Wah, Mr. Ng Wai Hung and Mr. Lau Wan Cheung.
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