Hong Kong Exchanges and Clearing Limited and The Sock 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.
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CHINESE ESTATES HOLDINGS LIMITED
(Incorporated in Bermuda with limited liability)

(Stock Code: 127)

ANNOUNCEMENT

CONTINUING CONNECTED TRANSACTIONS
CONTRACT FOR SERVICES

CEL, a direct wholl-owned subsidiary of the Compa has been providing (or procurii
the provision of) the Existing Services to Mr. Land/or his associates under the Existing
Contracts for Services. To (i) streamline and cbdate the terms in relation to the

provision of the Existing Services under a singbattact and standardise the periods [for
provision of such Existing Services; and (ii) mgdihe types and scope of the services to
be provided to Mr. Lau and/or his associates, Cidl lslr. Lau entered into the Contract

on 31 October 2014 in respect of the provisionhef $ervices. The term of the Contract
will commence on 1 November 2014 for 3 years untgberwise terminated earlier in

accordance with the Contract. With effect from lvBlmber 2014, all Existing Contracts
for Services will be superseded and replaced byth@ract.

Mr. Lau, being a substantial shareholder and ctimgoshareholder of the Company who
was interested in 1,430,700,768 Shares, repregeapproximately 74.99% of the total
issued Shares as at the date of this announcermmentonnected person of the Company
and hence the Contract and the transactions cotdtedghereunder constitute continuing
connected transactions for the Company under RiAe31l of the Listing Rules.

Pursuant to Chapter 14A of the Listing Rules, asdpplicable percentage ratios of the
Caps for the transactions contemplated under tmtr&x exceed 0.1% but are expected to
be less than 5%, the Contract and the Caps aresuoibjgct to reporting, announcement
and annual review requirements but are exempteaa ttee independent Shareholders’
approval requirement pursuant to Rule 14A.76 oflilséng Rules

INTRODUCTION

CEL, a direct wholly-owned subsidiary of the Compamas been providing (or procuring the
provision of) the Existing Services to Mr. Lau amdhis associates under the Existing
Contracts for Services. To (i) streamline and cbdate the terms in relation to the provision
of the Existing Services under a single contract standardise the periods for provision of
such Existing Services; and (ii) modify the typesl &cope of the services to be provided to
Mr. Lau and/or his associates, CEL and Mr. Laureténto the Contract on 31 October 2014
in respect of the provision of the Services.
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THE CONTRACT

The principal terms of the Contract are set oub\wel

Date of the Contract ; 31 October 2014
Commencement Date : 1 November 2014
Parties : CEL

Mr. Lau
Term

The term of the Contract will commence on 1 Noven#l4 for 3 years unless otherwise
terminated earlier as set out under the sectioddtedTermination” in this announcement.

With effect from 1 November 2014, all the Existi@gntracts for Services will be superseded
and replaced by the Contract.

Services to be provided by the CEL Companies

CEL shall provide (or procure the provision of) fledowing Services to Mr. Lau and/or his
associates on the terms and conditions of the @dnéind the standard terms and conditions
of the relevant CEL Companies from time to timéarce:-

1)

(2)

3)

(4)

The Leasing Administration Services

CEL shall provide or procure any of the other GEhmpanies to provide to Mr. Lau
and/or his associates who is/are the owner(s)@Ptoperties in respect of all matters
relating to leasing of the Properties (includinghout limitation matters relating to
dealing with tenants, rent collection and takinggleactions, but excluding any services
in relation to the referral of potential tenantgldhe negotiation with existing and/or
potential tenants regarding terms of lease of topd&tties).

The Property Management Services

CEL shall provide or procure any of the other GEhmpanies to provide to Mr. Lau
and/or his associates who is/are the owner(s)@Pttoperties in respect of all matters
relating to management, maintenance, operatiowicegy and repairs of the Properties.

The Property Administration Services

CEL shall provide or procure any of the other GEhmpanies to provide to Mr. Lau

and/or his associates who is/are the owner(s)eoPtioperties such other administration
services (including without limitation accountingecruitment, human resources
administration works, taxation, marketing and infation technology services) for the
Properties as may be requested by Mr. Lau and sextdyy CEL at the absolute and
sole discretion of CEL from time to time.

The Asset Management and Maintenance Services

CEL shall provide or procure any of the other GEhmpanies to provide to Mr. Lau
and/or his associates property, household and otf@aragement and maintenance



services in relation to the Assets as requestedlibyau and accepted by CEL at the
absolute and sole discretion of CEL from time toeti

(5) The Rental Services

CEL shall provide or procure any of the other GEhmpanies to provide to Mr. Lau
and/or his associates the rental of motor vehiclasplates, vessels, car parking spaces,
premises and such other rental services as reqgulegt®ir. Lau and accepted by CEL
at the absolute and sole discretion of CEL fronetimtime.

(6) The Advisory and Consultancy Services

CEL shall provide or procure any of the other GEhmpanies to provide to Mr. Lau

and/or his associates general advisory, consultaadhyinistration, liaison, personnel
support services and such other services ancidlad/or incidental thereto as may be
requested by Mr. Lau and accepted by CEL at thelatesand sole discretion of CEL

from time to time.

(7) The Other Ordinary Services

CEL shall provide or procure any of the other GEhmpanies to provide to Mr. Lau
and/or his associates such services (includingowtthimitation securities and other
financial services) which are being provided by &L Company in its ordinary and
usual course of business, as may be requested blyadrand accepted by CEL at the
absolute and sole discretion of CEL from time toei

Exclusion from the Services

CEL shall have the right to determine in its abs®ldiscretion (a) whether to provide or
continue to provide or suspend any services (whiobld otherwise fall within the scope of

the Services) and (b) on what terms, within whajpscand to what extent such Services will
be provided, to the extent that such services are:-

(i)  services which in the sole opinion of CEL Wbk unduly burdensome or will otherwise
cause significant interruption or inconveniencéh® business of the Group; or

(i)  services in the sole opinion of CEL as and wilee aggregate Service Charges payable
by Mr. Lau exceeds or may exceed the Cap for thge@ive period or financial year as
announced by the Company from time to time.

The Service Charges

In respect of all of the Services (other than the Property Management Services, the Rental
Services and the Other Ordinary Services)

Mr. Lau shall pay to CEL (or as CEL may direct) ies calculated at such hourly charge-
out rate (being cost plus the Margin) as may beiipd by CEL from time to time in relation
to the time spent by the staff or representatiiethe CEL Companies in providing such
Services. Such hourly charge-out rates (inclusivéhe Margin) are subject to revision or
adjustment by CEL, including without limitation atidn or reduction of staff and adjustment
of hourly charge-out rates, from time to time with@rior notice to Mr. Lau.



I n respect of the Property Management Services

The charges for the provision of the Property Mamagnt Services in relation to the
Properties (other than the Excelsior Propertiegapke by Mr. Lau to CEL (or as CEL may
direct) are calculated in the following manner:-

(i) charges at such hourly charge-out rates (being phst the Margin) as may be
specified by CEL from time to time in relation tbet time spent by the staff or
representatives of the CEL Companies in providunghsServices. Such hourly charge-
out rates (inclusive of the Margin) are subjectréwision or adjustment by CEL,
including without limitation addition or reductioof staff and adjustment of hourly
charge-out rates, from time to time without priotioe to Mr. Lau; and

(i) in addition to the charges provided in (i) abov@%alof the total annual expenses, costs
and charges (other than certain specified costgssarily and reasonably incurred in
the management of the Properties (other than tleel&®r Properties) respectively.

The charges for the provision of the Property Mamagnt Services in relation to the
Excelsior Properties payable by Mr. Lau to CEL 4erCEL may direct) are calculated in the
following manner:-

() inrespect of any Relevant Property Managementi&=\provided under the Contract
overlapping with the services which may be providgdhe manager of the Excelsior
Plaza under the Sub-DMC, the Relevant Property Mam&nt Services shall be
deemed provided, and charged against Mr. Lau utideContract and no additional
charge for the Relevant Property Management Sen\sball be charged against Mr.
Lau (or the respective owner(s) of the Excelsiaperties) under the Sub-DMC,;

(i) in respect of services other than the Relevant étppManagement Services, the
charges for such services shall be calculatedcht kaurly charge-out rates (being cost
plus the Margin) as may be specified by CEL frometito time in relation to the time
spent by the staff or representatives of the CEmmgamnies in providing the Property
Management Services. Such hourly charge-out ratedugive of the Margin) are
subject to revision or adjustment by CEL, includiwghout limitation addition or
reduction of staff and adjustment of hourly chaogerates, from time to time without
prior notice to Mr. Lau; and

(i) in addition to the charges provided in (ii) abo¥®% of the total annual expenses, costs
and charges (other than certain specified costgssarily and reasonably incurred in
the management of the Excelsior Properties.

In respect of the Rental Services

Mr. Lau shall pay to CEL (or as CEL may direct) ides calculated based on the estimated
market rental of the relevant Rental Services ftone to time plus the Margin. The current

rate of the Margin in respect of the Rental Sewise30% of the estimated market rental of
the relevant Rental Services. The said estimatettenaental and the Margin are subject to
revision or adjustment by CEL from time to timelaut prior notice to Mr. Lau.

In respect of the Other Ordinary Services

Mr. Lau shall pay to CEL (or as CEL may direct) ides as may be specified by CEL from
time to time calculated at a standardised rate mte no less favourable than the charges



charged to independent third parties in the orgireand usual course of business for the
provision of similar services of comparable typd &nansaction amounts.

In addition to the payment of the Service Chargesve, Mr. Lau shall also bear and
reimburse CEL (or as CEL may direct) for all coatsd expenses incurred by the CEL
Companies for the provision of the Services.

Termination

The Contract may be terminated (i) by either phstyiving a prior written notice to the other

party of not less than 3 months (or such shorteoges may be agreed by both parties); (i)
at any time on the ground of bankruptcy or windupgef either party; or (iii) by a party on a

material breach of the other party which has nenlbremedied within 1 month.

CEL shall also be entitled to terminate the Contbgcgiving Mr. Lau a written notice of not
less than 1 month (or such shorter period as magleed by both parties or required by the
Stock Exchange) at any time if: (i) the continuipgrformance by CEL of its obligations
thereunder will or is likely to result in a breamhnon-compliance of the Listing Rules by the
Company; (ii) the Stock Exchange disapproves tlaastctions contemplated under the
Contract; or (iii) the Stock Exchange revokes argiwer or consent (if any) previously
granted for the transactions contemplated undeCtrgract.

Termination in accordance with the above shall ilaout prejudice to any claim for any
antecedent breach, non-observance or non-perfoemah¢he terms or conditions in the
Contract.

HISTORICAL AMOUNTS AND PROPOSED ANNUAL CAPS

The aggregate amounts received by the Group foE#igting Services under the Existing
Contracts for Services was HK$31,506,000 for tinarftial year ended 31 December 2013
and HK$19,319,000 for the six months ended 30 20xd.

Having considered (i) the historical transactionoants of similar services provided under
the Existing Contracts for Services; (ii) the estied Service Charges for additional services
to be provided under the Contract; and (iii) allogvia reasonable buffer for any upward
adjustments on the Service Charges charged by @Eluding due to inflation or otherwise),
the Board proposed that the aggregate Service €hgpgyable by Mr. Lau for all the
Services under the Contract shall not exceed thes @& the respective period or financial
year below:-

For the period from | For the financial For the financial | For the period from
1 November 2014 tg year ending 2015 | year ending 2016 | 1 January 2017 to
31 December 201 31 October 2017

HK$21,391,781 HK$128,000,000 HK$128,000,000 HK$608,219

REASONS FOR AND BENEFITS OF ENTERING INTO THE CONTR ACT

The Contract will streamline and consolidate thengein relation to the provision of the
Existing Services under a single contract and stahske the periods for provision of such



Existing Services. It will provide a single basis which the Company will comply with the
relevant reporting, announcement and annual rexeemvirements (to the extent applicable) in
compliance with the Listing Rules and thereby redile® administrative burden and costs on
the Company to comply with such requirements.

In addition, similar to the reasons and benefiteofering into the Existing Contracts for
Services, the Contract will continue to generateome to the Group as the Group will
continue to receive the Service Charges with aaguaed rate of high mark up for profit for
the Services (other than the Relevant Property feamant Services and the Other Ordinary
Services). As regards the Relevant Property Manager8ervices and the Other Ordinary
Services, such services will be provided in tharax and usual course of business of the
Group on terms no less favourable than those affeyendependent third parties for similar
services.The terms of the Contract (including the basish&f Service Charges and, where
applicable, the guaranteed rate of the Marginjgpatiged at after arm’s length negotiation and
with no unusual or onerous obligations on the pA@EL.

In view of the above, the Directors (including thmelependent non-executive Directors)
considered that (i) the Contract is on normal comeraéterms and the terms of the Contract
and the Caps are fair and reasonable; (ii) theipimv of the Services (other than household
management and maintenance services under the A@eagement and Maintenance
Services, the Property Administration Services, Rental Services and the Advisory and
Consultancy Servicegontemplated under the Contract are in the ordiaad/ usual course
of business of the Group and in the interests ®@Gbmpany and its Shareholders as a whole.
Having considered the reasons and benefits in cespk the provision of household
management and maintenance services under the Ameagement and Maintenance
Services, the Property Administration Services, ental Services and the Advisory and
Consultancy Services as mentioned above, the Dnedincluding the independent non-
executive Directors) are of the view that, althoutife provision of such services
contemplated under the Contract are not in thenargliand usual course of business of the
Group, the terms of such services are fair andoredde so far as the Group are concerned
and on normal commercial terms, and are in theasts of the Company and its Shareholders
as a whole.

The independent non-executive Directors and the famyis external auditors will conduct
annual review on the continuing connected trangastcontemplated under the Contract to
confirm that, among others, such transactionsraeec¢ordance with the pricing polices stated
in the Contract and have been entered into in decme with the Contract in accordance with
Rule 14A.55 and Rule 14A.56 of the Listing Rulespetively.

If the amount of the Service Charges payable by [Mu to CEL under the Contract shall
exceed the Caps or upon the expiry of the Capsherevthe Contract is renewed or if there is
a material change to its terms, the Company witamply with all applicable requirements
under the Listing Rules, including (where requirdtdge obtaining of approval of the
independent Shareholders.

INFORMATION OF THE GROUP

The Group is principally engaged in property inwesit and development, brokerage,
securities investment, money lending and cosmaetisibution and trading. CEL is an

investment holding company incorporated in Hong ¢oand a direct wholly-owned

subsidiary of the Company.



LISTING RULES IMPLICATION

Mr. Lau, being a substantial shareholder and cdmgoshareholder of the Company who
was interested in 1,430,700,768 Shares, repregempiproximately 74.99% of the total issued
Shares as at the date of this announcement, iareected person of the Company and hence
the Contract and the transactions contemplatecedin€eler constitute continuing connected
transactions for the Company under Rule 14A.3hefliisting Rules.

Pursuant to Chapter 14A of the Listing Rules, asapplicable percentage ratios of the Caps
for the transactions contemplated under the Caonéreceed 0.1% but are expected to be less
than 5%, the Contract and the Caps are only suljetporting, announcement and annual
review requirements but are exempted from the ieddent Shareholders’ approval
requirement pursuant to Rule 14A.76 of the Listhges.

None of the Directors has a material interest e@ontract. Notwithstanding the above, since
Mr. Lau is a party to the Contract, Mr. Lau, MingiwMs. Chan, Sze-wan, Ms. Lui, Lai-
kwan and Ms. Amy Lau, Yuk-wai are deemed to haverasts in the Contract and the above
persons who were present at the meeting have abdtiiom voting on the resolutions of the
Board approving the Contract and the transactionsetnplated thereunder.

DEFINITIONS

In this announcement, unless the context othervageires, the following terms have the
meanings set out below:-

“Advisory and Consultancy the Advisory and Consultancy Services a:

Services” specified under the Contragind summarised |
the section headed “Services to be providethiey
CEL Companies” in this announcement;

“Assets” collectively, properties  (including  witho
limitation the fixtures, fittings, informatio
technology related devices and equipment the
and related assets and such other assets of &
normally  requiring  management  servi
maintenance service oother similar service
which are beneficially owned by or are held
entities beneficially owned by Mr. Lau and/or
associates and related parties;

“Asset Management anc the AssetManagement anMaintenanceServices
Maintenance Services” as specified under the Contractd summarised |
the section headed “Services to be providethiey

CEL Companies” in this announcement;

“associate(s)’ has the meaning ascribed thereto under Ch
14A of the Listing Rules;

“Board” the board of Director

“Cap” for the purpose of Chapter 14A of the List
Rules, the maximum amount of th8ervice
Charges payable under the Contriacrespect o
the provision of the Servicefor the respectiv
perioc or financial year as set out in the sect
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“CEL”

“CEL Companies”

“Company”

“connected person’

“Contract”

“controlling shareholder”

“Director(s)”

“Excelsior Plaza”

“Excelsior Properties”

headec*Historical Amouns and Proposed Annu
Caps” in this announcementcollectively the
“CapS’;

Chinese Estates, Limited, a company incorpor
in Hong Kong and a direct whollgwned
subsidiary of the Company;

CEL, its fellow subsidiaries and whol-owned
subsidiariesand any one of the CEL Compan
shall refer to as aCEL Company”;

Chinese Estates Holdings Limited, a comp
incorporated in Bermuda with limited liability, tl
Shares of which are listed on thmain board of th
Stock Exchange;

has the meaning ascribed to it in the Listing R

the contract for services dat31 Octobe 2014
entered into between CEL and Mr. Lau in res|
of the provision of the Serviceshich term will
commence on 1 November 2014;

has the meanings ascribed to it in the Lis
Rules;

director(s) of the Compar

the shopping mall at Causeway Bay, Hong K
comprising: (i)all those parts or portions of t
Ground Floor, the First Floor, the Second FI
and main roof of Chee On Building, (ii) all thc
parts or portions of the Ground Floor, the F
Floor, the Second Floor and main roof of Yee
Building and (iii) Annex land Building occupyint
Subsection 2 of Section G of Marine Lot Ng2
and the Extension, Section B of Subsection
Section A of Marine Lot N052 and the Extensic
thereto, Subsection 3 of Section G of Marine
No. 52 and the Extension thereto, fRemaining
Portion of Inland Lot No469 and the Remainir
Portion of Section A of Inland Lot N&470 anc
Subsection 1 of Section G of Marine Lot Ng2
and the Extension thereto and Section A
Subsection 1 of Section A of Marine Lot N&2
and the Extension thereto;

the properties comprising: (i) Shop Nos. 1 to 3
6 to 12 on Ground Floor and Unit Nos. 6 to 11
1st Floor of Yee On Building and Shop Nos.
23 and 24 on Ground Floor of Chee On Builc
together with the Exteat Walls on Ground Floo
1st Floor and 2nd Floor and the Main Roof of *
On Building, Excelsior Plaza, Nos. 24 Eas
Point Road, Causeway Bay, Hong Kong; (ii) S|
No. 31 on 1st Floor, Shop No. 32 (Part) on Gro
Floor, 1st Floor and 2nd Floor, Shojo. 32 (Part
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on 2nd Floor, External Walls on Ground Floor,
Floor and 2nd Floor, Reserved shares for
Naming Right in respect of Ground Floor,
Floor and 2nd Floor and Main Roof of Chee
Building of Excelsior Plaza, No. 24 East Pc
Road, Causeay Bay, Hong Kong; (iii) Reserve
Area (Unit G) on 2nd Floor, Shop No. 32 (Part)
2nd Floor and Reserved shares of and in the
and Yee On Building forming part of the Excels
Plaza in respect of Ground Floor, 1st Floor
2nd Floor of Yee On Builing of Excelsior Plaz:
No. 26 East Point Road, Causeway Bay, H
Kong; and (iv) Shop No. 32 (Part) on 2nd Flc
External Walls and 5 Reserved shares of and i
Land and the Annex Land Building forming p
of the Excelsior Plaza in respect of Groufidor,
1st Floor and 2nd Floor, and all that portion af
External Walls (Elevation Behind Escalator) of
Annex Land Building of Excelsior Plaza, Nos. 24-
26 East Point Road, Causeway Bay, Hong Kong;

“Existing Contracts for Services collectively, (i) the contract for services dated
December 2012 entered into between CEL anc
Lau in respect of the provision of propel
household and other management and mainter
services expiring on 31 December 2015; (ii)
contract for services dated 1mly 2013 entere
into between CEL and Mr. Lau in respect of
provision of (a) leasing administration servicds;
property management services and (c) gel
administration services expiring on 14 July 2C
and (iii) the contract for services dat&fl March
2014 entered into between CEL and Mr. Lat
respect of the provision of rental services expi
on 14 March 2017, details of which as set oL
the announcements of the Company datec
December 2012, 15 July 2013 and 19 March 2
respectively;

“Existing Services” collectively, (i) the property, household and ot
management and maintenance services; (ii)
leasing administration services; (iii) the prope
management  services; (iv) the gen
administration services and (v) the rergatvices
being provided to Mr. Lau and/or his associ:
pursuant to the Existing Contracts for Services;

“Group” the Company and its subsidiar

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

“Hong Kong” the Hong Kong SpeciéAdministrative Region ¢

the People’s Republic of China;



“Leasing Administration Services”

“Listing Rules”

“Margin”

“Mr. Lau”

“Other Ordinary Services”

“Properties”

“Property Administration Services”

“Property Management Service”

“Relevant Property Management
Services”

“Rental Services”

“Services”

the LeasingAdministration Services as specifie
under the Contracnd summarised in the secti
headed “Services to be provided by thd&EL
Companies” in this announcement;

the Rules Governing the Listing of Securities
the Stock Exchange;

a premium at such rate or of such amount as
be determined by CEL in its sole and absc
discretion from time to time, which iany even
shall be no less than a rate of 30%;

Mr. Joseph Lau, Lue¢hung, a substanti
shareholder and controlling shareholdefr the
Company;

the Other Ordinary Services as specified under 1
Contract and summarised in the section he
“Services to be provided by the CEL Companies”
in this announcement;

such commercial properties as may be specifie
Mr. Lau and accepted by CEL from time to time
which are beneficially owned by Mr. Lau and
his associates;

the Property AdministrationServices as specifie
under the Contract and summarised in the se
headed “Services to be provided by thd&EL
Companies” in this announcement;

the Property ManagemeniServices as specifie
under the Contract and summarised in the se
headed “Services to be provided by th&EL
Companies” in this announcement;

those PropertManagemer Services in relation t
the Excelsior Properties provided under
Contract and overlapping with the services which
may be provided by the manager of the Exce
Plaza under the Sub-DMC;

the Rental Services as specified under the Cont
and summarised in the section headed “Sentices
be provided by the CEL Companiesi this
announcement;

collectively (i) the Leasing Administratic
Services; (ii) theProperty Management Servici
(i) the Property Administration Services; (iv)et
Asset Management and Maintenance Services
the Rental Services; (vi) the Advisory &
Consultancy Services; and (vii) teher Ordinary
Services;
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“Service Charges’ the charges payable by Mr. Lau for the Sen
pursuant to the Contract;

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

“Shareholder(s)” the holde(s) of the Shar(s);

“Stock Exchange” The Stock Exchange of HoilKong Limited

“Sub-DMC” the Sul-sut-deed of Mutual Covenant ai

Management Agreement dated 1 September
made between Perfect World Compaliynited
(an indirect whollyewned subsidiary of th
Company), Viewide Properties Limited and Sul
Ocean Limited;

“substantial shareholder” has the meanings ascribed to it in the Lis
Rules; and
“%” per ceni

By order of the Board
Lam, Kwong-wai
Executive Director and Company Secretary

Hong Kong, 31 October 2014

As at the date of this announcement, the Board comprised Mr. Lau, Ming-wai, Ms. Chan, Sze-
wan, Mr. Lam, Kwong-wai and Ms. Lui, Lai-kwan as Executive Directors, Ms. Amy Lau, Yuk-
wai as Non-executive Director, and Mr. Chan, Kwok-wai, Ms. Phillis Loh, Lai-ping and Mr.
Ma, Tsz-chun as Independent Non-executive Directors.

Website: http://www.chineseestates.com
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