
The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this

announcement, makes no representation as to its accuracy or completeness and expressly

disclaims any liability whatsoever for any loss howsoever arising from or in reliance upon the

whole or any part of the contents of this announcement.
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SHAREHOLDING RESTRUCTURING

The Directors understand that BE Group has been established and that the Shareholding

Reallocation will be effected soon. Upon completion of the Shareholding Reallocation, BE

Group will become the new ultimate holding company of Beijing Enterprises. Accordingly,

BE Group would be required to make a general offer for all the remaining shares in Beijing

Enterprises under Rule 26.1 of the Takeovers Code, unless a waiver is granted by the SFC.

A waiver application was made to the SFC, and the SFC has granted a waiver to BE Group

from the requirement to make such a general offer pursuant to Note 6 to Rule 26.1 of the

Takeovers Code.

SHAREHOLDING REALLOCATION

The Directors understand that the BE Group has been established and that the Shareholding

Reallocation will be effected soon.



Set out below is the simplified shareholding structure of Beijing Enterprises, Beijing

Development and Xteam before and after the completion of the Shareholding Reallocation:
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Notes:

1. BEIL’s direct and indirect shareholdings in Beijing Enterprises are as follows: BEIL

directly holds about 50.434% and Modern Orient Limited (a wholly-owned subsidiary of

BEIL incorporated in Hong Kong) directly holds about 16.072%. Separately, BHL directly

holds about 0.044% of the shares in Beijing Enterprises. The direct and indirect aggregate

shareholding of BHL as a group in Beijing Enterprises is therefore about 66.55%.

2. This represents shares held by Illumination Holdings Limited, which is a wholly-owned

subsidiary of Central Developments Limited, which in turn is wholly-owned by BHL.

3. This represents shares held by Beijing Enterprises through its wholly-owned subsidiary,

Idata Finance Trading Limited.



4. This represents shares held by two wholly-owned subsidiaries of Beijing Development,

Prime Technology Group Limited and E-tron Limited. They hold about 50.49% and

about 5.80% of the shares in Xteam, respectively.

As illustrated by the diagrams above, the ultimate control of the shareholding interest in

Beijing Enterprises of about 66.55% remains with Beijing City after the completion of the

Shareholding Reallocation. The Shareholding Reallocation is part of the Beijing City’s

restructuring plan and its plan to centralize the management of state-owned assets. There is no

change to the business of Beijing Enterprises after the Shareholding Reallocation.

IMPLICATIONS UNDER THE TAKEOVERS CODE

As illustrated by the diagrams above, BHL, currently has control of (directly and through its

subsidiaries) about 66.55% shareholding interest in Beijing Enterprises and is the ultimate

holding company of Beijing Enterprises. Upon completion of the Shareholding Reallocation,

BE Group will become the new ultimate holding company of Beijing Enterprises. Accordingly,

BE Group would be required to make a general offer for all the remaining shares in Beijing

Enterprises under Rule 26.1 of the Takeovers Code, unless a waiver is granted by the SFC.

Since BE Group will be beneficially wholly-owned by Beijing City (as is BHL before the

Shareholding Reallocation), there will not be any change in the ultimate control of the

shareholding interest in Beijing Enterprises of about 66.55% as a result of the Shareholding

Reallocation. A waiver application was made to the SFC, and the SFC has granted a waiver to

BE Group from the requirement to make such a general offer pursuant to Note 6 to Rule 26.1

of the Takeovers Code.

DIRECTORS

The directors of Beijing Enterprises as at the date of this announcement are as follows:

Executive directors: Mr Yi Xi Qun, Mr Zhang Hong Hai, Mr Li Fu Cheng, Mr Guo Ying

Ming, Mr Liu Kai, Mr Zheng Wan He, Mr Li Man and Mr Guo Pu Jin.

Independent non-executive directors: Mr Lau Hon Chuen, Ambrose, Mr Lee Tung Hai, Leo,

Mr Wang Xian Zhang, Mr Wu Jiesi and Mr Robert A. Theleen.



The directors of Beijing Development as at the date of this announcement are as follows:

Executive directors: Mr Zhang Hong Hai; Mr Ng Kong Fat, Brian, Mr E Meng and Mr Zhao

Jifeng.

Independent non-executive directors: Mr Liu Wei, Mr Jin Lizuo and Mr Cao Guixing.

The directors of Xteam as at the date of this announcement are as follows:

Executive directors: Mr Zhang Hong Hai; Mr Li Kang Ying, Mr Ma Gary Ming Fai, Mr Cao

Wei, Mr Ng Kong Fat, Brian, Mr E Meng and Ms Chen Zhi.

Independent non-executive directors: Ms Ma Yu Hua, Ms Liang Ye Ping and Mr Jiang Qi

Ping.

DEFINITIONS

In this announcement, unless the context otherwise requires, the following terms shall have

the following meanings:

“BE Group”  (Beijing Enterprises Group Holdings

Company Limited), a company established in the PRC, which

is wholly-owned by Beijing City

“Beijing City” the Beijing Municipal People’s Government

“Beijing Development” Beijing Development (Hong Kong) Limited 

, a company incorporated in Hong Kong with

limited liability, whose shares are listed on the Main Board

of the Hong Kong Stock Exchange

“Beijing Enterprises” Beijing Enterprises Holdings Limited ,

a company incorporated in Hong Kong with limited liability,

whose shares are listed on the Main Board of the Hong Kong

Stock Exchange



“BEIL” Beijing Enterprises Investments Limited, a company

incorporated in the British Virgin Islands, which is a 66.48%

owned subsidiary of BHL BVI

“BHL” Beijing Holdings Limited , a

company incorporated in Hong Kong, which is currently

beneficially wholly-owned by Beijing City

“BHL BVI” Beijing Holdings (BVI) Limited, a company incorporated in

the British Virgin Islands, which is a wholly-owned subsidiary

of BHL

“Directors” the directors of Beijing Enterprises, Beijing Development and

Xteam

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

“Hong Kong Stock Exchange” The Stock Exchange of Hong Kong Limited

“PRC” People’s Republic of China

“SFC” Securities and Futures Commission of Hong Kong

“Shareholding Reallocation” the proposed transfer, by way of allocation, of the beneficial

interest in the entire issued share capital of BHL from Beijing

City to BE Group

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

“Xteam” Xteam Software International Limited

 a company incorporated in Cayman Islands with

limited liability, whose shares are listed on the Growth

Enterprise Market of the Hong Kong Stock Exchange



By Order of the Board of Directors By Order of the Board of Directors By Order of the Board of Directors

Beijing Enterprises Beijing Development Xteam Software

Holdings Limited (Hong Kong) Limited International Limited

Tam Chun Fai Wong Kwok Wai Mak To Wai

Company Secretary Company Secretary Company Secretary

Hong Kong, 8 January 2005

The Directors of Beijing Enterprises jointly and severally accept full responsibility for the

accuracy of information contained in this announcement (other than that relating to Beijing

Development and Xteam) and confirm, having made all reasonable enquiries, that to the best

of their knowledge, opinions expressed in this announcement (other than those relating to

Beijing Development and Xteam) have been arrived at after due and careful consideration and

there are no other facts not contained in this announcement (other than those relating to

Beijing Development and Xteam), the omission of which would make any statement in this

announcement misleading.

The Directors of Beijing Development jointly and severally accept full responsibility for the

accuracy of information contained in this announcement (other than that relating to Beijing

Enterprises and Xteam) and confirm, having made all reasonable enquiries, that to the best of

their knowledge, opinions expressed in this announcement (other than those relating to Beijing

Enterprises and Xteam) have been arrived at after due and careful consideration and there

are no other facts not contained in this announcement (other than those relating to Beijing

Enterprises and Xteam), the omission of which would make any statement in this announcement

misleading.

The Directors of Xteam jointly and severally accept full responsibility for the accuracy of

information contained in this announcement (other than that relating to Beijing Development

and Beijing Enterprises) and confirm, having made all reasonable enquiries, that to the best

of their knowledge, opinions expressed in this announcement (other than those relating to

Beijing Development and Beijing Enterprises) have been arrived at after due and careful

consideration and there are no other facts not contained in this announcement (other than

those relating to Beijing Development and Beijing Enterprises), the omission of which would

make any statement in this announcement misleading.



Please also refer to the published version of this announcement in 

The Standard and Hong Kong Economic Times.

 


