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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.

CAPITAL ESTATE LIMITED
冠中地產有限公司

(Incorporated in Hong Kong with limited liability)
(Stock Code: 193)

DISCLOSEABLE TRANSACTION
IN RELATION TO THE DISPOSAL OF A SUBSIDIARY

The Board announces that, on 24 April 2013, the Company, and the Purchaser entered into the Agreement, 
pursuant to which the Company has agreed to dispose of and the Purchaser agreed to purchase the Sale 
Shares and the Loan for an aggregate consideration of HK$35,000,001 in cash.

The Disposal constitutes a discloseable transaction for the Company pursuant to Rule 14.06(2) of the 
Listing Rules.

AGREEMENT

Date

24 April 2013

Parties

Vendor: The Company

Purchaser: Star Harbour Trading Limited

Star Harbour Trading Limited is a company incorporated under the laws of the British Virgin Islands.

To the best of the Directors’ knowledge, information and belief and having made all reasonable enquiries, 
the Purchaser and its ultimate beneficial owner are third parties independent of and not connected with the 
Company and its connected persons.

Assets to be disposed of

Pursuant to the Agreement, the Purchaser has agreed to acquire and the Vendor has agreed to sell the Sale 
Shares and the Loan.
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Consideration and payment

The Consideration of HK$35,000,001 for the Disposal was arrived at after arm’s length negotiations between 
the parties to the Agreement with reference to (i) the unaudited net liabilities position of approximately 
HK$27.3 million of Hegel as at 31 March 2013; (ii) the fair value of Hegel’s investment properties of 
approximately HK$45.3 million; and (iii) the unaudited outstanding liabilities owed by Hegel to the 
Company of approximately HK$64.3 million as at 31 March 2013.

The Consideration will be satisfied as follows:

(a) as to HK$7,000,000 (representing 20% of the Consideration) in cash to the Company upon signing of 
the Agreement;

(b) as to the remaining balance of HK$28,000,000 (representing 80% of the Consideration) in cash to the 
Company on Completion.

Conditions of the Agreement and Completion

Completion is conditional upon the Purchaser being satisfied upon its own due diligence investigation, 
among other things, on the followings:–

(a) that the financial position of Hegel as at Completion is substantially the same as shown in the 
unaudited accounts of Hegel made up to 31 March 2013 and that there is/will be no material adverse 
change in the financial position of Hegel from then to the Completion Date; and

(b) that Hegel has a good and marketable title to its investment properties, being the 85 shops in Golden 
League Building in Sham Shui Po.

Completion shall take place on or before the 5th Business Day after the fulfillment or waiver of all the 
conditions as set out in the Agreement but in any event not later than 21 days after the date the Agreement.

If the conditions as set out in the Agreement shall not have been fulfilled or waived on or before 21 days 
after the date the Agreement or such other date as may be mutually agreed between the Company and the 
Purchaser, the Agreement may be rescinded.

INFORMATION OF HEGEL

Hegal, a company incorporated in Hong Kong, is principally engaged in property investment and owns 85 
shops in Golden League Building in Sham Shui Po. As at the date of this announcement, the Company is 
directly interested in the entire issued share capital of Hegel.

FINANCIAL EFFECT ON THE DISPOSAL

Set out below is the audited financial information of Hegel for the two financial years ended 31 July 2012 
extracted from the audited financial statements of Hegel:

For the year ended 31 July
2012 2011

HK$ million HK$ million

Revenue 0.6 0.6
Increase in fair value of investment properties 6.6 6.6
Profit for the year 5.7 5.7
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As at 31 July
2012 2011

HK$ million HK$ million

Investment properties 43.7 37.1
Net (liabilities) (28.3) (34.0)

Upon Completion, Hegel will cease to be a subsidiary of the Company and its financial results will not be 
consolidated into the Group’s future financial statements.

Subject to audit, the Group expects to record a consolidated loss of approximately HK$2.0 million arising 
from the Disposal as calculated by reference to (i) the net proceeds from the Disposal; (ii) the net liabilities 
of Hegel; and (iii) the face value of the Loan upon Completion.

The proceeds received from the Disposal are intended to be used as general working capital of the Group and 
possibly for other investment purpose when opportunity arises.

REASONS FOR AND BENEFITS OF THE DISPOSAL

The Disposal provides the Group with an opportunity to realise the increase in fair value of the investment 
properties over the years, thereby improving the liquidity of the Group and allowing the Group to reallocate 
its resources to other appropriate investment opportunities for better return to its shareholders.

The Directors are of the view that the terms of the Agreement are normal commercial terms and are fair and 
reasonable and in the interests of the Company and its shareholders as a whole.

GENERAL

The Disposal constitutes a discloseable transaction for the Company pursuant to Rule 14.06(2) of the Listing 
Rules.

DEFINITIONS

In this announcement, unless the context requires otherwise, the following expressions have the meanings as 
set out below:

“Agreement” the sale and purchase agreement dated 24 April 2013 entered into between 
the Company and the Purchaser in respect of the Disposal

“Board” the board of the Directors

“Business Day” a day (excluding Saturday) on which banks are open for business in Hong 
Kong

“Company” Capital Estate Limited, a company incorporated in Hong Kong with 
limited liability, whose shares are listed on the Stock Exchange

“Completion” completion of the Agreement
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“Consideration” aggregate of the Shares Consideration and the Loan Consideration

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

“Disposal” the disposal of the Sale Shares and the Loan by the Company pursuant to 
the Agreement

“Group” the Company together with its subsidiaries

“Hegel Hegel Trading Limited, a property investment company incorporated in 
Hong Kong with limited liability and a direct wholly-owned subsidiary of 
the Company as at the date of this announcement

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

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

“Loan” all loans due and owed by Hegel to the Company as at Completion, all of 
which are interest free

“Loan Consideration” a consideration of HK$35,000,000 payable by the Purchaser to the Vendor 
in respect of the sale of Loan

“Purchaser” Star Harbour Trading Limited, a company incorporated under the laws of 
the British Virgin Islands

“Sale Shares” the entire issued share capital of Hegel beneficially owned by the 
Company

“Shares Consideration” a consideration of HK$1 payable by the Purchaser to the Vendor in respect 
of the sale of the Sale Shares

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“subsidiary(ies)” has the meaning given to it in the Listing Rules

“HK$” Hong Kong dollar(s), the lawful currency of Hong Kong

“%” per cent.

By Order of the Board
Capital Estate Limited
Chu Nin Yiu, Stephen
Chief Executive Officer

Hong Kong, 24 April 2013

As at the date of this announcement, the Board comprises Mr. Sio Tak Hong, Mr. Chu Nin Yiu, Stephen,
Mr. Chu Nin Wai, David and Mr. Lau Chi Kan, Michael as executive directors and Mr. Li Sze Kuen, Billy, 
Mr. Wong Kwong Fat and Mr. Leung Kam Fai as independent non-executive directors.
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