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)

DISCLOSEABLE TRANSACTION

ACQUISITION OF THE REMAINING NON-VOTING SHARES IN G ET WISDOM
LIMITED

On 29 June 2010, the Purchaser, being an indirdaillyvowned subsidiary of th
Company, exercised the Call Option to purchaseSdile Non-voting Shares, representing
20% of the issued share capital of Get Wisdom, fthenVendor at the price of HK$7.80
per Sale Non-voting Share. Completion of the Adtjois took place on 29 June 2010
whereupon the consideration for the Sale Non-vo8hgres in the total sum of HK$15.60
was paid by the Purchaser to the Vendor and thehBser advanced the Purchaser’s
pro-rata portion of the shareholders’ loan to Gasddm in the sum of approximately
HK$195.2 million for the purpose of funding Get \diisn’'s repayment of such part of the
shareholders’ loan owed by Get Wisdom to the Vermlosuant to the terms of the SP
Agreement.

1)

In addition to the corporate guarantee previousihem by the Company of up to
approximately HK$268.5 million to guarantee theigétions of Smart Dynasty under the
Loan Agreement, the Company is required to furtherantee its additional 20% pro-rata
obligations of Smart Dynasty under the Loan Agreetmad up to an additional sum of
approximately HK$179.0 million after completiontbe Acquisition.

CONVERSION OF NON-VOTING SHARES IN GET WISDOM LIMIT ED INTO
ORDINARY SHARES

Immediately after completion of the Acquisition, tG&isdom is held as to 50% by the
Vendor (comprising 5 Ordinary Shares) and 50% bg ®urchaser (comprising |5
Non-voting Shares) and is an associated compailyeo€Company. On 29 June 2010, the
Purchaser further exercised the Conversion Riginitgd to holders of Non-voting Shares
under the Shareholders’ Agreement, as a result lo€hy subject to the passing of an
ordinary resolution by the shareholders of CSléothan those, if any, who are required to
abstain from voting under the Listing Rules), dlltike 5 Non-voting Shares held by the
Purchaser will be redeemed by Get Wisdom and beertad into 5 Ordinary Shares. Uppn
completion of the Conversion, which will only tak#ect subject to the passing of gn
ordinary resolution by the relevant shareholder£8t, the entire issued share capital of
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Get Wisdom will comprise Ordinary Shares only aret @/isdom will be held as to 50%

by the Vendor (comprising 5 Ordinary Shares) anth 3§y the Purchaser (comprising
Ordinary Shares) and will remain an associated emmpf the Company.

PUT OPTION

Pursuant to the terms of the SP Agreement, uporexkecise of the Call Option by the

Purchaser to acquire the Sale Non-voting Share2%dune 2010, the Vendor shall

entitled to exercise the Put Option during the querirom the date of completion of the
Acquisition to the expiry of 180 days thereafteot{b dates inclusive) to require the

be

Purchaser to purchase from the Vendor the Put ®@lares at the price of HK$7.80 per
Put Option Share. Upon completion of the sale amdth@ase of the Put Option Shares

pursuant to the exercise of the Put Option, in tadito the price payable for the Fut
Option Shares, the Purchaser shall advance thehd#decs pro-rata portion of the
shareholders’ loan to Get Wisdom then outstandinipé sum of approximately HK$487,

million for the purpose of funding Get Wisdom’s agment of such part of th

shareholders’ loan owed by Get Wisdom to the Vermlosuant to the terms of the SP

Agreement.

In the event that the Put Option is exercised y\Mdndor and the sale and purchase of the

Put Option Shares is completed, Get Wisdom shatbine an indirect wholly-owne
subsidiary of the Company and the results of theVsdom Group will be consolidated
the financial statements of the Company theredfteder the Shareholders’ Agreement,
Company will then also be required to guaranteeothlieggations of Smart Dynasty und

the existing bank loan of up to a total sum of HE®8nillion. It is also a term of the Loan

Agreement that for so long as any moneys are owmder the Loan Agreement, Sm

Dynasty shall not approve or allow such changéareholding of Get Wisdom without the

prior written consent of the lending bank.

GENERAL

Get Wisdom is an investment holding company incafsal in the British Virgin Islands,
the sole asset of which is the entire issued sbaptal of Smart Dynasty, being an

investment holding company incorporated in Hong ¢ofhe sole asset of Smart Dyna
is the entire registered capital of Shanghai XiroMa

Shanghai Xin Mao is a company incorporated in tRERNd is the registered owner of {
Property, which is its sole asset of significanthe Property is a commerciblilding
located in Shanghai, with a gross floor area 0833,55 square metres.

Smart Dynasty completed the indirect acquisitiothef property interest in the Property
1 April 2010.

The Acquisition, when aggregated with the Previdaguisition, the possible exercise
the Put Option by the Vendor and the existing anskible additional corporate guaran
given or to be given by the Company in respectefdbligations of Smart Dynasty und
the Loan Agreement, constitutes a discloseablesacion for the Company under Chap
14 of the Listing Rules as the applicable percentatjos in respect thereof are greater t
5% but less than 25%, and is subject to the anrouent requirement but exempt frg
shareholders’ approval requirement under the lgsiales.
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BACKGROUND

Get Wisdom is an investment holding company incafsal in the British Virgin Islands with
an issued share capital comprising 5 Ordinary Shanel 5 Non-voting Shares as at the date
of this announcement. According to the memorandumah articles of association of Get
Wisdom, the Non-voting Shares rank pari passu #ithOrdinary Shares in respect of the
right to dividend and as regards priority and prtipa in respect of repayment of the capital
paid up and the distribution of the surplus assptm liquidation of Get Wisdom, but holders
of Non-voting Shares shall have no right to voteaity meeting of the shareholders of Get
Wisdom or to vote on a resolution of shareholdéGet Wisdom.

On 18 December 2009, the Purchaser entered int8Regreement with the Vendor pursuant
to which the Purchaser agreed to purchase, andetigor agreed to sell, 3 Non-voting Shares
(representing 30% of the issued share capital af\@edom) for a cash consideration of
HK$23.40. Pursuant to the terms of the SP Agreenthat Purchaser was also required to
advance the Purchaser’s pro-rata portion of thesloéders’ loan to Get Wisdom. Prior to the
Acquisition, the Purchaser has provided its pra-ratlvance of approximately HK$292.4
million to Get Wisdom.

Under the SP Agreement, in consideration of thermat of HK$1.00 by the Purchaser to the
Vendor, the Vendor has granted the Call Optionh® Purchaser to require the sale by the
Vendor of the Sale Non-voting Shares to the Puerhasd in consideration of the payment of
HK$1.00 by the Vendor to the Purchaser, the Pusrhiags agreed to grant the Put Option to
the Vendor to require the purchase by the PurcHes®rthe Vendor of the Put Option Shares
conditional on the exercise of the Call Option bg Purchaser.

Prior to completion of the Acquisition, Get Wisdowas an associated company of the
Company and was held as to 70% by the Vendor (adsimgr5 Ordinary Shares and the Sale
Non-voting Shares) and 30% by the Purchaser (camgrB Non-voting Shares).

The Previous Acquisition does not constitute anyifiable transaction or connected
transaction under Chapter 14 or 14A of the Listges.

To finance the indirect acquisition of the propartierest in the Property by Smart Dynasty
(which was completed on 1 April 2010) and the wogkicapital requirement of Smart
Dynasty, Smart Dynasty had on 17 March 2010 obthedoan facility of up to HK$895
million pursuant to the Loan Agreement. In this mection, the Company has executed a
guarantee in favour of the lending bank to guaearntepro-rata obligations of Smart Dynasty
under the Loan Agreement of up to approximately B&&5 million, while CSI has executed
a guarantee in favour of the lending bank to guamants pro-rata obligations of Smart
Dynasty under the Loan Agreement of up to approtehgaddK$626.5 million. As at the date
of this announcement, the loan facility has bedly tirawn.

ACQUISITION OF THE REMAINING NON-VOTING SHARES IN G ET WISDOM
LIMITED

On 29 June 2010, the Purchaser, being an indireotlyvowned subsidiary of the Company,
exercised the Call Option to purchase the Sale Wimg Shares, representing 20% of the
issued share capital of Get Wisdom, from the Veratothe price of HK$7.80 per Sale
Non-voting Share. Completion of the Acquisition kqaace on 29 June 2010 whereupon the
consideration for the Sale Non-voting Shares inttlial sum of HK$15.60 was paid by the
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Purchaser to the Vendor and the Purchaser advahee@urchaser’s pro-rata portion of the
shareholders’ loan to Get Wisdom in the sum of aexipnately HK$195.2 million for the
purpose of funding Get Wisdom’s repayment of suaft pf the shareholders’ loan owed by
Get Wisdom to the Vendor pursuant to the term&®f3P Agreement.

In addition to the corporate guarantee previousiyery by the Company of up to
approximately HK$268.5 million to guarantee theigdtions of Smart Dynasty under the
Loan Agreement as mentioned in the section heaBadKkground” above, the Company is
required to further guarantee its additional 20%-fata obligations of Smart Dynasty under
the Loan Agreement of up to an additional sum girapimately HK$179.0 million after
completion of the Acquisition.

The consideration

The aggregate consideration for the Previous Adipisand the Acquisition (together with
the pro-rata portion of the shareholders’ loan aded to Get Wisdom by the Purchaser) is
approximately HK$487.6 million. The said amount bagn paid in cash upon completion of
the Previous Acquisition and the Acquisition and baen financed by the internal resources
of the Group.

The consideration for the Acquisition and the Rvasi Acquisition as set out in the SP
Agreement was agreed after arm’s length negotidietween the Vendor and the Purchaser
and is equivalent to the par value of the 5 NonagpShares acquired by the Purchaser under
the Acquisition and the Previous Acquisition ane tace value of the pro-rata portion (that is,
50%) of the shareholders’ loan then owed by Getddfis The Company has also taken into
account the rental income generated by the Properdythe capital value of the Property in
considering the consideration for the Acquisition &he Previous Acquisition.

CONVERSION OF NON-VOTING SHARES IN GET WISDOM LIMIT ED INTO
ORDINARY SHARES

Immediately after completion of the Acquisition,t&isdom is held as to 50% by the Vendor
(comprising 5 Ordinary Shares) and 50% by the Rageh(comprising 5 Non-voting Shares)
and is an associated company of the Company. Odud@ 2010, the Purchaser further
exercised the Conversion Right granted to holdegrsNon-voting Shares under the

Shareholders’ Agreement, as a result of which,exilip the passing of an ordinary resolution
by the shareholders of CSI (other than those, yf ano are required to abstain from voting
under the Listing Rules), all of the 5 Non-votingpaBes held by the Purchaser will be
redeemed by Get Wisdom and be converted into Sn@rgiShares.

Upon completion of the Conversion, which will orthke effect subject to the passing of an
ordinary resolution by the relevant shareholder€8f, the entire issued share capital of Get
Wisdom will comprise Ordinary Shares only and Gesdwm will be held as to 50% by the

Vendor (comprising 5 Ordinary Shares) and 50% ey Rlurchaser (comprising 5 Ordinary
Shares) and will remain an associated companyeo€timpany.

PUT OPTION

Pursuant to the terms of the SP Agreement, uporexieecise of the Call Option by the
Purchaser to acquire the Sale Non-voting Sharé&9alune 2010, the Vendor shall be entitled
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to exercise the Put Option during the period frtva date of completion of the Acquisition to
the expiry of 180 days thereafter (both dates sigk) by serving a written notice on the
Purchaser to require the Purchaser to purchasetfrerivendor the Put Option Shares at the
price of HK$7.80 per Put Option Share. Upon conipfedf the sale and purchase of the Put
Option Shares pursuant to the exercise of the ptibQ in addition to the price payable for
the Put Option Shares, the Purchaser shall adviduec®urchaser’s pro-rata portion of the
shareholders’ loan to Get Wisdom then outstandinthé sum of approximately HK$487.6
million for the purpose of funding Get Wisdom’s agment of such part of the shareholders’
loan owed by Get Wisdom to the Vendor pursuanhéatérms of the SP Agreement.

It is currently intended that, in the event of thesrcise of the Put Option by the Vendor, the
price payable for the Put Option Shares and thergieo portion of the shareholders’ loan to
be advanced to Get Wisdom shall be funded by ttexnal resources of the Group. The
exercise price of the Put Option was agreed aftaisdength negotiation between the Vendor
and the Purchaser on the same basis as those tenmd@ng the consideration for the

Acquisition and the Previous Acquisition and is igglent to the par value of the Put Option
Shares and the face value of the pro-rata portiat (s, 50%) of the shareholders’ loan to Get
Wisdom then outstanding.

In the event that the Put Option is exercised lgy\tandor and the sale and purchase of the
Put Option Shares is completed, Get Wisdom shatiodfme an indirect wholly-owned
subsidiary of the Company and the results of theM@edom Group will be consolidated in
the financial statements of the Company theredftader the Shareholders’ Agreement, the
Company will then also be required to guaranteeotiigations of Smart Dynasty under the
existing bank loan of up to a total sum of HK$898lion. It is also a term of the Loan
Agreement that for so long as any moneys are owimger the Loan Agreement, Smart
Dynasty shall not approve or allow such changehareholding of Get Wisdom without the
prior written consent of the lending bank.

INFORMATION OF THE GROUP AND THE VENDOR

The Group is principally engaged in property inuesit and development, brokerage,
securities investment, money lending and cosmeiciloution and trading.

The Vendor, being a wholly-owned subsidiary of CSlan investment holding company
holding Get Wisdom as its sole investment.

As at the date of the SP Agreement and the dathi®fannouncement, to the best of the
knowledge, information and belief of the Directdraving made all reasonable enquiries,
apart from the Vendor being a shareholder of Getdin, the Vendor, CSI (being the holding
company of the Vendor), the controlling sharehdqgleof CSI and the ultimate beneficial
owner(s) of the controlling shareholder(s) of C& ¢hird parties independent of and not
connected with the Company and its connected pgrson

INFORMATION OF THE GET WISDOM GROUP

Get Wisdom is an investment holding company incrafedl in the British Virgin Islands, the
sole asset of which is the entire issued shardatagi Smart Dynasty, being an investment
holding company incorporated in Hong Kong. The sdeet of Smart Dynasty is the entire
registered capital of Shanghai Xin Mao.



Shanghai Xin Mao is a company incorporated in tR€RNd is the registered owner of the
Property, which is its sole asset of significanee Property is a commercial building located
in Shanghai, with a gross floor area of 43,335ditase metres.

The Property was completed in January 2006. Thed?ty is situated in the centre of
Huaihai Commercial Zone Shanghai, comprising atdéeg Grade A office building with a
commercial area on the ground floor and carparkpares in the three levels of the basement.
The office area is currently leased to internatiara corporate tenants with an occupancy
rate of over 93%.

Smart Dynasty completed the indirect acquisitiomhef property interest in the Property on 1
April 2010.

According to the unaudited consolidated financtatesments of the Get Wisdom and Smart
Dynasty which were prepared in accordance with @tiog principles and practices
generally accepted in Hong Kong,

(@) the net loss both before and after taxation forghaod from 13 May 2009 (date of
incorporation of Get Wisdom) to 31 March 2010 (fionel year end date) was HK$3.4
million; and

(b) as at 31 March 2010, the total assets and theltaldities (including the shareholders’
loan to Get Wisdom) of Get Wisdom and Smart Dynastounted to approximately
HK$1,850.5 million and HK$1,853.9 million respedly, resulting in a net liability
value of approximately HK$3.4 million.

According to the audited financial statements car&hai Xin Mao which were prepared in
accordance with accounting principles and practyeeeerally accepted in the PRC,

(a) its net profit before and after taxation for theaincial year ended 31 December 2009
were approximately RMB58.0 million and approximgtRMB43.5 million respectively;

(b) its net profit before and after taxation for theaincial year ended 31 December 2008
were approximately RMB61.1 million and approximgtRMB44.3 million respectively;
and

(c) as at 31 December 2009, its total assets atal btabilities were approximately
RMB658.9 million and approximately RMB378.9 millimaspectively, resulting in a net
asset value of approximately RMB280.0 million.

The major difference between the accounting stalsdaf the Group and Shanghai Xin Mao
is that the value of the Property has been statezbst less depreciation in the financial
statements of Shanghai Xin Mao for the financiahrgeended 31 December 2009 while
property interests will be stated at fair valug¢ha financial statements of the Group.

REASONS AND BENEFITS FOR THE PREVIOUS ACQUISITION, THE
ACQUISITION, THE CONVERSION AND THE GRANTING OF PUT OPTION

The Directors believe that the acquisition of thdiiect 50% interest in Shanghai Xin Mao
and in turn the Property by way of the Previous Wisition, the Acquisition and the
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Conversion and/or any possible acquisition of #raaining indirect 50% interest in Shanghai
Xin Mao in the event of the exercise of the Puti@pby the Vendor will enable the Group to

widen and expand its presence in the property narke benefit the business development of
the Group in the PRC.

The Directors (including the independent non-exgeubDirectors) consider the terms of the
SP Agreement have been made on normal commeraonas tend are fair and reasonable and
the Previous Acquisition, the Acquisition, the Cersion and the granting of the Put Option
are in the best interest of the Company and theeBblders as a whole.

IMPLICATIONS UNDER THE LISTING RULES

The Acquisition, when aggregated with the PreviAagquisition, the possible exercise of the

Put Option by the Vendor and the existing and fdssadditional corporate guarantee given
or to be given by the Company in respect of thegabibns of Smart Dynasty under the Loan

Agreement, constitutes a discloseable transacborthe Company under Chapter 14 of the
Listing Rules as the applicable percentage ratosespect thereof are greater than 5% but
less than 25%, and is subject to the announceragoirement but exempt from shareholders’

approval requirement under the Listing Rules.

DEFINITIONS

In this announcement, unless the context othervageires, the following terms have the
meanings set opposite to them below:

“Acquisition” the acquisition of the Sale Nawoting Shares upon exercise
the Call Option pursuant to the terms of the SReAgrent;

“Board” or “Director(s)” the board of directors of the Company;

“Call Option” the option granted by the Vendor to the Purchasder the S
Agreement to require the sale by the Vendor toRbechaser
of the Sale Non-voting Shares;

“Company” Chinese Estates Holdings Limited, a company incorpdrai
Bermuda, the shares of which are listed on the NBaiard o
the Stock Exchange;

“connected person” the meaning ascribed to it in the Listing Rules;

“CSI” CSI Properties Limiteda company incorporated in Bermu
the shares of which are listed on the Main BoarthefStocl
Exchange,;

“Conversion” the redemption of the Noweting Shares by Get Wisdom &

the conversion of such Non-voting Shareso irOrdinary
Shares at the ratio of 1 Non-voting Share to 1 @ndi Share;



“Conversion Right”

“Get Wisdom”

“Get Wisdom Group”

“Group”

“Hong Kong”

“Listing Rules”

“Loan Agreement”

“Non-voting Shares”

“Ordinary Shares”

‘PRC”

“Previous Acquisition”

“Property”

“Purchaser”

“Put Option”

“Put Option Share(s)”

the right granted to holders of Newting Shares under t
ShareholdersAgreement to require Get Wisdom to unde
the Conversion;

Get Wisdom Limited, a company incorporated in théigh
Virgin Islands with limited liability, which has aissued shal
capital comprising 5 Ordinary Shares and 5 NonngpBhares
as at the date of this announcement;

Get Wisdm, Smart Dynasty and Shanghai Xin N
collectively;

the Company and its subsidiaries;

the Hong Kong Special Administrative Region of Beoples
Republic of China;

the Rules Governing the Listing of Securities be Stocl
Exchange;

the loan agreement dated 17 March 2010 betw®erar
Dynasty as borrower andbank as lender in relation to a Ic
facility of up to HK$895 million;

the non-voting shares of US$1.00 each inghare capital ¢
Get Wisdom;

the ordinary shares of US$1.00 each in the shamitataf Ge!
Wisdom;

the People’s Republic of China, which for the pwgmof this
announcement, excludes Hong Kong, the Macau Sj

Administrative Region of the People’s Réblic of China an

Taiwan;

the acquisition of 3 Nomreting Shares by the Purchaser fi
the Vendor pursuant to the SP Agreement;

the building, named Platinum, located on 233 TaicRwad,
Luwan District, Shanghai, PRC, which is a comradrc
building, with a gross floor area of 43,335.55 gguaetres;

Hill Shine Limited, a company incorporated in the Bri
Virgin Islands, being an indirect whollywned subsidiary ¢
the Company;

the option conditionallygranted by the Purchaser to
Vendor under the SP Agreement to require the pgecha the
Purchaser from the Vendor the Put Option Shares;

5 Ordinary Shares beneficially owned by the Vendor,



“Sale Non-voting Share(s)” 2 Non-voting Sharesrepresenting 20% of the issued sl
capital of Get Wisdom, which were beneficially owrgy the
Vendor prior to completion of the Acquisition;

“Shanghai Xin Mad’ A BT By B R fJ [l ot FJ (Shanghai Xin Ma
Property Development Co., Ltd.), a wholly foreigwnec
enterprise established under the laws of PRC,;

“Shareholders’ Agreement” the shareholdergigreement between the Vendor, the Purcl
and Get Wisdom dated 12 Janua2010 setting out tt
respective rights and obligations of théendor and th
Purchaser in relation to Get Wisdom and its subgik;

“Smart Dynasty” Smart Dynasty Limited, a company incorporated inng
Kong with limited liability;

“SP Agreement” the agreement for the sale and purchase of shareSel
Wisdom dated 18 December 2009 (as supplemented
supplemental agreement dated 19 March 2010) eniate
between the Vendor and the Purchaser;

“Shareholder(s)” shareholder(s) of the Company;
“Stock Exchange” The Stock Exchange of Hong Kong Limited;
“Vendor” Capital Strategic Ventures Limited, a company ipooated ir

the British Virgin Islands with limited liability, being
wholly-owned subsidiary of CSI;

“HK$” Hong Kong dollars, the lawful currency of Hong Kong
“RMB” Renminbi, the lawful currency of the PRC;
“US$” United States dollars, the lawful currency of theiteld State

of America; and

“%” per cent.

By Order of the Board
Lam, Kwong-wai
Company Secretary

Hong Kong, 30 June 2010

As at the date of this announcement, the Board comprised Mr. Joseph Lau, Luen-hung as
Executive Director, 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



