The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, makes no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this announcement.
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PLACING OF EXISTING SHARES AND WARRANTS IN

CHI CHEUNG INVESTMENT COMPANY, LIMITED

As a result of the exercise of the Put Options by a Scheme Creditor, less than 25% of the securities of Chi Cheung are held in the public hands.  As of 15th May, 2001, Billion Up is holding approximately 87.12% of the issued shares of Chi Cheung.  Billion Up has agreed to place, through the Placing Agent, up to 430,000,000 shares in the share capital of Chi Cheung and up to 150,000,000 units of the outstanding Warrants of Chi Cheung to placees, who are independent of and not connected with the directors, chief executives or substantial shareholders of any member of the Chinese Estates Group or the Chi Cheung Group or any of their respective associates, at a price of HK$0.065 per Share and HK$0.01 per Warrant, so that not less than 25% of the issued share capital of Chi Cheung and the Warrants will be in the hands of the public.  The Placing will be conducted on a best effort basis.

The Placing Shares represent approximately 14.47% of the existing issued share capital of Chi Cheung and the Placing Warrants represent approximately 25.24% of the outstanding Warrants of Chi Cheung.

Trading in the Shares and Warrants of Chi Cheung was suspended from 10:34 a.m. on 15th May, 2001 at the request of Chi Cheung pending the issue of this announcement and application has been made to the Stock Exchange for the resumption of trading of the Shares and Warrants of Chi Cheung from 10:00 a.m. on 16th May, 2001.

Unless otherwise defined, terms used herein shall have the same meanings as those used in the circular of Chi Cheung Investment Company, Limited (“Chi Cheung”) dated 29th August, 2000 (the “Circular”) in relation to its capital reorganisation and debt restructuring.

Further to the joint announcement of Chinese Estates and Chi Cheung of 21st November, 2000 (the “Joint Announcement”), the directors of Chinese Estates and Chi Cheung announce that Billion Up has entered into a placing agreement with Get Nice Investment Limited (the “Placing Agent”) today to place out up to 430,000,000 Shares in the issued share capital of Chi Cheung and up to 150,000,000 units of outstanding Warrants of Chi Cheung (the “Placing”).

PLACING OF UP TO 430,000,000 EXISTING SHARES AND 150,000,000 UNITS OF OUTSTANDING WARRANTS

Placing agreement dated 15th May, 2001 (the “Placing Agreement”) was entered into between Billion Up and the Placing Agent after arm's length negotiation and containing the following terms:

Vendor:
Billion Up, the controlling shareholder of Chi Cheung and a wholly-owned subsidiary of Chinese Estates.

Number of

 Placing Shares:
up to 430,000,000 Shares (the “Placing Shares”) to be placed, representing approximately 14.47% of the existing issued share capital of Chi Cheung of 2,971,305,343 Shares.

Number of

 Placing Warrants:
up to 150,000,000 units of Warrants (the “Placing Warrants”) to be placed, representing approximately 25.24% of the 594,261,068 units of outstanding Warrants of Chi Cheung.

Placing Price:
HK$0.065 per Placing Share.  This price represents (i) a premium of approximately 8.33% to the closing price of HK$0.06 per Share as quoted on the Stock Exchange on the last trading day of the Shares immediately before and including the date of this announcement; and (ii) a discount of approximately 1.52% to the average closing price of approximately HK$0.066 per Share as quoted on the Stock Exchange for the last ten trading days of the Shares immediately before and including the date of this announcement.

HK$0.01 per Placing Warrant.  This price represents (i) a discount of approximately 64.29% to the closing price of HK$0.028 per Warrant as quoted on the Stock Exchange on the last trading day of the Warrants immediately before and including the date of this announcement; and (ii) a discount of approximately 64.29% to the average closing price of approximately HK$0.028 per Warrant as quoted on the Stock Exchange for the last ten trading days of the Warrants immediately before and including the date of this announcement.

Placing Agent:
Get Nice Investment Limited, which is independent of and not connected with the directors, chief executives or substantial shareholders of any member of the Chinese Estates Group and the Chi Cheung Group or any of their respective associates.  The Placing Agent will receive a placement commission of 1% on the gross proceeds of the Placing.

Placees:
The Placing Shares will be placed to not less than six placees (which will be individual, corporate and/or institutional investors) and will be independent of and not connected with the directors, chief executives or substantial shareholders of any member of the Chinese Estates Group and the Chi Cheung Group or any of their respective associates.  It is expected that no placee will become a substantial shareholder of Chi Cheung as a result of the Placing.

Best Effort Placing:
The Placing will be conducted on a best effort basis by the Placing Agent.  The Placing Agent has placed all the Placing Shares and the Placing Warrants to over 6 placees.

Completion:
Completion of the Placing is expected to take place on or before 18th May, 2001, or such later date as may be agreed by Billion Up and the Placing Agent.

The directors of Chinese Estates are of the view that the Placing Prices are fair and reasonable so far as the shareholders of Chinese Estates are concerned.

EFFECT OF THE PLACING

The holding of Chinese Estates (through Billion Up) in the existing issued Shares and outstanding Warrants of Chi Cheung immediately before and after completion of the Placing is and will be as follows:


Shareholding in Chi Cheung
No. of Shares in Chi Cheung


held by

the public

(Note)
held by

Chinese Estates

(through Billion Up) (Note)
held by

the public

(Note)
held by

Chinese Estates

(through Billion Up)

(Note)



Immediately before the Placing

Immediately after the Placing
12.88%

27.36%


87.12%

72.64%
382,830,666

812,830,666


2,588,474,677

2,158,474,677


Holding of Warrants   

of Chi Cheung    
No. of units of outstanding   

Warrants of Chi Cheung  


held by

the public

(Note)
held by

Chinese Estates

(through Billion Up)

(Note)


held by

the public

(Note)
held by

Chinese Estates

(through Billion Up)

(Note)

Immediately before the Placing

Immediately after the Placing
10.37%

35.61%


89.63%

64.39%
61,631,818

211,631,818


532,629,250

382,629,250

Note:
The figures assume that there is no further exercise of Put Options by the Scheme Creditors and there is no exercise of the subscription rights attaching to the existing Warrants of Chi Cheung by holders of the Warrants, in each case after the date of this announcement up to the date of the completion of the Placing.

Other than Billion Up and its associates, so far as the directors of Chi Cheung are aware, there is no substantial shareholder holding 10% or more of the issued share capital of Chi Cheung.

REASONS FOR THE PLACING

As set out in the Circular and the Joint Announcement, in the event all Scheme Creditors exercise the Put Options on or before 20th May, 2001, Billion Up will be holding approximately 89.19% of the total issued share capital of Chi Cheung and 100% of the outstanding Warrants of Chi Cheung.  In addition, Chinese Estates has undertaken to the Stock Exchange that it will place out shares to maintain not less than 25% public float as required by the Listing Rules.

As a result of confirmation of exercise of Put Option by a Scheme Creditor on 11th May, 2001, completion of which took place on 11th May, 2001, the public float of Chi Cheung fell below 25% at the close of business of 11th May, 2001.  On 15th May, 2001, Chi Cheung made application to the Stock Exchange for a waiver from the strict compliance with the minimum public float requirement under the Listing Rules.  The Stock Exchange has indicated that it reserves the right to take appropriate action against Chi Cheung and/or its directors for the breach of Rule 8.08 of the Listing Rules since 11th May, 2001.

As at the date of this announcement, Billion Up is holding 2,588,474,677 Shares and 532,629,250 Warrants, representing approximately 87.12% of the issued Shares of Chi Cheung and 89.63% of the outstanding Warrants of Chi Cheung.  The expiry date of the Put Options is 20th May, 2001.  As at the date of this announcement, there are approximately 2.09% of the total issued share capital of Chi Cheung and approximately 10.37% of the outstanding Warrants subject to the Put Options.  In the event all Scheme Creditors exercise the Put Options after completion of the Placing, Billion Up will be holding approximately 74.73% of the total issued share capital of Chi Cheung and approximately 74.76% of the outstanding Warrants of Chi Cheung.  Accordingly, Billion Up has appointed the Placing Agent to place out the Placing Shares and the Placing Warrants with a view to maintain the public float of Chi Cheung.

GENERAL

Trading in the Shares and Warrants of Chi Cheung was suspended from 10:34 a.m. on 15th May, 2001 at the request of Chi Cheung pending the issue of this announcement and application has been made to Stock Exchange for the resumption of trading of the Shares and Warrants of Chi Cheung from 10:00 a.m. on 16th May, 2001.

The Stock Exchange has stated that it will closely monitor the trading in Chi Cheung's shares as less than 25% of Chi Cheung's securities are held by the Public.  If the Stock Exchange believes that there are too few securities in public hands to maintain an orderly market, it will consider exercising its discretion to suspend trading in Chi Cheung's securities.

Further announcement will be made in relation to the status of the public float of Chi Cheung as and when appropriate.

By Order of the Board of

Chinese Estates Holdings Limited

Lam, Kwong-wai

Company Secretary
By Order of the Board of

Chi Cheung Investment Company, Limited

Katherine Siu, Po-sim

Company Secretary



Hong Kong, 15th May, 2001

Please also refer to the published version of this announcement in the South China Morning Post.
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