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.
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MAJOR AND CONNECTED TRANSACTIONS
DISPOSAL OF SUBSIDIARIES

Financial adviser to the Company

‘ ZRAMEARDT
. VBG Capital Limited

The Board announces that 5 December 2016, (i) Paul Y. as vendor, the Compa
vendor guarantor, Creative Dragon Ventures as psmhand Ms. Chan, F-wan as
purchaser guarantor entered into the Win Kings @ap Agreemenrelating to, amon
others, the sale and purchase of the Win Kings Shége and the Win Kings Sale Liand
(i) New Silver as vendor, the Company as vendoargator, Strong Point Ventures
purchaser and Mr. Lau, Mi-wai as purchaser guarantor enteir@d the Pinecrest Dispos
Agreement relating to, among others, the sale amdhpse of the Pinecrest Sale Share
the Pinecrest Sale Loan.

At completion of theNin Kings Disposal AgreemenCreative Dragon Ventur shall pay to
Paul Y. the Win Kingsrovisional Consideratic At completion of thePinecrest Disposal
Agreement, Strong PoinVenture: shall pay to New Silver thdinecres Provisional
Consideration.

Completion of each of the Disposal Agreements isddmnal upon the obtaining of tt
approval by the Independent Shareholders at the SGNespect of the relevant Dispo
Agreements and the relevant Disposal Transac

As the Disposal Agreements were entered into willdirmonths after the completion of 1
Windsor Agreemest and alsuch agreements were entered into by the Compah parties
connected with each othethe Disposal Transactions and the Windsor Trdimsecare
required to beaggregated pursuant to Rule 14.22 and Rule 14Af8hAeoListing Rules. A:
the applicable peentage ratios under Chapter 14 of the Listing &utte respect of th
Disposal Transactions (when aggregated with thedéén Transactions) exceed 25% but
less than 75%, the Disposal Transactions constiajer transactions for the Company
the Dsposal Transactions are subject to the reportiagnouncement, circular al
Shareholdersapproval requirements under Chapter 14 of therigsiules




As Ms. Chan, Hoi-wan, being an associate of twee@ors (Ms. Chan, Sze-wan and Ms.
Chan, Lok-wan) and an associate of a substantiateBblder and controlling Shareholder
(Mr. Joseph Lau, Luen-hung), is the sole directud the sole beneficial owner of Creative
Dragon Ventures, Ms. Chan, Hoi-wan and CreativegBmaVentures are connected perspns
of the Company. In addition, as Mr. Lau, Ming-wiaging a Director, is the sole director and
the sole beneficial owner of Strong Point Ventuids, Lau, Ming-wai and Strong Poimnt
Ventures are connected persons of the Company.réiogty, the Disposal Transactions also
constitute connected transactions for the CompamdeiuChapter 14A of the Listing Rules,
and are subject to the reporting, announcementuleir and Independent Shareholders’
approval requirements under Chapter 14A of tharigsRules.

A circular containing, among others, (i) detailsttoé Disposal Agreements and the Disposal
Transactions; (ii) the letter of advice from thedependent financial adviser to the
Independent Board Committee and the IndependeneBbiders; (iii) the recommendation
from the Independent Board Committee to the InddpenhShareholders; (iv) the valuatipn
reports on the Properties; and (v) the notice oMSI& expected to be despatched to the
Shareholders on or before 28 December 2016.

Shareholders and potential investors of the Companghould note that completion of
each of the Disposal Agreements is subject to theatsfaction of their respective
condition precedent, namely, the obtaining of the @proval by the Independent
Shareholders at the SGM in respect of the relevanDisposal Agreement and the
relevant Disposal Transaction. Therefore, the Dispgal Transactions may or may not
proceed. Shareholders and potential investors of eh0Company are advised to exercis
caution when dealing in securities of the Companyand are recommended to consult
their professional advisers if they are in any doubabout their position and as to actions
that they should take.

1)

INTRODUCTION: THE DISPOSAL AGREEMENTS

The Board announces that on 5 December 2016, (i) Paas vendor, the Company as
vendor guarantor, Creative Dragon Ventures as pgmhand Ms. Chan, Hoi-wan as
purchaser guarantor entered into the Win Kings @8ap Agreement relating to, among
others, the sale and purchase of the Win Kings Sh#re and the Win Kings Sale Loan free
from all Encumbrances (where the relevant bank extsshave been obtained, save for the
Encumbrances created by the Win Kings Bank Loanubmmnt(s)); and (i) New Silver as
vendor, the Company as vendor guarantor, Strongt R@ntures as purchaser and Mr. Lau,
Ming-wai as purchaser guarantor entered into timedPest Disposal Agreement relating to,
among others, the sale and purchase of the Pine&taés Share and the Pinecrest Sale Loan
free from all Encumbrances.

The major terms of the Disposal Agreements arewsebelow:—
(1) THE WIN KINGS DISPOSAL AGREEMENT
Date

5 Decembe2016



Parties

(@) Paul Y., as vendor;

(b) the Company, as vendor guarantor;

(c) Creative Dragon Ventureas purchaser; and
(d) Ms. Chan, Hoi-wanas purchaser guarantor.

In consideration of Creative Dragon Ventures and ®fsan, Hoi-wan entering into the Win
Kings Disposal Agreement, the Company has agregddcantee the performance by Paul Y.
of its obligations under the Win Kings Disposal Agment. In consideration of Paul Y. and
the Company entering into the Win Kings Disposalrégmnent,Ms. Chan, Hoi-wanhas
agreed to guarantee the performance by CreativgdDrdentures of its obligations under the
Win Kings Disposal Agreement.

Assets to be disposed of
The Win Kings Sale Share and the Win Kings SalenLoa

In consideration for the sale or procurement ofdale of the Win Kings Sale Share and the
assignment or procurement of the assignment oMilhe Kings Sale Loan by Paul Y. to
Creative Dragon Ventures or its nominee(s), Creafdragon Ventures further agreed to
assume or procure (through its nominee(s)) to asshmobligation of repayment of the Win
Kings Assumed Debt (if any) upon completion of Yhan Kings Disposal Agreement.

The Win Kings Sale Share to be acquired by Creddirggon Ventures shall be free from all
Encumbrances (where the relevant bank consents baea obtained, save for the
Encumbrances created by the Win Kings Bank Loanubmnt(s)) and with all dividends,
benefits and other rights becoming attached oruaugrthereto as from the Win Kings
Completion Date.

Information of the Win Kings Group

Win Kings is an investment holding company incogted in the BVI and a direct wholly-
owned subsidiary of Paul Y.. Stable Castle is perty development company incorporated
in Hong Kong that owns the Hong Kong Property ardiract wholly-owned subsidiary of
Win Kings.

As at the date of this announcement, other thanHitreg Kong Property, the Win Kings
Group does not have any other material assets.



A summary of the unaudited consolidated resulthe\Win Kings Group for each of the two
years ended 31 December 2014 and 2015 preparectandance with HKFRSs is set out
below:—

For the year ended For the year ended
31 December 2014 31 December 2015

(HKS$ million) (HKS$ million)
Revenue - -
Fair value changes on investment properties 62.3 226.0
Profit before tax 62.3 225.9
Profit after tax 62.3 225.9

As at 15 November 2016, the unaudited consolidagtdsset value of the Win Kings Group
was approximately HK$234.0 million, the amount d¢ietWin Kings Sale Loan was
approximately HK$512.2 million and the amount af ¥Win Kings Assumed Debt was nil.

Information of the Hong Kong Property

Attributable interests to the
Hong Kong Property Usage Group

The piece of land situated aResidential 100%
No. 12 Shiu Fai Terrace,
Mid-Levels East, Hong Kong
and the building now under
construction thereon

The Win Kings Consideration

The Win Kings Consideration shall be equal to thgragate of (but subject to a cap amount
of HK$1,050 million):—

(a) the consolidated net asset value or liability & Win Kings Group as shown in the Win
Kings Completion Accounts (for the purpose of asirmg such consolidated net asset
value or liability, Creative Dragon Ventures ackmedged and accepted that the Hong
Kong Property and the development of the Hong KBngperty altogether shall have a
combined value of HK$910 million in the Win Kingo@pletion Accounts and that no
works in progress in respect of the developmenthef Hong Kong Property shall be
recognised as any assets in the Win Kings Compléiiccounts as the above combined
value of HK$910 million for the Hong Kong Propednd the development of the Hong
Kong Property was agreed on the basis that thelafavwent of the Hong Kong Property
had been completed); and

(b) the aggregate face amount of the Win Kings Salen]less the aggregate face amount of
the Win Kings Assumed Debt and the Estimated Ounudtstgg Development Costs.



At completion of the Win Kings Disposal Agreeme@teative Dragon Ventures shall pay to
Paul Y. the Win Kings Provisional Consideration.eTtifference between the Win Kings
Consideration and the Win Kings Provisional Constien will be settled in cash or cheque
within 7 Business Days after the Win Kings CompletiAccounts have been delivered to
Creative Dragon Ventures.

Deposits

Pursuant to the Win Kings Disposal Agreement, @Qreddragon Ventures shall pay to Paul
Y. the Win Kings Deposits, which will be appliedwards settlement of the Win Kings
Provisional Consideration at completion of the ViKimgs Disposal Agreemenh/s. Chan,
Hoi-wan has agreed to procure Global King and JLLHIL talemake to the Company and
Paul Y. that they shall (as agents and on behdlireative Dragon Ventures) pay or procure
to pay to the Company (as agent of Paul Y.) theexgde amount of such Win Kings Special
Dividend payable to them or their respective nom{agor custodian(s) by the Company (in
the case of Global King, excluding the Win Kingsckexled Special Dividend) as payment of
the Win Kings Deposits (or any part thereof).

If the Win Kings Condition Precedent shall not hdeen satisfied on or before the Win
Kings Long Stop Date, or completion of the Win Ksn@isposal Agreement does not
proceed and such non-completion does not arisaesult of the default of Creative Dragon
Ventures or Ms. Chan, Hoi-wan under the Win Kingsposal Agreement, Paul Y. shall
return the Win Kings Deposits (if any) without irgst to Creative Dragon Ventures within 7
Business Days after receiving a written demand f@remtive Dragon Ventures for the return.

If the Win Kings Condition Precedent shall haverbeatisfied but completion of the Win
Kings Disposal Agreement does not proceed and sackcompletion arises as a result of the
default of Creative Dragon Ventures or Ms. Chani-wan under the Win Kings Disposal
Agreement, such part of the Win Kings Deposits egjent to 10% of the Win Kings
Provisional Consideration shall be forfeited to IPduand, whereupon, the balance of the
Win Kings Deposits (if any) then received by Paulwill be retained by Paul Y. as security
for the payment of compensation for any additidnakes and/or damages (if any) suffered
by Paul Y. arising from such default until suchskles and damages suffered by Paul Y. have
been assessed in accordance with the Win KingsoB@apAgreement. Paul Y. will, after
deducting from the retained sum such losses an@glesnso assessed to the extent exceeding
the amount of the Win Kings Deposits so forfeitegkurn the remaining balance of the
retained sum to Creative Dragon Ventures. In thenethe aggregate amount of the Win
Kings Deposits received by Paul Y. at the timeaoofditure shall be less than 10% of the Win
Kings Provisional Consideration, Paul Y. shall beiteed to forfeit the entire Win Kings
Deposits and claim against Creative Dragon Ventare§or Ms. Chan, Hoi-wan to recover
any further loss and/or damage (if any) sufferedPayl Y., which shall be equal to the
amount of the losses and damages suffered by Paa$ ¥issessed in accordance with the
Win Kings Disposal Agreement less the total amairthe Win Kings Deposits so forfeited,
arising from such default.



Creative Dragon Ventures may elect to settle tha Wings Provisional Consideration (or
any part thereof) by procuring certain Shareholdersapply their Win Kings Dividend
Entitlements, subject to completion of the Win KenBisposal Agreement, towards the
payment of the Win Kings Provisional Considerateord the Company will be authorised
and instructed to pay such Win Kings Dividend Hetitents to Paul Y., in lieu of such
Shareholders, to settle the Win Kings Provisionah€ideration to the extent of the aggregate
amount of such Win Kings Dividend Entitlements.

Undertakings and Indemnity

Prior to completion of the Win Kings Disposal Agmeent, each of Creative Dragon Ventures
and Ms. Chan, Hoi-wan agrees to give and/or prothee provision of such guarantee,
indemnity or security as may be reasonably requbedhe relevant banks or lenders or
beneficiaries of the Win Kings CE Guarantee follogvor upon completion of the Win Kings

Disposal Agreement to replace the Win Kings CE Gueze.

Financing

Paul Y. has agreed that, if Creative Dragon Vestmeeds to raise loans or other borrowings
from banks or third parties for its payment of We Kings Provisional Consideration or the
Win Kings Consideration or any part thereof, onltlasis of the Win Kings Group providing
guarantees or securities to such banks or thitiegaand if so requested by Creative Dragon
Ventures and subject to compliance with all appliedaws and regulations, Paul Y. will
procure the Win Kings Group to give reasonablessasce to Creative Dragon Ventures
prior to or at completion of the Win Kings Dispogadreement to facilitate the provision of
such securities by the Win Kings Group and the iabitg of such financing by Creative
Dragon Ventures upon completion of the Win Kingsisal Agreement.

Given the above guarantee(s) or security(ies)atigied by the Win Kings Group will only
be provided if completion of the Win Kings Dispos&reement occurs, and that upon
completion thereof, the Win Kings Group will cedasebe subsidiaries of the Company but
become wholly-owned subsidiaries of Creative Dray@mtures, such financial assistance
will therefore be provided by the subsidiary(ie$)Qryeative Dragon Ventures. Hence, the
assistance if provided by Paul Y. under the Win gsinDisposal Agreement will be
administrative assistance in facilitating Creatibeagon Ventures to obtain financing to
complete the Win Kings Disposal Agreement. Suchiattnative assistance is not unusual
in sale and purchase transactions of this kind.

Condition Precedent

Completion of the Win Kings Disposal Agreement aaditional upon the obtaining of the
approval by the Independent Shareholders at the 8G#,spect of the Win Kings Disposal
Agreement and the Win Kings Disposal Transaction.

If the Win Kings Condition Precedent shall not hdesen fulfilled on or before the Win
Kings Long Stop Date, the Win Kings Disposal Agreetn shall thereupon terminate
whereupon none of the parties thereto shall hawe cdaaim against the other for costs,
damages, compensation or otherwise (save in regspeaty prior breach of the Win Kings
Disposal Agreement).



Completion

Subject to the Win Kings Condition Precedent hawbegn satisfied, completion of the Win
Kings Disposal Agreement shall take place on the Wings Completion Date. The parties
to the Win Kings Disposal Agreement undertake veiith other parties thereto to use their
respective reasonable endeavours and in good ttaitinoceed with completion of the Win
Kings Disposal Agreement as soon as practicabler dfte fulfilment of the Win Kings
Condition Precedent.

Effect of the Win Kings Disposal Transaction

Upon completion of the Win Kings Disposal Agreemehée Win Kings Group will cease to
be subsidiaries of the Company, and its consolkitifiteancial results, assets and liabilities
will no longer be included in the consolidated finel statements of the Group.

Principal asset of the Win Kings Group is the Hdfgng Property which is currently
recorded as stock of properties in the consolidatehcial statements of the Group. During
the year 2015, the Hong Kong Property was reclassffom investment properties to stock
of properties at its then fair value. Pursuant®dccounting policies of the Group, the Hong
Kong Property (being stock of properties) is staaédhe lower of cost and net realisable
value in the consolidated financial statementshef Group. The Group expects to record a
gain of approximately HK$25.0 million from the WiKkings Disposal Transaction. This
amount is calculated based on (i) the Win Kingsv/Rronal Consideration; (ii) the unaudited
consolidated net asset value of the Win Kings Grasiat 15 November 2016 after adjusting
the expected bank loan interest capitalised forpéeod from 16 November 2016 to the
estimated date of issuance of certificate of coamule of the Hong Kong Property; (iii) the
Win Kings Sale Loan less the Win Kings Assumed Debat 15 November 2016; and (iv)
transaction costs of the Win Kings Disposal Tratieac The expected gain or loss on the
Win Kings Disposal Transaction mainly represents tlifference between (i) the agreed
property value of the Hong Kong Property of HK$9llion for the purpose of ascertaining
the consolidated net asset value of the Win Kingsu to determine the Win Kings
Consideration and (ii) the aggregate of carryingpam of the Hong Kong Property as at the
Win Kings Completion Date in the consolidated ficiah statements of the Group and the
Estimated Outstanding Development Costs. The agpeegerty value of the Hong Kong
Property of HK$910 million represents a premiumapproximately 0.55% over the gross
development value of the Hong Kong Property of H8%million as determined by an
independent property valuer.

The actual gain or loss to be recorded might bierdiht as the above estimate is based on (i)
the Win Kings Consideration will not exceed the cdpiK$1,050 million; (ii) the carrying
amount of the Hong Kong Property in the consoliddieancial statements of the Group as
at 15 November 2016; and (iii) the estimated agapeegutstanding development costs on 15
November 2016, which might be different from thaseat the Win Kings Completion Date.



Following completion of the Win Kings Disposal Agraent, the Win Kings Group will
cease to be subsidiaries of the Company and itsotidated financial results, assets and
liabilities will no longer be included in the corisiated financial statements of the Group.
The Win Kings Group had outstanding Win Kings Bdman of HK$110 million as at 15
November 2016. The Win Kings Bank Loan may or may be fully repaid prior to
completion of the Win Kings Disposal Agreement.almy event, the level of borrowings of
the Group shall be reduced after completion of i@ Kings Disposal Agreement. As
explained above, it is estimated that the Group meitord a net gain on disposal and the
consolidated net asset value of the Group willease accordingly.

(2) THE PINECREST DISPOSAL AGREEMENT
Date

5 December 2016

Parties

(@) New Silver, as vendor;

(b) the Company, as vendor guarantor;

(c) Strong Point Venturess purchaser; and
(d) Mr. Lau, Ming-wai as purchaser guarantor.

In consideration of Strong Point Ventures &nd Lau, Ming-waientering into the Pinecrest
Disposal Agreement, the Company has agreed to igiegr¢he performance by New Silver of
its obligations under the Pinecrest Disposal Agre®min consideration of New Silver and
the Company entering into the Pinecrest Disposaké&mentMr. Lau, Ming-waihas agreed
to guarantee the performance by Strong Point Veataf its obligations under the Pinecrest
Disposal Agreement.

Assets to be disposed of
The Pinecrest Sale Share and the Pinecrest Safe Loa

In consideration for the sale or procurement ofsake of the Pinecrest Sale Share and the
assignment or procurement of the assignment oPthecrest Sale Loan by New Silver to
Strong Point Ventures or its nominee(s), StrongiP¥entures further agreed to assume or
procure (through its nominee(s)) to assume thegatitin of repayment of the Pinecrest
Assumed Debt (if any) upon completion of the PiestDisposal Agreement.

The Pinecrest Sale Share to be acquired by Strong Fentures shall be free from all
Encumbrances and with all dividends, benefits attierorights becoming attached or
accruing thereto as from the Pinecrest Completiate D



Information of the Pinecrest Group

Pinecrest is an investment holding company incatear in the BVI and a direct wholly-
owned subsidiary of New Silver. Pinecrest owns 1008rest in (i) 79 companies (each of
them being a property investment company incorpdrat Hong Kong which owns one of
the shops of the PRC Properties); (ii) King Lorgidstments Limited (an investment holding
company incorporated in Hong Kong); and (893 5#2£E 8 (%) BRAE (Evergo
Property Management (Shenzhen) Company Limi{@dproperty management company
incorporated in the PRC).

As at the date of this announcement, other thafPBR€ Properties, the Pinecrest Group does
not have any other material assets.

A summary of the unaudited consolidated resulthefPinecrest Group for each of the two
years ended 31 December 2014 and 2015 preparectandance with HKFRSs is set out
below:—

For the year ended For the year ended
31 December 2014 31 December 2015

(HK$ million) (HK$ million)
Revenue 32.9 32.8
Fair value changes on investment properties (14.3) (25.0)
Profit before tax 15.2 5.4
Profit after tax 16.5 9.1

As at 30 September 2016, the unaudited consolidatedsset value of the Pinecrest Group
was approximately HK$551.8 million, the amount bk tPinecrest Assumed Debt was
approximately HK$237.4 million and the amount o finecrest Sale Loan was nil.

Information of the PRC Properties

Attributable interests to the
PRC Properties Usage Group

Shop Nos. 1001 to 102YCommercial 100%
1044 to 1045, 1047 to 1057,
1059 to 1072, 1084 to 108p,
1088 to 1089, 1092 to 11056,
1112 to 1117 on 1st floor of
Lowu Commercial Plaza,
Jianshe Road, Luohu Distrigt,
Shenzhen, Guangdong
Province, PRC

The Pinecrest Consideration

The Pinecrest Consideration shall be equal to glgeegate of (but subject to a cap amount of
HK$500 million):—



(a) the consolidated net asset value or liability of tRinecrest Group as shown in the
Pinecrest Completion Accounts (for the purpose safedaining such consolidated net
asset value or liability, Strong Point Venturesramkledged and accepted that the PRC
Properties shall have a value of HK$360 milliorthie Pinecrest Completion Accounts);
and

(b) the aggregate face amount of the Pinecrest Sale, less the aggregate face amount of
the Pinecrest Assumed Debt.

At completion of the Pinecrest Disposal Agreem&iitpng Point Ventures shall pay to New
Silver the Pinecrest Provisional Consideration. Tdiference between the Pinecrest
Consideration and the Pinecrest Provisional Conaiaa will be settled in cash or cheque
within 7 Business Days after the Pinecrest Comphethccounts have been delivered to
Strong Point Ventures.

Deposits

Pursuant to the Pinecrest Disposal Agreement, §trmint Ventures shall pay to New Silver
the Pinecrest Deposits, which will be applied taigasettlement of the Pinecrest Provisional
Consideration at completion of the Pinecrest Diap@dgjreement. Mr. Lau, Ming-wai has
agreed to procure Global King and JLLHIL to undeetéo the Company and New Silver that
they shall (as agents and on behalf of Strong Pé@mtures) pay or procure to pay to the
Company (as agent of New Silver) the aggregate atnafusuch Pinecrest Special Dividend
payable to them or their respective nominee(sustadian(s) by the Company (in the case of
Global King, excluding the Pinecrest Excluded Salelividend) as payment of the Pinecrest
Deposits (or any part thereof).

If the Pinecrest Condition Precedent shall not haesen satisfied on or before the Pinecrest
Long Stop Date, or completion of the Pinecrest Dssth Agreement does not proceed and
such non-completion does not arise as a resulteotiefault of Strong Point Ventures or Mr.
Lau, Ming-wai under the Pinecrest Disposal Agreeimidew Silver shall return the Pinecrest
Deposits (if any) without interest to Strong PoWréntures within 7 Business Days after
receiving a written demand from Strong Point Veasuior the return.

If the Pinecrest Condition Precedent shall haven lsed¢isfied but completion of the Pinecrest
Disposal Agreement does not proceed and such nmpietion arises as a result of the
default of Strong Point Ventures or Mr. Lau, Mingiwunder the Pinecrest Disposal
Agreement, such part of the Pinecrest Depositsvatgnt to 10% of the Pinecrest Provisional
Consideration shall be forfeited to New Silver amthereupon, the balance of the Pinecrest
Deposits (if any) then received by New Silver vid retained by New Silver as security for
the payment of compensation for any additionaldessnd/or damages (if any) suffered by
New Silver arising from such default until suchdes and damages suffered by New Silver
have been assessed in accordance with the Pin&ispstsal Agreement. New Silver will,
after deducting from the retained sum such lossesdamages so assessed to the extent
exceeding the amount of the Pinecrest Depositereited, return the remaining balance of
the retained sum to Strong Point Ventures. In tlenethe aggregate amount of the Pinecrest
Deposits received by New Silver at the time of ddtfre shall be less than 10% of the
Pinecrest Provisional Consideration, New Silverlish& entitled to forfeit the entire
Pinecrest Deposits and claim against Strong Poeritives and/or Mr. Lau, Ming-wai to
recover any further loss and/or damage (if anybesefl by New Silver, which shall be equal
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to the amount of the losses and damages sufferédieloy Silver as assessed in accordance
with the Pinecrest Disposal Agreement less thed &taount of the Pinecrest Deposits so
forfeited, arising from such default.

Strong Point Ventures may elect to settle the Pestdrovisional Consideration (or any part
thereof) by procuring certain Shareholders to appsir Pinecrest Dividend Entitlements,
subject to completion of the Pinecrest Disposal eggnent, towards the payment of the
Pinecrest Provisional Consideration and the Compaitlybe authorised and instructed to
pay such Pinecrest Dividend Entitlements to Newegjlin lieu of such Shareholders, to
settle the Pinecrest Provisional Consideratiorheoextent of the aggregate amount of such
Pinecrest Dividend Entitlements.

Financing

New Silver has agreed that, if Strong Point Vergureeds to raise loans or other borrowings
from banks or third parties for its payment of tieecrest Provisional Consideration or the
Pinecrest Consideration or any part thereof, onbiédEs of the Pinecrest Group providing
guarantees or securities to such banks or thirdegarand if so requested by Strong Point
Ventures and subject to compliance with all appliedaws and regulations, New Silver will
procure the Pinecrest Group to give reasonablstassi to Strong Point Ventures prior to or
at completion of the Pinecrest Disposal Agreementfacilitate the provision of such
securities by the Pinecrest Group and the obtaimhguch financing by Strong Point
Ventures upon completion of the Pinecrest DispAgatement.

Given the above guarantee(s) or security(ies)afiigled by the Pinecrest Group will only be
provided if completion of the Pinecrest Disposal régment occurs, and that upon
completion thereof, the Pinecrest Group will cetséde subsidiaries of the Company but
become wholly-owned subsidiaries of Strong Poinbtvees, such financial assistance will
therefore be provided by the subsidiary(ies) ob&grPoint Ventures. Hence, the assistance if
provided by New Silver under the Pinecrest Disposgieement will be administrative
assistance in facilitating Strong Point Venturesltain financing to complete the Pinecrest
Disposal Agreement. Such administrative assistasceot unusual in sale and purchase
transactions of this kind.

Condition Precedent

Completion of the Pinecrest Disposal Agreementoisddional upon the obtaining of the
approval by the Independent Shareholders at the $GiMspect of the Pinecrest Disposal
Agreement and the Pinecrest Disposal Transaction.

If the Pinecrest Condition Precedent shall not hasen fulfilled on or before the Pinecrest
Long Stop Date, the Pinecrest Disposal Agreemeall shereupon terminate whereupon
none of the parties thereto shall have any clairairnag the other for costs, damages,
compensation or otherwise (save in respect of amy preach of the Pinecrest Disposal
Agreement).
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Completion

Subject to the Pinecrest Condition Precedent hawiegn satisfied, completion of the
Pinecrest Disposal Agreement shall take place erPthecrest Completion Date. The parties
to the Pinecrest Disposal Agreement undertake weadtth other parties thereto to use their
respective reasonable endeavours and in good faithroceed with completion of the
Pinecrest Disposal Agreement as soon as practicdt®e the fulfilment of the Pinecrest
Condition Precedent.

Effect of the Pinecrest Disposal Transaction

Upon completion of the Pinecrest Disposal Agreemie Pinecrest Group will cease to be
subsidiaries of the Company, and its consolidateghtial results, assets and liabilities will
no longer be included in the consolidated finansiatements of the Group.

Principal assets of the Pinecrest Group are the PRfperties which are recorded as
investment properties in the consolidated finanstatements of the Group. Pursuant to the
accounting policies of the Group, the PRC Proper{igeing investment properties) are

measured at fair values in the consolidated firdnsiatements of the Group. Gains and
losses arising from changes in the fair valueshhefRRC Properties are included in profit or
loss for the period in which they arise. Accordinghe PRC Properties will be measured at
their fair values on the Pinecrest Completion DAtey changes in the fair values of the PRC
Properties on the Pinecrest Completion Date toettsiated in the consolidated financial

statements of the Group will be included in profitoss as fair value gains or losses.

The gain or loss on the Pinecrest Disposal Tramsachainly consists of the following
components: (i) the fair value gains or losses gesalt of the fair value changes of the PRC
Properties from 16 November 2016 to the Pinecreshiiletion Date; (ii) the premium of
approximately HK$7.1 million (being the differenioetween the agreed property value of the
PRC Properties of HK$360 million for the purposeastertaining the consolidated net asset
value of the Pinecrest Group to determine the PastcConsideration and the carrying
amounts of the PRC Properties on 15 November 2@i®);(iii) the carrying amount of net
deferred tax liabilities or assets attributable the PRC Properties as at the Pinecrest
Completion Date. The Group expects to record a gaiapproximately HK$80.7 million
from the Pinecrest Disposal Transaction. This arh@unalculated based on (i) the Pinecrest
Provisional Consideration; (ii) the unaudited cditeded net asset value of the Pinecrest
Group as at 30 September 2016 (after adjustingahging amounts of the PRC Properties
to their market values as at 15 November 2016 afeded deferred tax); (iii) the Pinecrest
Sale Loan less the Pinecrest Assumed Debt as a¢p@mber 2016; (iv) transaction costs of
the Pinecrest Disposal Transaction; and (v) reledsganslation reserve of the Pinecrest
Group as at 30 September 2016. The agreed progattg of the PRC Properties of HK$360
million represents a premium of approximately 2.0d%er the market value of the PRC
Properties as at 15 November 2016 of approximad&$352.9 million as determined by an
independent property valuer.
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The actual gain or loss to be recorded might bierdiht as the above estimate is based on (i)
the Pinecrest Consideration will not exceed the alaplK$500 million; (ii) the unaudited
consolidated net asset value of the Pinecrest Gasugt 30 September 2016 after adjusting
the carrying amounts of the PRC Properties to timairket values as at 15 November 2016
and related deferred tax; (iii) the Pinecrest Salen less the Pinecrest Assumed Debt as at
30 September 2016; and (iv) translation reservth@fPinecrest Group as at 30 September
2016, which might be different from those as atRimeecrest Completion Date.

Following completion of the Pinecrest Disposal Agrent, the Pinecrest Group will cease to
be subsidiaries of the Company and its consolidétexhcial results, assets and liabilities
will no longer be included in the consolidated finel statements of the Group. Rental
income of the PRC Properties will not be recordethe consolidated financial statements of
the Group following completion of the Pinecrestpaisal Agreement, and this will lead to a
drop of rental income of the Group. As explaineda it is estimated that the Group will

record net gain of approximately HK$80.7 milliondarelease of translation reserve of
approximately HK$2.3 million on the Pinecrest DispbTransaction, and the consolidated
net asset value of the Group will increase accgiygin

INFORMATION OF THE GROUP AND THE VENDORS

The Group is principally engaged in the businesgproperty investment and development,
brokerage, securities investment, money lendingcasthetics distribution and trading.

Paul Y. is an investment holding company incorpatah the Cayman Islands and a direct
wholly-owned subsidiary of the Company.

New Silver is an investment holding company incoaped in the BVI and an indirect
wholly-owned subsidiary of the Company.

INFORMATION OF THE PURCHASERS

Creative Dragon Ventures is an investment holdiaghgany incorporated in the BVI and
established by Ms. Chan, Hoi-wan for the purposkabding the assets to be acquired under
the Win Kings Disposal Agreement.

Strong Point Ventures is an investment holding camypincorporated in the BVI and
established by Mr. Lau, Ming-wai for the purposehofding the assets to be acquired under
the Pinecrest Disposal Agreement.

REASONS FOR AND BENEFITS OF THE DISPOSAL TRANSACTIONS

The residential property market in Hong Kong hadrbenoving upwards for over the past
ten years until reaching the peak level in thedtlquarter of 2015. A short-term slight
adjustment was observed thereafter but the upwamt tpicked up again in the second
quarter of 2016. According to the statistics red¢elbly the Rating and Valuation Department
of Hong Kong on 30 November 2016, the Private Ddind®rice Index for all classes of
residential properties attained the peak of 306.%eptember 2015, followed by a trough of
271.4 in March 2016 before bouncing back to thevigronal level of 303.8 in October 2016.
The Hong Kong government has introduced new messaré&ovember 2016 to curb and
control the seemingly overheated residential priypaarket, whereby a new flat rate of 15%
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for the ad valorem stamp duty is imposed on sedwmde buyers. In addition, with the
generally unexpected outcome of the presidentedtieln of the United States of America in
early November 2016, the uncertainty around globatkets has been intensified; whilst the
uplift of interest rate by the Federal Reservehia United States of America by the end of
year 2016 is also widely anticipated. In view o idverse impact from such changes in the
macro-environment and the increasing risks of uagdy in the local property market, the
Board considers that this would be an appropriate to dispose of the Hong Kong Property
to maximise the return and unlock the value ofG@loenpany’s investment in the Hong Kong
Property in light of the possible downturn of thegerty market in Hong Kong.

On the other hand, commercial development of LuDksirict of Shenzhen City, the PRC
appears to have matured and saturated. With referenthe information released by the
government of Luohu District on the internet, tkeéail sales of traditional commercial areas
near Lowu Commercial Plaza within Luohu Districtaagroportion to the district’s total sales
dropped from 40% in 2012 to 34% in 2015. The remdéx of shopping malls located in
Luohu District has also shown signs of level-off2dl6. Certain new retail projects in both
prime and non-prime areas of Luohu District haverb&unched since 2016, leading to
potential pressure on future rents and occuparteg iia these areas. The Board is therefore
of the view that despite that the Group will forthe stable and considerable rental income
from the PRC Properties, the time now is opportiarethe Group to dispose of the PRC
Properties in order to grasp the possible maximatarn therefrom before the turnaround
tendency of the retail property market of Luohutbs solidifies.

The Win Kings Consideration and the Pinecrest Gtaration are determined by reference to,
among other things, the market value of the Hongd<Broperty and the PRC Properties as
at 15 November 2016 respectively as valued by dapandent property valuer and will be
settled entirely by cash. The structure of the Bsspp Transactions is alike one of the
Windsor Transactions which were approved by an whkelming majority of the then
independent Shareholders at the Company’s speemnargl meeting held in February 2016.
The Board is of the opinion that this is a prongsindication from the then independent
Shareholders that they were in concurrence withGtaip’s business strategies of adjusting
its property portfolio mix and realising its propemvestment at appropriate time. Given that
as at the date of this announcement, the Compahyndiadentified any potential acquisition
targets, and there was neither any imminent megapepty development projects
contemplated nor other major projects which mayiregsubstantial cash investment in the
near future, the Board intends to follow the pastessful model where a majority of the net
sale proceeds derived from the Win Kings Disposah$action and the Pinecrest Disposal
Transaction is to be used to pay the Win Kings #p&ividend and/or the Pinecrest Special
Dividend, respectively, to the Shareholders. Furthetails are set out in the section headed
“Use of Proceeds” below. The Board considers that possible distribution of the Win
Kings Special Dividend and/or the Pinecrest Spedidend would facilitate the
enhancement of return to the Shareholders and &flem to realise the intrinsic value of the
Shares in the form of special dividends.

Having considered the above, the Board (excludmegndependent non-executive Directors,
whose views will be provided after taking into agobthe opinion and advice from the
independent financial adviser to be appointed ley@ompany) considers that the terms of
each of the Disposal Agreements are fair and redderand are on normal commercial terms,
and in the interests of the Company and the Shhtefsoas a whole.
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USE OF PROCEEDS

Based on the assumption that the Win Kings Provai&onsideration will be the same as
the Win Kings Consideration, it is estimated theg het sale proceeds arising from the Win
Kings Disposal Transaction would be approximatek®#72.8 million, after deducting the
transaction costs related to the Win Kings Dispdsainsaction of approximately HH®
million.

Subject to the then business, financial and cashflosition of the Group at completion of
the Win Kings Disposal Agreement and assuming tlie Kihgs Disposal Transaction shall
have been approved by the Independent Sharehaltdtdrs SGM, it is currently intended that
the majority part of the net sale proceeds whicly na generated from the Win Kings
Disposal Transaction may be used to pay the Wing&irspecial Dividend to the
Shareholders on or after completion of the Win KinQisposal Agreement (which is
scheduled under the Win Kings Disposal Agreemetitetmn or before 31 December 2017)
in one or more phasethe aggregate amount of the Win Kings Special [@raito be paid
to the Shareholders shall not exceed the net saleepds of the Win Kings Disposal
Transaction. A small portion of such net sale pedsewill be used for general working
capital of the Group. In this regard, the Win Kifdgsposal Transaction would enable the
Shareholders to benefit from the Win Kings Spe@alidend. The Board will take into
account the then business, financial and cashflositipn of the Group at that point in time
and the progress of the development of the Win KiDgposal Transaction before any Win
Kings Special Dividend is proposed and declared.

Based on the assumption that the Pinecrest Proails@onsideration will be the same as the
Pinecrest Consideration, it is estimated that thiesale proceeds arising from the Pinecrest
Disposal Transaction would be approximately BB&8 million, after deducting the
transaction costs related to the Pinecrest Dispdsahsaction of approximately HK$5.0
million.

Subject to the then business, financial and cashflosition of the Group at completion of
the Pinecrest Disposal Agreement and assuming itheciieést Disposal Transaction shall
have been approved by the Independent Sharehaltddrs SGM, it is currently intended that
the majority part of the net sale proceeds whichy ha generated from the Pinecrest
Disposal Transaction may be used to pay the Pise&gecial Dividend to the Shareholders
on or after completion of the Pinecrest Disposate&gent (which is scheduled under the
Pinecrest Disposal Agreement to be on or beforB&ember 2017) in one or more phases.
The aggregate amount of the Pinecrest Special &nddo be paid to the Shareholders shall
not exceed the net sale proceeds of the Pinectiepb&al Transaction. A small portion of
such net sale proceeds will be used for generakingrcapital of the Group. In this regard,
the Pinecrest Disposal Transaction would enable Shareholders to benefit from the
Pinecrest Special Dividend. The Board will takeiatcount the then business, financial and
cashflow position of the Group at that point ineimnd the progress of the development of
the Pinecrest Disposal Transaction before any ReseSpecial Dividend is proposed and
declared.
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As there is currently no imminent mega propertyali@ewment projects contemplated or other
major projects which requires substantial cash stmaent in the near future, the Board
considers that the distribution of the Win Kingse8il Dividend and/or the Pinecrest Special
Dividend, if materialised, is in the interests loé tCompany and the Shareholders as a whole.
If the Company does not proceed with the distrianutof the Win Kings Special Dividend
and/or the Pinecrest Special Dividend, the net pateeeds from the relevant Disposal
Transaction will be used for general working cdpparposes. Further announcement(s)
would be made by the Company in relation to theppsed distribution of the Win Kings
Special Dividend and/or the Pinecrest Special @rdl if any, as and when appropriate.

LISTING RULES IMPLICATION FOR THE DISPOSAL TRANSACT IONS

As the Disposal Agreements were entered into willdirmonths after the completion of the
Windsor Agreements, and all such agreements weegeghinto by the Company with parties
connected with each other, the Disposal Transactenmd the Windsor Transactions are
required to be aggregated pursuant to Rule 14.82Rae 14A.81 of the Listing Rules. As
the applicable percentage ratios under Chapterfltheo Listing Rules in respect of the
Disposal Transactions (when aggregated with thedéén Transactions) exceed 25% but are
less than 75%, the Disposal Transactions constiaer transactions for the Company and
the Disposal Transactions are subject to the rggprtannouncement, circular and
Shareholders’ approval requirements under Chagterf the Listing Rules.

As Ms. Chan, Hoi-wan, being an associate of twee@ors (Ms. Chan, Sze-wan and Ms.
Chan, Lok-wan) and an associate of a substantiateBblder and controlling Shareholder
(Mr. Joseph Lau, Luen-hung), is the sole directud the sole beneficial owner of Creative
Dragon Ventures, Ms. Chan, Hoi-wan and CreativegbmaVentures are connected persons
of the Company. In addition, as Mr. Lau, Ming-wiaging a Director, is the sole director and
the sole beneficial owner of Strong Point Ventuids, Lau, Ming-wai and Strong Point
Ventures are connected persons of the Company.réiogty, the Disposal Transactions also
constitute connected transactions for the CompamteiuuChapter 14A of the Listing Rules,
and are subject to the reporting, announcementuleir and Independent Shareholders’
approval requirements under Chapter 14A of tharigsRules.

Further, pursuant to the Stock Exchange Undertakimg Company has undertaken to the
Stock Exchange that it will not enter into Spedlfiransaction with a Related Party which is
for a consideration or in respect of a principaloamt which, when aggregated with the
consideration or principal amount of any other $pet Transaction(s) between the
Company or any of its subsidiaries and any Rel&ady carried into effect during the
previous 12 months, exceed HK$200 million, unldss @approval of the Shareholders at a
general meeting of the Company at which the Rel&ady will abstain from voting is
obtained. As Ms. Chan, Hoi-wan is an associatevofirectors (Ms. Chan, Sze-wan and Ms.
Chan, Lok-wan) and an associate of a substantiateBblder and controlling Shareholder
(Mr. Joseph Lau, Luen-hung) and is the sole direetad the sole beneficial owner of
Creative Dragon Ventures, each of Ms. Chan, Hoi-aad Creative Dragon Ventures is a
Related Party for the purpose of the Stock Exchasggertaking. In addition, as Mr. Lau,
Ming-wai is a Director and is the sole director @hd sole beneficial owner of Strong Point
Ventures, each of Mr. Lau, Ming-wai and Strong P&fentures is a Related Party for the
purpose of the Stock Exchange Undertaking. The d3igp Transactions will therefore
constitute Specified Transactions and will be scttbfje approval by the Shareholders at a
general meeting of the Company at which any Sh&lehovho is a Related Party will
abstain from voting.
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GENERAL

A circular containing, among others, (i) detailsttoé Disposal Agreements and the Disposal
Transactions; (ii) the letter of advice from thedependent financial adviser to the

Independent Board Committee and the IndependeneBbiders; (iii) the recommendation

from the Independent Board Committee to the InddpenhShareholders; (iv) the valuation

reports on the Properties; and (v) the notice oMSI& expected to be despatched to the
Shareholders on or before 28 December 2016.

An independent financial adviser will be appointex advise the Independent Board

Committee and the Independent Shareholders regatim Disposal Agreements and the

Disposal Transactions. An Independent Board Coremiiltas been appointed to advise the
Independent Shareholders on whether or not thestefthe Disposal Agreements and the

Disposal Transactions are in the interests of the@any and the Shareholders as a whole
and are fair and reasonable so far as the Indepeftiareholders are concerned.

The Directors shall seek the approval of the Inddpat Shareholders on the Disposal
Agreements and the Disposal Transactions at the .S&al¢gh of Ms. Chan, Hoi-wan (who is

the sole director and the sole beneficial owneC&#ative Dragon Ventures), Mr. Lau, Ming-
wai (who is the sole director and the sole berafiowner of Strong Point Ventures) and
their respective associate(s) (if they hold anyr&jawill abstain from voting on the

resolution(s) approving the Disposal Agreement(g) the Disposal Transaction(s) to which
the aforesaid Ms. Chan, Hoi-wan or Mr. Lau, Mingi@s the case may be) is a party in
accordance with Rules 14.46 and 14A.36 of the ngsRules. Any vote exercised by the
Independent Shareholders at the SGM shall be take@oll.

Shareholders and potential investors of the Companghould note that completion of

each of the Disposal Agreements is subject to thetsfaction of their respective

condition precedent, namely, the obtaining of the @proval by the Independent

Shareholders at the SGM in respect of the relevanDisposal Agreement and the
relevant Disposal Transaction. Therefore, the Dispgal Transactions may or may not

proceed. Shareholders and potential investors of é6@Company are advised to exercise
caution when dealing in securities of the Companyand are recommended to consult
their professional advisers if they are in any doubabout their position and as to actions

that they should take.

DEFINITIONS

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

“associate(s)” has the meaning ascribed to it in the Listing Rules
“Board” the board of Directors;
“Business Day(s)” a day (other than a Saturday or a Sunday) on which

banks are generally open for business in Hong Kong;

“BVI” the British Virgin Islands;
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“close associate(s)”

“‘Company”

“connected person(s)”

“Creative Dragon Ventures”

“Director(s)”

“Disposal Agreements”

“Disposal Transactions”

“Encumbrances”

“Estimated Outstanding
Development Costs”

“Global King”

“Group”

"HKS"

has the meaning ascribed to it in the Listing Rules

Chinese Estates Holdings Limited (Stock Code: 187),
company incorporated in Bermuda with limited
liability, the Shares of which are listed on theima
board of the Stock Exchange;

has the meaning ascribed to it in the Listing Rules

Creative Dragon Ventures Limited, a company
incorporated in the BVI with limited liability whit is
wholly and beneficially owned by Ms. Chan, Hoi-wan;

director(s) of the Company;

comprising the Win Kings Disposal Agreement and the
Pinecrest Disposal Agreement, andDisposal
Agreement means each or any of them;

comprising the Win Kings Disposal Transaction amel t
Pinecrest Disposal Transaction, andDisposal
Transaction” means each or any of them;

any interest or equity of any person (includingthout
limitation, any right to acquire, option or right pre-
emption) and any charge, mortgage, security interes
pledge, lien (including retention of title claims),
assignment, power of sale or hypothecation and any
rental, hire purchase, creditor, conditional sal@ther
third party right or restriction or encumbrance aufy
nature whatsoever (whether or not perfected);

the estimated aggregate outstanding developmertd cos
as estimated by Paul Y. as of the Win Kings
Completion Date which have to be further incurrgd b
the Win Kings Group after the Win Kings Completion
Date in order to complete the development of thadgHo
Kong Property;

Global King (PTC) Ltd., a company incorporatedhie t
BVI with limited liability and a Shareholder andccbbse
associate of each of Ms. Chan, Hoi-wan and Mr. Lau,
Ming-wai;

the Company and its subsidiaries;

Hong Kong dollars, the lawful currency of Hong Kong
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“‘HKFRSSs”

“Hong Kong”

“Hong Kong Property”

“Independent Board
Committee”

“Independent Shareholders

“JLLHIL"

“Listing Rules”

“Mr. Joseph Lau, Luen-hung”

“New Silver”

“Paul Y.”

“Pinecrest”

Hong Kong Financial Reporting Standards issuecby t
Hong Kong Institute of Certified Public Accountants
from time to time;

the Hong Kong Special Administrative Region of the
PRC;

the property as set out in the paragraph headed
“Information of the Hong Kong Property” in the sect

of “The Win Kings Disposal Agreement” of this
announcement;

the Board committee comprising all independent non-
executive Directors, namely Mr. Chan, Kwok-wai, Ms.
Phillis Loh, Lai-ping and Mr. Ma, Tsz-chun, whiclash
been established by the Board for the purpose of
advising the Independent Shareholders in relatainé
Disposal Agreements and the Disposal Transactions;

Shareholders other than Shareholders who have a
material interest in the Disposal Transactionsl(iding

each of Ms. Chan, Hoi-wan, Mr. Lau, Ming-wai and
their respective associate(s) (if they hold anyr&jain
respect of the relevant Disposal Transaction tockwhi
she/he is a party (as the case may be));

Joseph Lau Luen Hung Investments Limited, a
company incorporated in the BVI with limited lialbj
and a Shareholder and a close associate of edds.of
Chan, Hoi-wan and Mr. Lau, Ming-wai;

the Rules Governing the Listing of Securities oe th
Stock Exchange;

a substantial Shareholder and a controlling Shédeho

New Silver Limited, a company incorporated in thél B
with limited liability and an indirect wholly-owned
subsidiary of the Company;

Paul Y. Holdings Company Limited, a company
incorporated in the Cayman Islands with limited
liability and a direct wholly-owned subsidiary dfiet
Company;

Pinecrest International Limited, a company incogped

in the BVI with limited liability and an indirect kolly-
owned subsidiary of the Company;
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“Pinecrest Assumed Debt”

“Pinecrest Completion

Accounts”

“Pinecrest Completion Date”

“Pinecrest Condition
Precedent”

“Pinecrest Consideration”

“Pinecrest Deposits”

“Pinecrest Disposal
Agreement”

“Pinecrest Disposal
Transaction”

all sums due and owing to any member of the Pisécre
Group by any member of the Group (other than the
Pinecrest Group) as at the Pinecrest Completiog;Dat

the unaudited consolidated statement of comprevensi
income of the Pinecrest Group for the period from 1
January 2017 and ending on the Pinecrest Completion
Date and the unaudited consolidated statement of
financial position of the Pinecrest Group as at the
Pinecrest Completion Date, each prepared in acnoeda
with HKFRSSs;

any Business Day falling between 1 January 2017 and
31 December 2017 (both days inclusive) as shall be
agreed between New Silver and Strong Point Ventures
for the purpose of completion of the Pinecrest Dssp
Agreement, or failing agreement, 31 December 2017,

the condition precedent to the completion of the
Pinecrest Disposal Agreement as set out in the
paragraph headed “Condition Precedent” in the @ecti
headed “The Pinecrest Disposal Agreement” of this
announcement;

the aggregate consideration for the sale and psecba
the Pinecrest Sale Share and the Pinecrest Sale Loa
pursuant to the Pinecrest Disposal Agreement;

the aggregate amounts equivalent to (i) the Pisecre
Special Dividend receivable by Global King and
JLLHIL, or their respective nominee(s) or custod&n

as Shareholders (in the case of Global King, exetud
the Pinecrest Excluded Special Dividend); andgny
additional deposits of any amount on top of the
aforesaid Pinecrest Special Dividend which Strong
Point Ventures shall be entitled to pay to New &ilv
prior to completion of the Pinecrest Disposal
Agreement pursuant to the Pinecrest Disposal
Agreement;

the sale and purchase agreement dated 5 December
2016 entered into among New Silver, the Company,
Strong Point Ventures and Mr. Lau, Ming-wai relgtin

to the Pinecrest Sale Share and the Pinecrest.Gafe

the transactions contemplated under the Pinecrest
Disposal Agreement;
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“Pinecrest Dividend
Entitlements”

“Pinecrest Excluded Special
Dividend”

“Pinecrest Group”

“Pinecrest Letter of Payment
Direction”

“Pinecrest Long Stop Date”

“Pinecrest Provisional

Consideration”

“Pinecrest Sale Loan”

“Pinecrest Sale Share”

“Pinecrest Special Dividend”

‘PRC”

“PRC Properties”

the entitlements to the Pinecrest Special Dividehd
certain Shareholders who have executed and ddiivere
to New Silver and the Company the Pinecrest Letter
Payment Direction;

the Pinecrest Special Dividend receivable by Global
King as holder of those Shares which are held or
deposited in the Central Clearing and Settlement
System or held by HKSCC Nominees Limited on behalf
of or on account of Global King;

comprising Pinecrest and its subsidiaries;

a letter of payment direction regarding the Pingicre
Dividend Entitlements by certain Shareholders;

30 June 2017 or such other date as may be agreed
between New Silver and Strong Point Ventures;

a sum of HK$399,785,690 as the provisional
consideration payable by Strong Point Venturesaa N

Silver upon completion of the Pinecrest Disposal
Agreement;

all sums due, owing or payable by the Pinecresufro
to other members of the Group (other than the Paséc
Group) as at the Pinecrest Completion Date;

the one share of Pinecrest beneficially owned by an
registered in the name of New Silver, representite
entire issued share capital of Pinecrest;

one or more special cash interim dividend(s) prefdos
to be declared and paid by the Company to the
Shareholders in anticipation that completion of the
Pinecrest Disposal Agreement would take place (the
amount of each such dividend per Share to be
determined by the Board), the record date for which
shall fall before the Pinecrest Completion Date;

the People’s Republic of China, which for the pwgo
of this announcement excludes Hong Kong, the Macau
Special Administrative Region of the PRC and Taiwan

the properties as set out in the paragraph headed
“Information of the PRC Properties” in the sectioh
“The Pinecrest Disposal Agreement” of this
announcement;
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“Properties”

“Related Party”

“‘SGM”

“Share(s)”

“Shareholder(s)”

“Specified Transaction(s)”

collectively, the Hong Kong Property and the PRC
Properties;

for the purpose of the Stock Exchange Undertaking,
director, a substantial shareholder, a subsidiargro
associated company of the Company (other than a
wholly-owned subsidiary of the Company) or an
associate of any such person, save that any asswcia
company of the Company which was formed with other
independent third parties who is/are not connected
person(s) of the Company as a joint venture consort

to engage in real property development projectsneil

be regarded as a Related Party pursuant to theék Stoc
Exchange Undertaking;

a special general meeting of the Company to be
convened for the purpose of the Independent
Shareholders considering, and if thought fit, appg

the Disposal Agreements and the Disposal Transestio

ordinary share(s) of HK$0.10 each in the sharetahpi
of the Company;

the holder(s) of the Share(s);

for the purpose of the Stock Exchange Undertaking,
transaction(s) between the Company or any of its
subsidiaries and a Related Party being:—

(&) any acquisition or disposal of assets by the
Company or any of its subsidiaries whether in the
ordinary and usual course of business of such
company and/or on normal commercial terms or
not;

(b) an arrangement or agreement whereby the
Company or any of its subsidiaries directly or
indirectly grants a loan or gives other financial
assistance to a Related Party; or

(c) an arrangement or agreement whereby the
Company or any of its subsidiaries provides
security, whether by guarantee or otherwise, fer th
due discharge of any obligation of a Related Party;

which, in any such case, is for a consideratiorinor
respect of a principal amount which, when aggrepate
with the consideration or principal amount of arlyey
Specified Transaction(s) between the Company or any
of its subsidiaries and any Related Party carri@d i
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effect during the previous 12 months, exceeds HR$20
million;

“Stable Castle” Stable Castle Limited, a company incorporated imd¢Ho
Kong with limited liability and a direct wholly-oved
subsidiary of Win Kings;

“Stock Exchange” The Stock Exchange of Hong Kong Limited;
“Stock Exchange the undertaking provided by the Company to the IStoc
Undertaking” Exchange dated 20 September 1990 (as supplemented

on 8 January 1991 and amended by letter dated 24
September 1996 from the Stock Exchange);

“Strong Point Ventures” Strong Point Ventures Limited, a company incorpestat
in the BVI with limited liability which is wholly ad
beneficially owned by Mr. Lau, Ming-wai;

“Win Kings” Win Kings Holding Ltd., a company incorporated I t
BVI with limited liability and an indirect wholly-ened
subsidiary of the Company;

“Win Kings Assumed Debt” all sums due and owing to any member of the Win
Kings Group by any member of the Group (other than
the Win Kings Group) as at the Win Kings Completion
Date;

“Win Kings Bank Loan” the outstanding bank loan, interest and all othenss
owed by Stable Castle pursuant to the facilityelett
dated 16 November 2012 in relation to the grana of
term loan facility of HK$110,000,000 by Chong Hing
Bank Limited to Stable Castle (as amended, varied o
supplemented) or if such bank loan is repaid bsit it
repayment is refinanced by a new bank loan obtaiyed
Stable Castle or Win Kings prior to or upon comipiet
of the Win Kings Disposal Agreement, the outstagdin
bank loan, interest and all other sums owed byl&tab
Castle or Win Kings pursuant to such new bank loan;

“Win Kings Bank Loan the loan and security documents executed in resgect
Documents” the Win Kings Bank Loan;
“Win Kings CE Guarantee” any guarantee, surety, security or indemnity gitagn

any member of the Group (other than the Win Kings
Group) in respect of the obligations or liabilitiesany
member of the Win Kings Group;
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“Win Kings Completion
Accounts”

“Win Kings Completion Date”

“Win Kings Condition
Precedent”

“Win Kings Consideration

“Win Kings Deposits”

“Win Kings Disposal
Agreement”

“Win Kings Disposal
Transaction”

“Win Kings Dividend
Entitlements”

the unaudited consolidated statement of comprevensi
income of the Win Kings Group for the period from 1
January 2017 and ending on the Win Kings Completion
Date and the unaudited consolidated statement of
financial position of the Win Kings Group as at ihén
Kings Completion Date, each prepared in accordance
with HKFRSs;

any Business Day falling between 1 January 2017 and
31 December 2017 (both days inclusive) as shall be
agreed between Paul Y. and Creative Dragon Ventures
for the purpose of completion of the Win Kings
Disposal Agreement, or failing agreement, 31
December 2017;

the condition precedent to the completion of thenWi
Kings Disposal Agreement as set out in the pardgrap
headed “Condition Precedent” of the section headed
“The Win Kings Disposal Agreement” of this
announcement;

the aggregate consideration for the sale and psecba
the Win Kings Sale Share and the Win Kings SalenLoa
pursuant to the Win Kings Disposal Agreement;

the aggregate amounts equivalent to (i) the WingKin
Special Dividend receivable by Global King and
JLLHIL, or their respective hominee(s) or custod&n
as Shareholders (in the case of Global King, excatud
the Win Kings Excluded Special Dividend); and &ény
additional deposits of any amount on top of the
aforesaid Win Kings Special Dividend which Creative
Dragon Ventures shall be entitled to pay to Paul Y.
prior to completion of the Win Kings Disposal
Agreement pursuant to the Win Kings Disposal
Agreement;

the sale and purchase agreement dated 5 December
2016 entered into among Paul Y., the Company,
Creative Dragon Ventures and Ms. Chan, Hoi-wan
relating to the Win Kings Sale Share and the Wingsi

Sale Loan;

the transactions contemplated under the Win Kings
Disposal Agreement;

the entitlements to the Win Kings Special Dividesfd
certain Shareholders who have executed and delivere
to Paul Y. and the Company the Win Kings Letter of
Payment Direction;
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“Win Kings Excluded Special
Dividend”

“Win Kings Group”

“Win Kings Letter of Payment
Direction”

“Win Kings Long Stop Date”

“Win Kings Provisional

Consideration”

“Win Kings Sale Loan”

“Win Kings Sale Share”

“Win Kings Special Dividend”

“Windsor Agreements”

the Win Kings Special Dividend receivable by Global
King as holder of those Shares which are held or
deposited in the Central Clearing and Settlement
System or held by HKSCC Nominees Limited on behalf
of or on account of Global King;

comprising Win Kings and its subsidiary;

a letter of payment direction regarding the Win ¢&n
Dividend Entitlements by certain Shareholders;

30 June 2017 or such other date as may be agreed
between Paul Y. and Creative Dragon Ventures;

a sum of HK$776,768,166 as the provisional
consideration payable by Creative Dragon Ventuoes t
Paul Y. upon completion of the Win Kings Disposal
Agreement;

all sums due, owing or payable by the Win Kingspro
to other members of the Group (other than the Win
Kings Group) as at the Win Kings Completion Date;

the one share of Win Kings beneficially owned by an
registered in the name of Paul Y., representing the
entire issued share capital of Win Kings;

one or more special cash interim dividend(s) prefdos
to be declared and paid by the Company to the
Shareholders in anticipation that completion of Wim
Kings Disposal Agreement would take place (the
amount of each such dividend per Share to be
determined by the Board), the record date for which
shall fall before the Win Kings Completion Date;

collectively, (i) the sale and purchase agreemaed

23 December 2015 entered into among Good Top
Limited, the Company, Best Range Limited and Mr.
Joseph Lau, Luen-hung relating to, among others,
disposal of the entire issued share capital of &umb
Grace Limited; and (ii) the sale and purchase agee¢
dated 23 December 2015 entered into among China
Entertainment and Land Investment Company, Limited,
the Company, Magic Square Limited and Mr. Joseph
Lau, Luen-hung relating to, among others, dispasal
the entire issued share capital of Keep Speed Caynpa
Limited,;
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“Windsor Transactions” the transactions contemplated under the Windsor
Agreements; and

“%” per cent.
By order of the Board
Lam, Kwong-wai
Executive Director and Company Secretary

Hong Kong, 5 December 2016

As at the date of this announcement, the Board comprises Ms. Chan, Sze-wan, Ms. Chan,
Lok-wan and Mr. Lam, Kwong-wai as Executive Directors, Mr. Lau, Ming-wai and Ms. Amy
Lau, Yuk-wai as Non-executive Directors, and Mr. Chan, Kwok-wai, Ms. Phillis Loh, Lai-

ping and Mr. Ma, Tsz-chun as Independent Non-executive Directors.

Website: http://mww.chineseestates.com
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