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)

MAJOR AND CONNECTED TRANSACTION

DISPOSAL OF A SUBSIDIARY

The Board announces that on 12 December 2014, Ricky as vendor, the Company as
vendor guarantor, Market Victory, as purchaser indLau as purchaser guarantor have
entered into the Disposal Agreement relating tooragnothers, the sale and purchaseg of
the entire issued share capital of Asian East.

The Provisional Consideration payable by Markett®ig to Rich Lucky upon completion
of the Disposal Agreement is (if the Bank Loan bagn fully repaid prior to or upon
completion of the Disposal Agreement and such neyaay is fully or partially financed
by additional Sale Loan provided after the datéhefDisposal Agreement) approximately
HK$7,781.4 million or (if the Bank Loan is still tatanding upon completion of the
Disposal Agreement) approximately HK$4,657.3 miilio

Completion of the Disposal Agreement is conditiomabn the Independent Shareholders’
Approval having been obtained.

As the Disposal Agreement was entered into witlinrbnths after the signing of the $P
Agreements, and the Disposal Agreement and thed®@efents were entered into by the
Company with the same connected person and hiciassxy the Disposal Transaction
and the SP Transactions will be aggregated purdodRtle 14A.81 of the Listing Rules.
As one or more of the applicable percentage ratmaer Chapter 14 of the Listing Rulés
for the Disposal Transaction as aggregated withSfAelransactions exceed 25% but are
less than 75%, the Disposal Transaction (as agmgegaith the SP Transactions)
constitutes a major transaction for the Companythadisposal Transaction is subject|to
the reporting, announcement, circular and sharehngldapproval requirements under
Chapter 14 of the Listing Rules.

As Mr. Lau, being a substantial Shareholder andrirolling Shareholder, who was
interested in 1,430,700,768 Shares, representipgaimately 74.99% of the total issued
Shares as at the date of this announcement, isdlleedirector and the sole beneficjal
owner ¢ Market Victory, Mr. Lau andMarket Victory are connected persons of -




Company. Accordinglythe Disposal Transactic constitutes a connected transaction f
the Company under Chapter 14A of the Listing Rubes] is subject to the reporting,
announcement and Independent Shareholders’ Appregalrements pursuant to Chapter
14A of the Listing Rules.

A circular containing, among others, (i) details tbe Disposal Agreement and the
Disposal Transaction, (ii) the letter of advicenfrthe independent financial adviser to the
Independent Board Committee and the IndependentreBblders, (iii) the
recommendation from the Independent Board Commiitieke Independent Shareholders
in respect of the Disposal Agreement and the Dmlp®sansaction, (iv) the valuatio
report on the Properties and (v) the notice of SiSMxpected to be despatched to the
Shareholders on or before 7 January 2015.

=)

Shareholders and potential investors of the Companghould note that completion of
the Disposal Agreement is subject to the satisfaom of the Condition Precedent,
namely, the obtaining of the Independent Shareholde’ Approval. Therefore, the

Disposal Transaction may or may not proceed. Sharelders and potential investors
of the Company are advised to exercise caution wheatealing in securities of the
Company, and are recommended to consult their profsional advisers if they are in
any doubt about their position and as to actions tat they should take.

INTRODUCTION: THE DISPOSAL AGREEMENT

The Board announces that on 12 December 2014, IRicky as vendor, the Company as

vendor guarantor, Market Victory as purchaser amd DMu as purchaser guarantor have
entered into the Disposal Agreement relating toprgnothers, the sale and purchase of the
entire issued share capital of Asian East.

The major terms of the Disposal Agreement are sebelow:-

Date

12 December 2014

Parties

(@) Rich Lucky, as vendor;

(b) the Company, as vendor guarantor;

(c) Market Victory, as purchaser; and

(d) Mr. Lau, as purchaser guarantor.

In consideration of Market Victory and Mr. Lau embg into the Disposal Agreement, the
Company has agreed to guarantee the performanBé&chyLucky of its obligations under the
Disposal Agreement. In consideration of Rich Luckyd the Company entering into the

Disposal Agreement, Mr. Lau has agreed to guarahe@erformance by Market Victory of
its obligations under the Disposal Agreement.



Assets to be disposed

The Sale Share and the Sale Loan. As at 30 Septe2dlid, the Sale Loan amounted to
approximately HK$2,062.2 million. In consideratifam the sale or procurement of the sale of
the Sale Share and the assignment or procureméme @ssignment of the Sale Loan by Rich
Lucky to Market Victory or its nominee(s), Marketictory further agreed to assume or
procure (through its nominee(s)) to assume thegatitin of repayment of the Assumed Debt
(if any) upon completion of the Disposal Agreeméid.at 30 September 2014, the Assumed
Debt amounted to approximately HK$0.4 million.

The Sale Share to be acquired by Market Victoryl &leafree from all encumbrances (if any)
at completion of the Disposal Agreement and withdalidends, benefits and other rights
becoming attached or accruing thereto as from tirafetion Date.

The Consideration

The Consideration shall be equal to the aggregatébut subject to a cap amount of
HK$9,000 million):-

(@) the consolidated net asset value or liability af frarget Companies (for the purpose
of ascertaining such net asset value or liabilgrket Victory acknowledges and
accepts that the Properties shall have a valuekdf7-:880 million (being the market
value of the Properties as at 30 November 2014edahy an independent property
valuer) in the Completion Accounts); and

(b) the aggregate face amount of the Sale Loan, lesagigregate face amount of the
Assumed Debt.

At completion of the Disposal Agreement, Market tdry shall pay to Rich Lucky the
Provisional Consideration. The difference betwelea Provisional Consideration and the
Consideration will be settled in cash or chequénwi7 Business Days after the Completion
Accounts has become available.

The Provisional Consideration (if the Bank Loan leen fully repaid prior to or upon
completion of the Disposal Agreement and such neyaeny is fully or partially financed by
additional Sale Loan provided after the date of Eheposal Agreement) of approximately
HK$7,781.4 million or (if the Bank Loan is still tatanding upon completion of the Disposal
Agreement) of approximately HK$4,657.3 million etputo the aggregate of the unaudited
consolidated net asset value of the Target Compaaseat 30 September 2014 taking into
account the market value of the Properties of HBR$J,million as at 30 November 2014 as
valued by the independent property valuer as meaticabove and the unaudited figures of
the amounts of the Sale Loan less the Assumed &3edit 30 September 2014.

The Deposits

Pursuant to the Disposal Agreement, Market Victnmgll pay to Rich Lucky the Deposits,
which will be applied towards settlement of the Wsmnal Consideration at completion of
the Disposal Agreement.

If the Condition Precedent shall not have beersadi on or before the Long Stop Date, or
completion of the Disposal Agreement does not mdcand such non-completion does not
arise as a result of the default of Market VictoryMr. Lau under the Disposal Agreement,
Rich Lucky shall return the Deposits (if any) withdnterest to Market Victory within 7
Business Days after receiving a written demand fikanket Victory for the return.



If the Condition Precedent shall have been satisteit completion of the Disposal
Agreement does not proceed and such non-complatises as a result of the default of
Market Victory or Mr. Lau under the Disposal Agremmh such part of the Deposits
equivalent to 10% of the Provisional Consideratstrall be forfeited to Rich Lucky and,
whereupon, the balance of the Deposits (if any) tileeeived by Rich Lucky will be retained
by Rich Lucky as security for the payment of congaion for any additional losses and/or
damages (if any) suffered by Rich Lucky arisingnireuch default of Market Victory or Mr.
Lau until such losses and damages suffered by Ricky have been assessed in accordance
with the Disposal Agreement. Rich Lucky will, aftéeducting from the retained sum such
losses and damages so assessed to the extent iegcésel amount of the Deposits so
forfeited, return the remaining balance of theinstd sum to Market Victory. In the event the
aggregate amount of the Deposits received by Riatky at the time of forfeiture shall be
less than 10% of the Provisional ConsiderationhRiacky shall be entitled to forfeit the
entire Deposits and claim against Market Victoryéoover any further loss or damage (if
any) suffered by Rich Lucky, which shall be equattie amount of the losses and damages
suffered by Rich Lucky as assessed in accordanitetixe Disposal Agreement less the total
amount of the Deposits so forfeited, arising frambsdefault.

Market Victory may elect to settle the Provisiol@bnsideration (or any part thereof) by
procuring certain Shareholders to apply their Devid Entitlements, subject to completion of
the Disposal Agreement, towards the payment of Rhavisional Consideration and the
Company will be authorised and instructed to paghdbividend Entitlements to Rich Lucky,

in lieu of such Shareholders, to settle the Prowiai Consideration to the extent of the
aggregate amount of such Dividend Entitlements.

Undertakings and Indemnity

Prior to completion of the Disposal Agreement, eaicharket Victory and Mr. Lau agrees to

give and/or procure the provision of such guargntedemnity or security as may be

reasonably required by the relevant banks or lenderbeneficiaries of the CE Guarantee
following or upon completion of the Disposal Agremmto replace the CE Guarantee.

The Company has given the MTR Guarantee in favOolM TR in connection with the MTR
Project Agreement. Prior to completion of the DisgoAgreement, the Company will use its
reasonable endeavours, and Rich Lucky will pro€EeOne to use its reasonable endeavours,
to seek the termination of the MTR Guarantee or R4Tédnsent to the substitution of the
MTR Guarantee by a guarantee and indemnity exedoyelr. Lau or such other person
acceptable to MTR in favour of MTR, so as to futljlease the Company from all its
obligations and liabilities under the MTR Guarantggon completion of the Disposal
Agreement. Each of Market Victory and Mr. Lau agrée give and/or procure the provision
of such a guarantee and indemnity on substantialysame terms of the MTR Guarantee or
on such terms as may be reasonably required by MTSIbstitute the MTR Guarantee (the
"MTR Substitution Guarantee").

In the event that upon completion of the Disposgte®ment, the MTR Guarantee shall not
have been terminated or substituted as aforesarduant to the Disposal Agreement, Mr.
Lau shall, among others, counter indemnify the Camypfor, among others, all losses and
liabilities suffered, incurred or payable by thengany in relation to or in connection with or
arising out of any breach under any MTR Documests aiesult of the default of CE One
after completion of the Disposal Agreement untiimtmation or full release of the MTR

Guarantee or the MTR Substitution Guarantee (itetexl) becoming effective. In the event
that there is any claim made by MTR against CE @nany other Target Companies after
completion of the Disposal Agreement arising frotor@ach of any MTR Documents by CE
One or any other member of the Group occurring feefoompletion of the Disposal

Agreement, Rich Lucky shall indemnify Market Vicgoand the Target Companies against,
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among others, all losses and liabilities suffenedroperly and reasonably incurred or payable
by Market Victory and/or the Target Companies agsirom or otherwise in connection
therewith.

FINANCING UNDER THE DISPOSAL AGREEMENT

Rich Lucky has agreed that, if Market Victory neédlsaise loans or other borrowings from
banks or third parties for its payment of the Psmnal Consideration or the Consideration or
any part thereof, on the basis of the Target Comegaproviding guarantees or securities
(including securities on the Properties) to suchkiseor third parties, and if so requested by
Market Victory and subject to compliance with afipicable laws and regulations, Rich
Lucky will procure the Target Companies to givesmble assistance to Market Victory
prior to or at completion of the Disposal Agreeméntfacilitate the provision of such
securities by the Target Companies and the obtiafnsuch financing by Market Victory
upon completion of the Disposal Agreement. Givendbove guarantee(s) or security(ies) if
provided by the Target Companies will only be pdad if completion of the Disposal
Agreement occurs, and that upon completion theseamfi) Target Companies will cease to be
subsidiaries of the Company but become wholly-owsdasidiaries of Market Victory, such
financial assistance will therefore be provided thg subsidiaries of Market Victory to
Market Victory. Hence, the assistance if provided Rich Lucky will be administrative
assistance in facilitating Market Victory to obtafimancing to complete the Disposal
Agreement. Such administrative assistance is noswal in sale and purchase transactions of
this kind.

THE CONDITION PRECEDENT OF THE DISPOSAL AGREEMENT

Completion of the Disposal Agreement is conditiompbn the obtaining of the Independent
Shareholders’ Approval.

If the Condition Precedent shall not have beenlledf on or before the Long Stop Date, the
Disposal Agreement shall thereupon terminate wigEnewone of the parties shall have any
claim against the other for costs, damages, conapiensor otherwise (save in respect of any
prior breach of the Disposal Agreement).

COMPLETION OF THE DISPOSAL AGREEMENT

Subject to the Condition Precedent having beensfeadi completion of the Disposal
Agreement shall take place on the Completion Datsniand subject to its terms. The parties
to the Disposal Agreement undertake with each otbeuse their respective reasonable
endeavours and in good faith to proceed with theptetion of the Disposal Agreement as
soon as practicable after the fulfilment of the @ibon Precedent.

EFFECT OF THE DISPOSAL TRANSACTION

After completion of the Disposal Agreement, the gesr Companies will cease to be
subsidiaries of the Company, and their financialls, assets and liabilities will cease to be
consolidated with the consolidated financial staets of the Group.

Principal assets of the Target Companies are tbpeies which are recorded as investment

properties in the consolidated financial statementhe Group. Pursuant to the accounting
policies of the Group, the Properties (being investt properties) are measured at fair values
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in the consolidated financial statements of theuprdsains and losses arising from changes
in the fair values of the Properties are includegbriofit or loss for the period in which they
arise. Accordingly, the Properties will be measuatdheir fair values on the Completion
Date. Any changes in the fair values of the Propexin the Completion Date to that stated in
the consolidated financial statements of the Grailpbe included in profit or loss as fair
value gains or losses. It is expected that thesevddue gains or losses as a result of the fair
value changes will be entirely eroded by the gaifoss on the Disposal Transaction (being
the difference between the Consideration and theewvaf the Target Companies recorded in
the consolidated financial statements of the Groapthe Completion Date). However,
transaction costs of the disposal of the Target @ones of approximately HK$7.0 million
will be recorded as a loss on disposal. On thisskiagether with assuming the aggregate (a)
the net asset value of the Target Companies onCtitapletion Date after adjusting the
carrying amount of the Properties to their markadtigs on the Completion Date; and (b) the
Sale Loan less the Assumed Debt on the Completiate Dot exceeding the cap of the
Consideration, it is estimated that the Group wit record net material gain or loss on the
Disposal Transaction. Moreover, this estimation nede based on the Provisional
Consideration, less the aggregate (i) the net asdae of the Target Companies as at 30
September 2014 after adjusting the carrying amotitite Properties to their market values as
at 30 November 2014; and (ii) the Sale Loan lessAtssumed Debt as at 30 September 2014.
The actual net gain or loss on completion of thgpDsal Agreement might be different given
that the above estimate is based on (i) the net saatue of the Target Companies (taking into
account the market values of the Properties a® &dember 2014), and (ii) the Sale Loan
and the Assumed Debt as at 30 September 2014, wiigit be different from those on the
Completion Date.

Financial results, assets and liabilities of thegéa Companies will cease to be consolidated
with the financial statements of the Group follovicompletion of the Disposal Agreement
that the Target Companies will cease to be sub@diaof the Company. The Target
Companies had outstanding Bank Loan of approximat&# $3,249.2 million as at 30
September 2014. Such Bank Loan may or may not Iber&paid prior to completion of the
Disposal Agreement. In any event, the level of tmwimngs of the Group shall be reduced after
completion of the Disposal Agreement, and this wasult in lower finance costs to be
incurred by the Group after completion of the DsgloAgreement. Moreover, rental income
of the Target Companies will not be recorded indbesolidated financial statements of the
Group following completion of the Disposal Agreerheand this will lead to a drop of rental
income of the Group. As explained above, it isneated that the Group will not record net
material gain or loss on the Disposal Transact#atordingly, it is expected that the disposal
of the Target Companies itself will have no mateefiects on the net asset value of the
Group.

Upon completion of the Disposal Agreement, the @raull continue its existing business
activities other than those related to the Propgrfihe Disposal Transaction, as aggregated
with the SP Transactions, represents only appraeind5.0%, 35.6% and 14.7% of the total
assets as at 30 June 2014 (thetal Assets), net profits for the year ended 31 December
2013 (the Net Profits”) and total revenue for the year ended 31 DeceribéB (the Total
Revenué) of the Group respectively. The remaining bussessof the Group account for
approximately 65.0%, 64.4% and 85.3% of the Totels, Net Profits and Total Revenue of
the Group. After deducting the Disposal Transacfamaggregated with the SP Transactions),
the remaining Total Assets, Net Profits and Totavé&hue of the Group will amount to
approximately HK$43.85 billion, HK$4.48 billion andiK$5.51 billion respectively.
Accordingly, the Board considers that the remairasgets, profits and revenue of the Group
are substantial and sufficient to warrant the cargd listing of the Shares.

The Properties is one of the pfincipal investment properties within the Groupigestment
property portfolio. The Group functions as a conghoate which engages in various
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businesses other than property leasing. Upon cdiopl®f the Disposal Agreement, the
Group will continue its existing business actigtiether than those related to the Properties,
and its principal activities will continue to be operty investment and development,
brokerage, securities investment, money lendingcasdhetics distribution and trading.

INFORMATION OF THE GROUP AND THE VENDOR

The Group is principally engaged in property inuesit and development, brokerage,
securities investment, money lending and cosmdistsbution and trading. Rich Lucky is an

investment holding company incorporated in BVI amdindirect wholly-owned subsidiary of

the Company.

INFORMATION OF THE PURCHASER

Market Victory is an investment holding company Wiytowned and established by Mr. Lau
for the purpose of holding the assets to be acduirgler the Disposal Agreement.

INFORMATION OF THE ASSETS TO BE DISPOSED OF
Information of the Target Companies

Asian East is an investment holding company incaaal in BVI and a direct wholly-owned
subsidiary of Rich Lucky. CE One is a property istveent company incorporated in Hong
Kong that owns the Properties and a direct wholiywed subsidiary of Asian East. Lucky
Winds is a company incorporated in BVI and a dixelblly-owned subsidiary of Asian East.
After completion of the Disposal Agreement, Markéttory will become the beneficial
owner of the entire issued share capital of AsiastfFand each of the Target Companies will
cease to be a subsidiary of the Company. As atldabe of this announcement, other than the
Properties and certain pledged bank deposits, #iget Companies do not have any other
material assets.

A summary of the unaudited consolidated resulthefTarget Companies for each of the two
years ended 31 December 2012 and 2013 is set lowi:be

For the year endec For the year ended

31 December 2012 31 December 2013
(HK$ million) (HK$ million)
Turnove 31¢ 352
Fair value changes on investment 1,187 685

propertie.

Profit before taxatio 1,36¢ 897
Profit after taxatiol 1,36¢ 897
Profit attributable to the equity holc 1,36¢ 897

As at 30 September 2014, the unaudited consolidetdsset value of the Target Companies
was approximately HK$1,884.5 million, the aggregat®mount of the Sale Loan was
approximately HK$2,062.2 million and the aggregateount of the Assumed Debt was
approximately HK$0.4 million.



Information on the Properties

CE One is the owner of the Properties, which detaé set out below:-

Properties Usage Attributable interests
to the Group

The property known as “The ONE”l Commercial 100%
situated at No. 100 Nathan Road,
Kowloon, Hong Kong

COMPETING INTERESTS

In consideration of Rich Lucky and the Company enteinto the Disposal Agreement,
subject to completion of the Disposal Agreementigwoccurred, Mr. Lau has undertaken to
Rich Lucky and the Company in the Disposal Agreentieat so long as he and/or his close
associate(s) (including without limitation Marketictory) is/are the owner(s) of the
Properties and so long as he or his close ass(®)iatea director of the Company whilst the
Group still owns retail properties in Tsim Sha Tsdong Kong, whenever there is any
Potential Tenant approaching the Relevant Ownéatisagent for a Potential Lease, Mr. Lau
will not and, will procure the Relevant Owner not &ccept or enter into the Potential Lease
unless the following steps have been done:-

(@ the Relevant Owner has notified the Company (or pesson designated by the
Company from time to time to receive notificatioorh the Relevant Owner for such
purpose) the opportunity for the Potential Lease wferred the Potential Tenant to
the Group for a potential lease, tenancy or licasfshe retail properties in Tsim Sha
Tsui, Hong Kong owned by the Group, except thasach notification and referral
need to be made by the Relevant Owner if the Fatefienant disagrees with or
refuses to such notification and referral (in whadse the Relevant Owner shall be
free to take up the Potential Lease); and

(b)  following the notification and referral mentioned paragraph (a) above, the Group
has decided not to accept the Potential Tenanthitease, tenancy or licence of its
retail properties in Tsim Sha Tsui, Hong Kong andweyed its decline decision to
the Relevant Owner or the Group has not notifiedriing to the Relevant Owner its
decision to accept the Potential Tenant within &kseof the notification and referral
mentioned in paragraph (a) above.

The Company proposes to adopt the following meastoemonitor the compliance of the
above undertakings when such undertakings areoe:fo

(1) a standard clause is proposed to be inserted lintlkeatenancy or leasing documents
in respect of the Properties to be entered intavdet the Relevant Owner and the
tenants, or alternatively a side letter to be giigaad given by the tenants, whereby the
tenants will confirm that they have been recommdnalereferred to lease the retail
properties in Tsim Sha Tsui, Hong Kong owned by@neup before entering into the
tenancy or leasing documents and that despiteetemmendation or referral they do
not intend to lease the retail properties in Tsima Ssui, Hong Kong owned by the
Group or they intend to lease the retail properiredsim Sha Tsui, Hong Kong
owned by the Group but the Group has declinedasde¢he same to them;



(i) where the tenants intend to lease the retail ptigsein Tsim Sha Tsui, Hong Kong
owned by the Group following the above recommendatr the referral but the
Group has declined to lease the same to them,etisons for the decline decisions
will be properly recorded and documented by theu@rand the relevant records will
be passed to the independent non-executive Digedimr information purposes
annually at the same time as the submission ofeth@ncy or leasing documents and
side letters to the independent non-executive Birecontemplated in sub-paragraph
(iv) below;

(i)  written instructions will be given by the Compamydach of the staff responsible for
leasing of the Properties in respect of the measmentioned in (i) and (ii) above;

(iv)  copies of all such tenancy or leasing documentssaatal letters will be submitted to
and reviewed by the independent non-executive Bire@nnually, for the purpose of
monitoring the compliance of the above undertakiagsl

v) the independent non-executive Directors will stubdg documents and records as
provided above and discuss their findings with tesponsible officers. If there is
anything unusual, the independent non-executivediirs will ask for, and evaluate
the adequacy of, the explanations. If the explanatiare not acceptable to them, the
independent non-executive Directors will proposédit@mhal measures and internal
procedures which they may consider necessary orablés for redressing the
problems or deficiencies identified or better monitg of the compliance of the
above undertakings. In addition, the independentex@cutive Directors will disclose
the result of their review in the annual report.tihe course of their review, the
independent non-executive Directors may seek inug# legal and/or financial
advice, and (if necessary) commission independerd party to carry out a full and
thorough investigation into the unusual matters arake recommendations to them
on ways of redressing the problems, and upon cdiapleof the investigation,
depending on the seriousness of the outcome, fa@p@riate remedial measures to
safeguard the interests of the Company and itseBbbters as a whole.

The Board (excluding the independent non-execudivectors, whose views will be provided
after taking into account the opinion and adviaarfrthe independent financial adviser to be
appointed) considers that the above measures &et@besolve the potential competition
conflict between Mr. Lau or his close associatgsyl the Group that may follow from
completion of the Disposal Transaction.

REASONS FOR AND BENEFITS OF THE DISPOSAL TRANSACTION

As the performance of certain retail business sedtave shown indications of reaching their
peaks, it is currently anticipated that this wordgult in a downturn in rental income in the
retail sector. Decrease in Mainland China tourispgnding also affects retail rental income.
It is also anticipated that the Hong Kong intenege will follow the possible increase in
interest rate of the United States of America ngedr, causing bank borrowing’'s interest
expenses to increase, which would in turn resufeduction of the net return from holding
investment properties and therefore potentiallg leturn to Shareholders. Accordingly, the
Company considers that this would be an approptiate to dispose of the Properties in
order to seize the opportunity to maximise therretlerived from the Properties. As set out
in the Company’s interim report for the six mon#rsded 30 June 2014, the Properties’
average occupancy rate for the first half of 201dsvapproximately 99.82% and it has
accordingly reached a fully mature stage. In Noven#014, the Company was approached
by Mr. Lau, a substantial Shareholder and a cdirigpBhareholder, with an offer to acquire
the entire Properties through the Target Compaioies. cash consideration determined by
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reference to the prevailing market value of thepBroes as valued by an independent
property valuer.

In view of the fact that the effort of the Groua$eng the Properties out fully with a view to
maximising the rental income of the Properties Ib@sn completed, the executive Directors
decided to negotiate detailed terms with Mr. Lahom they regarded as a committed and
capable purchaser already familiar with the ProgertNegotiations with Mr. Lau could
proceed in complete confidence without disturbing tmarket and the executive Directors
have a high degree of certainty that the DisposahJaction will proceed to completion as
planned. The Consideration is determined by reterdo the market value of the Properties
as at 30 November 2014 as valued by an indepepdepérty valuer and will be paid entirely
in cash. In addition, the structure of the DispoBansaction is similar to the transactions
contemplated under the Silvercord First SP AgreemBme SP Transactions (including the
contemplated declaration of the Moon Ocean Spebialdend and Silvercord Special
Dividend (both as defined in the Previous Announeet)) were approved by the then
independent shareholders of the Company by an dvtming majority of approximately
99% vote in favour at the Company’s special genarakting held on 10 October 2014,
indicating that Independent Shareholders were abteeto the distribution of substantial
special dividends. As such, the Board considersabeepting another offer of similar nature
and terms will facilitate enhancement of returntihe ShareholdersThe Moon Ocean SP
Agreement was completed on 31 October 2014 andvitben Ocean Special Dividend (as
defined in the Previous Announcement) of HK$2.56 $leare was paid to the Shareholders
on or about 31 October 2014. Completion of theeédord SP Agreements is yet to take
place. Following this successful model, the exeeutDirectors currently intend that a
majority part of the net sale proceeds derived ftbenDisposal Transaction may be used to
pay the One Special Dividend to the Shareholdersroaiter the Completion Date, and the
remaining net sale proceeds for general workingtalapf the Group, subject to the then
financial and cashflow position of the Group at tegpective point in time.

In view of the above, the Board (excluding the peledent non-executive Directors, whose
views will be provided after taking into accouné tbpinion and advice from the independent
financial adviser to be appointed) considers thatterms of the Disposal Agreement are fair
and reasonable and are on normal commercial tarmthe ordinary and usual course of
business and in the interests of the Company an&liareholders as a whole.

USE OF PROCEEDS

Based on the assumption that the Provisional Cersidn will be the same as the
Consideration, it is estimated that the net sabegeds arising from the Disposal Transaction
would be approximately (i) HK$7,774.4 million (witlestimated sale proceeds of
approximately HK$7,781.4 million, if the Bank Lodwas been fully repaid prior to or upon
completion of the Disposal Agreement and such payngefully or partially financed by
additional Sale Loan provided after the date of@Dieposal Agreement), after deducting the
transaction costs related to the Disposal Trarmacti approximately HK$7.0 million; or (ii)
HK$4,650.3 million (with estimated sale proceedsapproximately HK$4,657.3 million, if
the Bank Loan is still outstanding upon completiohthe Disposal Agreement), after
deducting the aforesaid transaction costs relatélet Disposal Transaction.

Subject to the then financial and cashflow positbthe Group at completion of the Disposal
Agreement and assuming the Disposal Transactionl $laae been approved by the
Independent Shareholders at the SGM, it is cuyrentitnded that the majority part of the net
sale proceeds which may be generated from the Béaégoansaction may be used to pay the
One Special Dividend to the Shareholders on or aftenpletion of the Disposal Agreement
(which is scheduled under the Disposal Agreemeriietan or before 31 December 2015).
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Further, if the Disposal Transaction shall have nbespproved by the Independent
Shareholders at the SGM, in anticipation that cetnph of the Disposal Agreement would
take place, the Company may, prior to the Compteldate and subject to the then financial
and cashflow position of the Group, declare and th@yAdvance One Special Dividend in
one or more phases out of the Group’s distributphbidits to the Shareholders, which will be
financed by the Group’s working capital. The agategamount of the Advance One Special
Dividend and/or the One Special Dividend to be paithe Shareholders shall not exceed the
net sale proceeds of the Disposal Transaction. Allgportion of such net sale proceeds will
be used for general working capital of the GrouptHis regard, the Disposal Transaction
would enable the Shareholders to benefit from tHealice One Special Dividend and/or the
One Special Dividend. The Board will take into asabthe then financial and cashflow
position of the Group at the respective point meiand the progress of the development of
the Disposal Transaction before any such Advance &pecial Dividend (if any) and/or One
Special Dividend (if any) is proposed and declared

As there is currently no imminent mega propertyalepment projects contemplated or other
major projects which requires substantial cash staent in the near future, the Board
considers that the distribution of the Advance Gpecial Dividend and/or the One Special
Dividend (as the case may be), if materialisednishe interests of the Company and the
Shareholders as a whole. If the Company does mmtepd with the distribution of the

Advance One Special Dividend and/or the One Spé&uiatlend, the net sale proceeds from
the Disposal Transaction will be used for generarkmg capital purposes. Further

announcement(s) would be made by the Company atioelto the proposed distribution of
the Advance One Special Dividend and/or the Oneci@p®ividend, if any, as and when

appropriate.

LISTING RULES IMPLICATION FOR THE DISPOSAL TRANSACT ION

As the Disposal Agreement was entered into witi2nnionths after the signing of the SP
Agreements, and the Disposal Agreement and the @Befents were entered into by the
Company with the same connected person and higiassxy the Disposal Transaction and
the SP Transactions will be aggregated pursuaRute 14A.81 of the Listing Rules. As one
or more of the applicable percentage ratios undeptr 14 of the Listing Rules for the
Disposal Transaction as aggregated with the SPsacdions exceed 25% but are less than
75%, the Disposal Transaction (as aggregated Wwé&hSPP Transactions) constitutes a major
transaction for the Company and the Disposal T&isa is subject to the reporting,
announcement, circular and shareholders’ appraa@lirements under Chapter 14 of the
Listing Rules.

As Mr. Lau, being a substantial Shareholder andoatrolling Shareholder, who was

interested in 1,430,700,768 Shares, representipgorimately 74.99% of the total issued

Shares as at the date of this announcement, sotbedirector and the sole beneficial owner
of Market Victory, Mr. Lau and Market Victory areomnected persons of the Company.
Accordingly, the Disposal Transaction constitutesoanected transaction for the Company
under Chapter 14A of the Listing Rules, and is scibjo the reporting, announcement and
Independent Shareholders’ Approval requirementsyant to Chapter 14A of the Listing

Rules.

Further, pursuant to the Stock Exchange Undertakimg Company has undertaken to the
Stock Exchange that it will not enter into Spedfiransaction 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 $pt 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
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general meeting of the Company at which the Rel&edy will abstain from voting is
obtained. As Mr. Lau is a substantial Shareholader @ controlling Shareholder and also the
sole director and the sole beneficial owner of MaKictory, each of Mr. Lau and Market
Victory is a Related Party for the purpose of thec® Exchange Undertaking. The Disposal
Transaction will therefore constitute a Specifig@risaction and will be subject to approval
by the Shareholders at a general meeting of thep@ognat which any Shareholder who is a
Related Party will abstain from voting.

Each of Mr. Lau, Ming-wai, Ms. Chan, Sze-wan, Msi,lLai-kwan and Ms. Amy Lau, Yuk-
wali is an associate of Mr. Lau, who is a substaStereholder and a controlling Shareholder,
and the sole director and the sole beneficial ovafieviarket Victory. Notwithstanding that
none of the Directors has a material interest m Ehisposal Transaction, in view of their
relationship with Mr. Lau, each of Mr. Lau, Ming-ivaMs. Chan, Sze-wan, Ms. Lui, Lai-
kwan and Ms. Amy Lau, Yuk-wai abstained from votimg the Board resolutions approving
the Disposal Agreement and the Disposal Transact8ave as disclosed above and as
disclosed in this announcement in respect of tlesvsiof the independent non-executive
Directors’ will be provided after taking into acowuthe opinion and advice from the
independent financial adviser to be appointed,therdDirectors abstained from voting on the
Board resolutions approving the Disposal Agreermaentthe Disposal Transaction.

GENERAL

A circular containing, among others, (i) detailstioé Disposal Agreement and the Disposal
Transaction, (ii) the letter of advice from the @pgndent financial adviser to the Independent
Board Committee and the Independent Shareholdgijsthe recommendation from the
Independent Board Committee to the IndependenteBblters in respect of the Disposal
Agreement and the Disposal Transaction, (iv) theateon report on the Properties and (v)
the notice of SGM is expected to be despatchetiddShareholders on or before 7 January
2015.

An independent financial adviser will be appointeml advise the Independent Board
Committee and the Independent Shareholders regpttiem Disposal Agreement and the
Disposal Transaction. An Independent Board Commitias been appointed to advise the
Independent Shareholders on whether or not thestefirthe Disposal Agreement and the
Disposal Transaction are in the interest of the gamy and are fair and reasonable so far as
the Independent Shareholders are concerned.

The Directors shall seek the approval of the Inddpat Shareholders on the Disposal
Agreement and the Disposal Transaction at the SGIKl.Lau and his associate(s) will
abstain from voting on the resolution(s) approving Disposal Agreement and the Disposal
Transaction in accordance with Rule 14A.36 of tieihg Rules. Any vote exercised by the
Independent Shareholders at the SGM shall be tak@oll.

Shareholders and potential investors of the Companghould note that completion of the
Disposal Agreement is subject to the satisfactiorf the Condition Precedent, namely, the
obtaining of the Independent Shareholders’ Approval Therefore, the Disposal
Transaction may or may not proceed. Shareholders ah potential investors of the
Company are advised to exercise caution when deafjnn securities of the Company,
and are recommended to consult their professionaldaisers if they are in any doubt
about their position and as to actions that they sbuld take.
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DEFINITIONS

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

“Advance One Specie one or more special cash interim divident

Dividend” proposed to be declared and paid by the Com
to the Shareholders in anticipation that comeiet
of the Disposal Agreement would take plgtee
amount of each such dividend per Share tc
determined by the Board) (other than: (i) thee
Special Dividend; (ii) theSilvercord Specie
Dividend (as defined in the Previo
Announcement) to the extent diie Silvercorc
Special Dividend (as defined in the Previ
Announcement)eing applied or required to |
applied to settle or seH the provisiona
consideration orhte consideration payable unc
the Silvercord First SP Agreement in accorde
with its terms; and (ii)any other special ca:
interim dividend(s) to be declared by |
Company after the date hereofhe record dat
and payment date for which shall fakkfore the
Completion Date;

“Asian East” Asian East Limite (carrying on business in Hol
Kong as Asian East Capital Limited), lianited
liability company incorporated in BVI an@n
indirect whollyowned subsidiary of th

Company;
“associate(s)’ hasthe meaning ascribed to it in the Listing Rt
“Assumed Debt” all sums due and owing to any of the Tai

Companies by any member of the Gr
(excluding the Target Companies) as at
Completion Date;

“Bank Loan” the outstanding bank loans, interest and all ¢
sums owed by CE One pursuant to the |
agreement in relation to a term loan facility ie
sum of HK$3,450,000,000 dated 13 Septen
2013 between CE One as borrower, certain b
and other financialnistitutions named therein
lenders and Bank of China (Hong Kong) Limi
as the facility agent and security agent ané of
the mandated coordinating arrangeos if such
bank loan is repaid but its repayment is refinar
by a new bank loan obtainedy the Targe
Companies prior to or upon completiar the
Disposal Agreementthe outstanding bank loa
interest and all other sums owed &ych Targe
Companies pursuant to such new bank loan;

-13-



“Board”

“Business Day(s)

HBVI ”

“CE Guarantee”

“CE One”

“close associate(s’

“Company”

“Completion Accounts”

“Completion Date”

“Conditio n Precedent’

“connected person(s)

“Consideration”

the board of Director

a day (other than a Saturday or a Sunday)
which banks are generally open for busines
Hong Kong;

the British Virgin Island:

any guarantee, surety, security or indemnity g
by any member of the Group (excludinbe
TargetCompanies) in respect of the obligation:
liabilities of any of the Target Companies;

Chinese Estates (The One) Limited (forme
known as “Chinese Estates (Tung Ying Buildi
Limited” and “East Step Limited; a limited
liability company incorporated irlong Kong anc
a direct wholly-owned subsidiary of Asian East;

has the meaning ascribed to it in the Listing R

Chinese Estates Holdings Limited (Stock Cc
127), a limited liabilitycompany incorporated

Bermuda the Shares of which are listed on

main board of the Stock Exchange;

the unaudited consolidated statemerof
comprehensive incomef the Target Companie
for the period from lahuary 2015 and ending
the Completion Date and the unaudi
consolidated statement of financial positmfrithe
Target Companies as at the Completion C
each prepared in accordance with HKFRS;

any Business Day falling between 1 January z
and 31 December 201fboth days inclusive) ¢
shall be agreed between Rich Lucky and Ma
Victory for the purpose of completion of tt
Disposal Agreementor failing agreement, 2
December 2015;

the condition precedent to the completion of
Disposal Agreement as set out in the parag
headed “The Condition Precedent of the Disp
Agreement” of this announcement;

has the meaning ascribed to it in Listing Rules

the aggregate consideration for the purchase c
Sale Share and the Sale Loan pursuant tc
Disposal Agreement;
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“Deposits” the aggregate amounts equivalent to (i) One
Dividend receivable by Global King and JLLHIL
or their nominees or custodians, as Sharehol
and (ii) any additional deposits of any amount
top of the aforesaid OnBividend which Marke
Victory shall be entitled to pay to Rich Luc
prior to completion of the Disposal Agreem
pursuant to the Disposal Agreement;

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

“Disposal Agreement” the sale and purchase agreement dal2
December 2014 entered into among Rich Lu
the Company, Market Victory and Mr. Li
relating to the entire issued share capital of A

East;

“Disposal Transaction” the transactions contemplated under the Disy
Agreement;

“Dividend Entitlements” the entitlements to thOne Dividend by certair

Shareholders who have executed and deliver:
Rich Lucky and the Company the Letter
Payment Direction;

“Global King” Global King (PTC) Ltd., a Ilimited liabilit
company incorporated in the BVI and
Shareholder and an associate of Mr. hahich is
wholly-owned by the trustee od discretionan
trust of which Mr. Lau is the founder and

beneficiary;
“Group” the Company and its subsidiar
“HKFRS” Hong Kong Financial Reporting Standards iss

by the Hong Kong Institute of Certified Pub
Accountants from time to time;

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

the People’s Republic of China;

“Independent Board Committee” the Board committee comprising all indepenc
nonexecutive Directors, namely Mr. Che
Kwok-wai, Ms. Phillis Loh, Laiping and Mr. Ma
Tszchun, which has been established by
Board for the purpose of advising the Indepen:
Shareholders ni relation to the Dispos
Agreement and the Disposal Transaction;
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“Independent Shareholders’
“Independent Shareholders’

Approval”

“JLLH IL”

“Letter of Payment Direction”

“Listing Rules”

“Long Stop Date”

“Lucky Winds”

“Market Victory”

“Moon Ocean SP Agreement

“Mr. Lau”

HMTR”

“*MTR Documents”

Shareholders other than Shareholders who h
material interest in the Disposal Transac
(including Mr. Lau and his associate(s));

approval by the Independent Shareholders a
SGM in respect of the Disposal Agreement
the Disposal Transaction;

Joseph Lau Luen Hung Investments Limitec
limited liability company incorporated in the BVI
and a Shareholder and an associate of Mr. Lau,
which is whollyowned by the trustee of
discretionary trust of which Mr. Lau is the founu
and a beneficiary;

a letter of payment direction regarding
Dividend Entitlements to the One Dividera/
certain Shareholders;

the Rules Governing the Listing of Securities
the Stock Exchange;

30 Jun' 2015 or such other date as may be ag
between Rich Lucky and Market Victory;

Lucky Winds Investments Limited, a limite
liability company incorporated in BVI anddirect
wholly-owned subsidiary of Asian East;

Market Victory Limited, a limited liability
company incorporated in BVI and wholly-owned
by Mr. Lau indirectly;

the sale and purchase agreement date
September 2014 entered into among Data Dyr
Limited, the Company, One Midland Limited a
Mr. Lau relating to the entire issued share ca
of Value Eight Limited;

Mr. Joseph Lau, Luehung, a substanti
Shareholder and a controlling Shareholder;

MTR Corporation Limitec

collectively, the MTR Project Agreement a
such documents, letters and agreem
subsequentlgntered into in connection therew
by some or all of the parties to the MTR Pro
Agreement;
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“MTR Guarantee”

“MTR Project Agreement”

“Normal Dividend”

“One Dividend”

“One Specia Dividend”

the guarantee and indemnity dated 26 Febr
2007 executetly the Company in favour of MT
pursuant to which the Company agreed
guarantee the performance of obligations by
One under the MTR Project Agreement i
indemnify MTR against all loss and costs aris
out of any default by CE One under the M
Project Agreementipon and subject to the teri
thereof;

the agreement dated 26 February 2007 en
into between, among others, CE One and MT
relation to, among others, the construction
pedestrian subway connecting the herh
plattorm of the Tsim Sha Tsui mass trai
railway station to the basement of the Properties;

any ordinary interim or final cash dividend
proposed to be declared @adrecommended k
the Board upon approving the interim reswuts
final results of the Company, and payable to the
Shareholders (excluding th8ilvercord Specie
Dividend, the Advance One Special Dividetitg
One Special Dividend and any eth specia
dividend(s) (if any)to be declared after the d:
hereof), therecord date and payment date
which shall fall on or before the Completion Date;

means all and any of thAdvance One Speci
Dividend, the One Special Dividend arttie
Normal Dividend;

the special cash interim dividend proposed tc
declared and paid by the Company to
Shareholderdrom the net sale proceeds of
Disposal Transaction(the amount of suc
dividend per Share to be determined by the B
by reference to the estimated sate proceeds ¢
the Disposal Transaction) (other than: {he
Advance One Special Dividend; (the Silvercorc
Special Dividend (as defined in the Previ
Announcement) to the extent diie Silvercorc
Special Dividend (as defined in the Previ
Announcementhpeing applied or required to |
applied to settle or seiff the provisiona
consideration or the consideration payable u
the Silvercord First SP Agreement in accorde
with its terms and (iii) any other special ca
interim dividend(s) to bedeclared by th
Company after the date hergothe record dat
for which shall fall before the Completion Dz
and the payment date for which shall fall on
aftel the Completion Da;
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“Potential Lease”

“Potential Tenant”

“Previous Announcemer”

“Properties”

“Pr ovisional Consideration”

“Related Party”

“Relevant Owner(s)”

“Rich Lucky”

“Sale Loan”

a potential lease, tenancy or license of
Properties or any part thereof;

any potential or prospective tenant or license
the Properties;

the announcement of the Company date
September 2014 in relation to, among others
major and connectedansactions in relation to tl
disposal of certain subsidiaries of the Comp
under the SP Agreements;

the properties held directly by CE One as set
under the paragraph headed “Information on
Properties” of this announcement;

a sum ofapproximatelyHK$7,781.« million (if
the Bank Loan has been fullgpaid prior to o
upon completion of the Disposal Agreement
such repayment is fully or partialfinanced by
additional Sale Loan provided after the date of
Disposal Agreement) or approximately
HK$4,657.3 million (if the Bank Loan is stil
outstanding upon completion of the Dispc
Agreement) as the provisional considera
payable by Market Victory to Richucky upon
completion of the Disposal Agreement;

for the purpose of the Stock Exchar
Undertaking, a director, substantial sharehold:
subsidiary or anassociated company of t
Company (other than a wholly-ownadibsidiary
of the Company) or an associate of any ¢
person, save that any associated company ¢
Company which was formed with otfF
independent third parties who is/are not conne
person(s) of the Company as a joint ven
consortium to engage ni real propert
development projects will not be regarded &
Related Party pursuant to the Stock Exche
Undertaking;

Mr. Lau and/or his close associate(s) (incluc
without limitation, Market Victory) who is/are tt
owner(s) of the Properties;

Rich Lucky Limited, alimited liability company
incorporated in BVI and an indirect wholbwned
subsidiary of the Company;

all sums due or owing by the Target Companie
members of the Group (other than tharget
Companies) as at the Completion D
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“Sale Share” the one share beneficially owned by and regist
in the name of Rich Lucky, representing the er
issued share capital of Asian East (wr
ultimately owns the Properties);

“‘SGM” a specialgeneral meeting of the Company to
convened for the purpose of the Indepen
Shareholders considering, and if thought
approving the Disposal Agreement and
Disposal Transaction;

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

“Shareholder(s)” the holder(s) of the Share|

“Silvercord First SP Agreement” the sale and purchase agreement date

September 2014 entered into among Super S
Limited, the Company, Fly High Target Limit
and Mr. Lau relatingto the entire issued she
capital of Brass Ring Limited;

“Silvercord SP Agreement?” collectively, (i) the Silvercord First S
Agreement; (ii) the sale and purchase agree!
dated 1 September 2014 entered into among ¢
Series Limited, the Company, yFHigh Targef
Limited and Mr. Lau relating to the entire isst
share capital of Union Leader Limited; afid)
the sale and purchase agreement date
September 2014 entered into among Chil
Estates, Limited, the Company, Coast Field
and Mr. Lau elating to the entire issued sh.
capital of Chinese Estates and Finance, Limited,

“SP Agreement?’ collectively, the Moon Ocean SP Agreement
the Silvercord SP Agreements;

“SP Transactions” the transactions contemplated under the
Agreements;
“Specified Transaction(s)” for the purpose of the Stock Exchar

Undertaking, transaction(s) between the Comy
or any of its subsidiaries and a Related P
being:-

(@) any acquisition or disposal of assets by
Company or any of its subsidiari
whetherin the ordinary and usual cour
of business of such company and/or
normal commercial terms or not;

(b) an arrangement or agreement whereby
Company or any of its subsidiari
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directly or indirectly grants a loan or giv
other financial assistance ta Relatec
Party; or

(c) an arrangement or agreement whereby
Company or any of its subsidiari
provides security, whether by guarantes
otherwise, for the due discharge of ¢
obligation of a Related Party;

which, in any such case, is for a consideratio
in respect of a principal amount which, wt
aggregated with the consideration or princ
amount of any other Specified Transactiol
between the Company or any of its subsidie
and any Related Partyarried into effect durin
the previous 12 months, exceeds HK$200 million;

“Stock Exchange” The Stock Exchange of Hong Kong Limit

“Stock Exchange Undertaking” the undertaking provided by the Company to
Stock Exchange dated 20 September 1990 (as
supplemented on 8 January 1991 and amend:
letter dated 24 September 1996 from the S
Exchange);

“Target Companies” collectively, Asian East, CE One and Luc
Winds, and Target Company’ means each ¢
any one of them; and

“0%” per cent

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

Hong Kong, 12 December 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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