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CONNECTED TRANSACTION

On 15 October 2009, Country Garden Property Development and Elite Architectural Co. entered
into the Share Transfer Agreement pursuant to which Country Garden Property Development
sold and Elite Architectural Co. purchased the Sale Shares at a consideration of RMB1.28
(equivalent to approximately HK$1.45) per Sale Share, which was determined with reference to
the Repurchase Price.

As the Share Transfer Agreement was entered into on an urgent basis in view of the imminent
deadline for the transfer of the Sale Shares as notified by RCCS, Country Garden Property
Development and Elite Architectural Co. had used the Repurchase Price as the purchase price
per Sale Share at the time of signing of the Share Transfer Agreement. It was the understanding
between the parties at the time of signing of the Share Transfer Agreement that if the
Restructuring was finally approved by CBRC and the promoter shares of Shunde Commercial
Bank were to be issued at the Issue Price, Elite Architectural Co. would make up the shortfall
amount with reference to the purchase price per Sale Share being based on the Issue Price. The
Restructuring was finally approved by CBRC in the later half of December 2009 when the Issue
Price was simultaneously confirmed and the parties entered into the Side Agreement on 19
January 2010.

Elite Architectural Co. is owned by certain Directors, namely, Ms. Yang (as to 52%),
Mr. Yang Erzhu (as to 12%), Mr. Su Rubo (as to 12%), Mr. Ou Xueming (as to 12%) and
Mr. Zhang Yaoyuan (as to 12%) and Ms. Yang is also the ultimate controlling shareholder of
the Company. Elite Architectural Co. is an associate of Ms. Yang and is thus a connected person
of the Company. The Disposal therefore constituted a connected transaction of the Company.
As the deadline in relation to the Disposal was imminent and the Company believed that it was
only required to comply with the Listing Rules when the major commercial term, namely the
adjustment of the price per Sale Share, had been agreed with the parties, the Company has not
complied with the reporting and announcement requirements under Chapter 14A of the Listing
Rules in respect of the Disposal in a timely manner.




As the applicable percentage ratios calculated pursuant to Chapter 14 of the Listing Rules in
respect of the Transactions are less than 2.5%, the Share Transfer Agreement and the Side
Agreement are only subject to the reporting and announcement requirements and are exempt from
the independent shareholders’ approval requirements under Chapter 14A of the Listing Rules.

BACKGROUND

Prior to the Disposal, the Company, through its wholly-owned subsidiary Country Garden Property
Development was interested in 29,999,000 RCCS Shares, representing 2.29% of the registered
capital of RCCS.

RCCS announced the Restructuring on 22 September 2009. In the later half of December 2009,
CBRC approved the Restructuring and RCCS was converted into Shunde Commercial Bank
pursuant to the Restructuring.

It had all along been the understanding of Country Garden Property Development since the
announcement of the Restructuring by RCCS that the original shareholders of RCCS would be
entitled to convert their respective RCCS Shares into the shares of Shunde Commercial Bank at
the ratio of 1:1 pursuant to the Restructuring until it was notified by RCCS on 13 October 2009
(1) that being a wholly foreign owned enterprise in the PRC, Country Garden Property Development
did not fulfill the qualification of a promoter of Shunde Commercial Bank; and (i1) that Country
Garden Property Development was required to transfer the RCCS Shares owned by it to individuals
or domestic enterprises which were not financial institutions in the PRC, being eligible promoter(s)
of Shunde Commercial Bank, on or before 15 October 2009 or to sell their RCCS Shares back to
RCCS at the Repurchase Price on or before 20 October 2009.

Country Garden Property Development considered that it would be more beneficial to the Group
to sell the Sale Shares to eligible enterprises than selling the same back to RCCS. However, none
of the entities within the Group proposed by Country Garden Property Development to be the
transferee of the Sale Shares had been accepted by RCCS on ground that such entities are foreign
invested entities. On 15 October 2009, RCCS indicated that Elite Architectural Co. was eligible as a
promoter of Shunde Commercial Bank.

THE SHARE TRANSFER AGREEMENT

Immediately after being aware that Elite Architectural Co. was an eligible promoter of Shunde
Commercial Bank, Country Garden Property Development entered into the Share Transfer
Agreement with Elite Architectural Co. on 15 October 2009, being the deadline for the transfer
of the Sale Shares, pursuant to which Country Garden Property Development sold and Elite
Architectural Co. purchased the Sale Shares at a consideration of RMB1.28 (equivalent to
approximately HK$1.45) per Sale Share, which was determined with reference to the Repurchase
Price. The total consideration amounted to RMB38,398,720 (equivalent to approximately
HK$43,590,328). As at the date of this announcement, the Sale Shares have been transferred to
Elite Architectural Co..



THE SIDE AGREEMENT

As the Share Transfer Agreement was entered into on an urgent basis in view of the imminent
deadline, Country Garden Property Development and Elite Architectural Co. had used the
Repurchase Price as the purchase price per Sale Share at the time of signing of the Share Transfer
Agreement. It was the understanding between the parties at the time of signing of the Share Transfer
Agreement that if the Restructuring was finally approved by CBRC and the promoter shares of
Shunde Commercial Bank were to be issued at the Issue Price, Elite Architectural Co. would make
up the shortfall amount with reference to the purchase price per Sale Share being based on the
Issue Price, being RMB4.8 per share (equivalent to approximately HK$5.45). The Restructuring
was finally approved by CBRC in the later half of December 2009 when the Issue Price was
simultaneously confirmed. Each of the Company, Country Garden Property Development and Elite
Architectural Co. then proceeded to seek approval of their respective board of directors regarding
the terms of the Side Agreement and Country Garden Property Development and Elite Architectural
Co. entered into the Side Agreement on 19 January 2010. Pursuant to the Side Agreement, Elite
Architectural Co. agreed to make a payment of RMB105,596,480 (equivalent to approximately
HK$119,873,402), being the shortfall amount with the purchase price being based on the Issue
Price, to Country Garden Property Development within 5 working days after fulfillment of the
condition of the Side Agreement. Such payment is conditional upon compliance by the Company
with the Listing Rules in respect of the Transactions.

INFORMATION ON RCCS

So far as the Company is aware, RCCS was a banking and financial institution established in the
PRC principally engaged in the provision of banking and financial services.

The carrying value of the interests of the Group in RCCS (comprised in the unaudited interim
financial information of the Group (based on generally accepted accounting principles in Hong
Kong) for the six months ended 30 June 2009) were RMB29,999,000 (equivalent to approximately
HK$34,054,944).

A summary of the financial results of RCCS prepared in accordance with the generally accepted
accounting principles in the PRC for the two years ended 31 December 2008 is set out below:

For the year ended
31 December

2008 2007

(RMB’000) (RMB’000)

Net profit/(loss) before taxation and extraordinary items 900,229 550,660
Net profit/(loss) after taxation and extraordinary items 503,762 349,271

Based solely on the carrying value of the interests of the Group in the Sale Shares as at 30 June
2009 comprised in the unaudited interim financial information of the Group for the six months
ended 30 June 2009, the Company expects to realize a gain of approximately RMB113,996,200
(equivalent to approximately HK$129,408,786) (before taxation) as a result of the Transactions, an
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amount representing the difference between the aggregate of the consideration for the Sale Shares
and the amount payable by Elite Architectural Co. to Country Garden Property Development under
the Side Agreement, and the carrying value of the interests of the Group in the Sale Shares as at 30
June 2009. The Company intends to apply the proceeds of the Transactions for general corporate
purposes.

REASONS FOR AND BENEFITS OF THE TRANSACTIONS

As stated in the paragraph headed “Background” above, on 13 October 2009, Country Garden
Property Development was notified by RCCS (i) that being a wholly foreign owned enterprise in the
People’s Republic of China, Country Garden Property Development did not fulfill the qualification
of a promoter of Shunde Commercial Bank; and (i1) that Country Garden Property Development
was required to transfer the RCCS Shares owned by it to individuals or domestic enterprises which
were not financial institutions in the PRC, being eligible promoter(s) of Shunde Commercial Bank,
on or before 15 October 2009 or to sell their RCCS Shares back to RCCS at the Repurchase Price
on or before 20 October 2009. Country Garden Property Development considered that it would be
more beneficial to the Group to sell the Sale Shares to eligible enterprises than selling the same
back to RCCS. In order to meet the imminent deadline for the transfer of the Sale Shares, Country
Garden Property Development entered into the Share Transfer Agreement to sell the Sale Shares to
Elite Architectural Co., being confirmed as an eligible promoter of Shunde Commercial Bank by
RCCS.

After the Restructuring was finally approved by CRBC and the Issue Price was simultaneously
confirmed, the Directors of the Company considered that it would be in the interest of the Group
that the price per Sale Share should be based on the Issue Price rather than the Repurchase Price.
Therefore, the parties entered into the Side Agreement pursuant to which Elite Architectural Co.
agreed to make up the shortfall amount with reference to the purchase price per Sale Share being
based on the Issue Price. Pursuant to the Side Agreement, the Company would receive an amount of
RMB105,596,480 (equivalent to approximately HK$119,873,402).

The terms of the Share Transfer Agreement and the Side Agreement have been agreed after arm’s
length negotiations between the parties. The Directors (including the independent non-executive
directors) consider that the Share Transfer Agreement together with the Side Agreement are on
normal commercial terms and are fair and reasonable and in the interests of the Group and the
Shareholders as a whole.

LISTING RULES IMPLICATIONS

Elite Architectural Co. is owned by certain Directors, namely, Ms. Yang (as to 52%),
Mr. Yang Erzhu (as to 12%), Mr. Su Rubo (as to 12%), Mr. Ou Xueming (as to 12%) and
Mr. Zhang Yaoyuan (as to 12%) and Ms. Yang is also the ultimate controlling shareholder of the
Company. Elite Architectural Co. is an associate of Ms. Yang and is thus a connected person of
the Company. The Disposal therefore constituted a connected transaction of the Company. As
the deadline in relation to the Disposal was imminent and the Company believed that it was only
required to comply with the Listing Rules when the major commercial term, namely the adjustment
of the price per Sale Share, had been agreed with the parties, the Company has not complied with
the reporting and announcement requirements under Chapter 14A of the Listing Rules in respect of
the Disposal in a timely manner.



As the applicable percentage ratios calculated pursuant to Chapter 14 of the Listing Rules in respect
of the Transactions are less than 2.5%, the Share Transfer Agreement and the Side Agreement are
only subject to the reporting and announcement requirements and are exempt from the independent
shareholders’ approval requirements under Chapter 14A of the Listing Rules.

GENERAL

Country Garden Property Development is principally engaged in property development in Shunde
district, Foshan, the PRC.

The Group is an investment holding company and its subsidiaries are principally engaged in
property development in the PRC including property development, construction, fitting and

decoration, property management and hotel operation.

Elite Architectural Co. is principally engaged in construction projects and the corresponding
services as to project consultation and design of decorations.

DEFINITIONS

Unless otherwise defined, the following terms used in this announcement shall have the following
meanings:

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

“Board” the board of Directors

“CBRC” China Banking Regulatory Commission (H1[B$R173E BB EE
HE)

“Company” Country Garden Holdings Company Limited, an exempted company

incorporated in the Cayman Islands with limited liability and whose
Shares are listed on the main board of the Stock Exchange

“connected person” has the meaning ascribed to it under the Listing Rules
“controlling shareholder” has the meaning ascribed to it under the Listing Rules
“Country Garden Foshan Shunde Country Garden Property Development Co., Ltd.

Property Development” (Lo w2 Y £ AR /AR]), a limited liability
company established in the PRC and a wholly-owned subsidiary of
the Company

“Directors” the directors of the Company
“Disposal” the disposal of the Sale Shares by Country Garden Property

Development to Elite Architectural Co. pursuant to the Share
Transfer Agreement



“Elite Architectural Co.”
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“Hong Kong”

“Issue Price”

“Listing Rules”

“Ms. Yang”

46PRC”

“RCCS”

“RCCS Share(s)”
“Repurchase Price”

“Restructuring”

“Sale Share(s)”
“Shareholder(s)”

“Share(s)”

“Share Transfer Agreement”

Guangdong Elite Architectural Co., Ltd. (J& & 1#H & @ 2E55eA
FRZ F])(formerly named Foshan Shunde Elite Architectural Co.,
Led (b Ll i MRS [ 1 S 2 st A IR A D)), a limited liability
company established in the PRC and an associate of Ms. Yang and a
connected person of the Company

the Company and its subsidiaries
the Hong Kong Special Administrative Region of the PRC

the issue price of the new shares to be issued by Shunde
Commercial Bank to its promoters pursuant to the Restructuring,
being RMB4.8 per share (equivalent to approximately HK$5.45)

the Rules Governing the Listing of Securities on the Stock
Exchange

Ms. Yang Huiyuan, a Director and the ultimate controlling
shareholder of the Company

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

The Rural Credit Cooperatives Union of Shunde (fffi 11| i IE %
I 2S5 1E¥i41), a financial institution established in the
PRC and converted into Shunde Commercial Bank pursuant to the
Restructuring

the share(s) in the registered capital of RCCS
RMB1.28 per RCCS Share

the proposal restructure of RCCS from a rural co-operative union to
a commercial bank

29,999,000 RCCS Shares
holders of the Share(s)

the ordinary share(s) of HK$0.1 each in the issued share capital of
the Company

the undated share transfer agreement entered into between Country
Garden Property Development and Elite Architectural Co. for the
sale and purchase of the Sale Shares on 15 October 2009



“Side Agreement” the agreement entered into between Country Garden Property
Development and Elite Architectural Co. dated 19 January
2010, pursuant to which Elite Architectural Co. agreed to pay to
Country Garden Property Development a sum of RMB105,596,480
(equivalent to approximately HK$119,873,402)

“Shunde Commercial Bank” Foshan Shunde Rural Commercial Bank Company Limited ({4 1L I
T FE AT P SEERA T A AT FR A 7)), a commercial bank established in
the PRC on 23 December 2009 pursuant to the Restructuring

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Transactions” the Disposal and the transactions contemplated under the Side
Agreement

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

“RMB” Renminbi, the lawful currency of PRC

“%” per cent.

English names of the PRC established companies/entities in this announcement are only
translations of their official Chinese names. In case of inconsistency, the Chinese names prevail.

In this announcement, RMB has been converted to HK$ at the rate of RMB0.8809=HKS$1 for
illustration purpose only. No representation is made that any amounts in RMB or HK$ have been,
could have been or could be converted at the above rate or at any other rates or at all.

By order of the Board
Country Garden Holdings Company Limited
CUI Jianbo
President and Executive Director

Hong Kong, 25 January 2010

As of the date of this announcement, the executive Directors of the Company are Mr. YEUNG Kwok Keung (Chairman),
Mr. CUI Jianbo, Ms. YANG Huiyan, Mr. YANG Erzhu, Mr. SU Rubo, Mr. ZHANG Yaoyuan, Mr. OU Xueming,
Mr. YANG Zhicheng and Mr. YANG Yongchao. The independent non-executive Directors of the Company are
Mr. LAI Ming, Joseph, Mr. SHEK Lai Him, Abraham and Mr. TONG Wui Tung, Ronald.




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Gray Gamma 2.2)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Error
  /CompatibilityLevel 1.3
  /CompressObjects /Off
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages false
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams true
  /MaxSubsetPct 100
  /Optimize false
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo false
  /PreserveFlatness true
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings false
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile (Color Management Off)
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages true
  /ColorImageMinResolution 150
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Average
  /ColorImageResolution 100
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.00000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages true
  /GrayImageMinResolution 150
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Average
  /GrayImageResolution 100
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.00000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages true
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Average
  /MonoImageResolution 300
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.00000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (None)
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e55464e1a65876863768467e5770b548c62535370300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /DAN <>
    /DEU <>
    /ESP <>
    /FRA <>
    /ITA (Utilizzare queste impostazioni per creare documenti Adobe PDF adatti per visualizzare e stampare documenti aziendali in modo affidabile. I documenti PDF creati possono essere aperti con Acrobat e Adobe Reader 5.0 e versioni successive.)
    /JPN <>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020be44c988b2c8c2a40020bb38c11cb97c0020c548c815c801c73cb85c0020bcf4ace00020c778c1c4d558b2940020b3700020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken waarmee zakelijke documenten betrouwbaar kunnen worden weergegeven en afgedrukt. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /PTB <>
    /SUO <>
    /SVE <>
    /ENU (Use these settings to create Adobe PDF documents suitable for reliable viewing and printing of business documents.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc666e901a554652d965874ef6768467e5770b548c52175370300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
  >>
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [1512.000 936.000]
>> setpagedevice


