


THE SHARE PURCHASE AGREEMENT
Date
18 ecember 2017 @fter trad ng hours).
Parties
he e er,the u er,the e er’s uarantor and the u er’s uarantor.

o the best of the rectors’ know edge, nformat on and be efs ha ng made a reasonab e
enqur , the u er and the u er’s uarantor and the r u t mate benef c a owners are th rd
part es ndependent from the ompan and ts connected persons.

Subject matter of the Disposal

ursuant to the hare urchase Agreement, the e er has cond t ona  agreed to se , and
the u er has cond tona agreed to purchase, the ae hare. he ae hare represents the
ent re ssued share cap ta nthe arget ompan ownedb the e er.

Consideration

he ons derat on for the sposa s M 3,200 m on @qu a ent to appro_jmate
H %77 °% omptobesatsfedb the u er nthefo ow ng manner:

®» M 9 @ m on @qu aentto appro_mate H W%,133 m ony, wh ch as of the date
of the hare wurchase Agreement has been padb the u er ncash n Hong ong
do arstothe e er;

[ £) M 1,280 m on @qu aentto appro_mate H %510 m ong, tobe padb the
u er ncash n Hong ong do ars to the e er on the date of the hare urchase
Agreement; and

@ ¢ the reman ng baance of M 9 ®m on @qu aent to appro_smate H W¥,133
m ony,tobepadb the u er ncash n Hong ong do arstothe e er on or before
10 anuar 2018.

he ons derat on for the sposa wsas arr ed at after arm’s ength negot at ons between the
e er and the u er w th reference to the f nanc a nformat on of the arget ompan and
tak ng nto account the assets he d b the arget ompan . or further deta s of the reasons
and benef ts for the sposa, p ease refer to the sect on headed easons and enef ts of the
sposa —be ow. ®



Conditions Precedent

omp et on of the sposa s condtona upon the sat sfact on or wa er of the fo ow ng
ond t ons after the date of the hare urchase Agreement and n an e ent no ater than the
ong top ate:

® obtanng of a necessar consents and appro a s w th regard to the sposa @nc ud ng
but not m ted toa requ rements under awss, regu at ons and the stng uesb each
of the e erandthe u er; and

@9 the arget ompan ha ng appro ed the transfer of the ae hare and the matters
contemp ated under the hare wurchase Agreement n accordance wth a app cabe
aws and regu at ons.

ach of the e er and the u er sha use ts reasonab e efforts to procure sat sfact on of the

ond t ons as soon as reasonab pract cab e @nd n an e ent no ater than the ong top

atey. ach of the e erandthe u erma wa ean ondton whch sapp cabe to the
other part .

If the hare urchase Agreement s term nated b the u er due to the non-sat sfact on
of an ond t on @vh ch has not been wa edy, the e er sha return the tota amount of
ons deratonpadb the u erwthn3 usness a s after such term nat on.

Completion

ubject to sat sfact on of the ond tons, omp et on sha take p ace on the f fth us ness
a after rece pt of pa ment of the ons deraton nfu b the e er, and the actua date of
omp et on sha be agreed b the e er and the u er pro ded that such date sha not be
ater than the ong top ate.

Obligations of the Seller’s Guarantor and the Buyer’s Guarantor

he e er’s wuarantor and the u er’s uarantor ha e each jo ned as a part to the hare
urchase Agreement to guarantee the performance of, and obser ance b , the e er and the
u erof a of the r respect e ob gat ons under the hare urchase Agreement.

INFORMATION ON THE TARGET GROUP

he arget ompan sa mted ab t compan estab shed nthe rtsh rg n Isands
and s prncpa engaged n n estment hod ng. he arget ompan ho ds 49% equ t

nterest of the ompan and the reman ng 51% equ t nterest of the ompan

sowned b hangha h mao. he ompan s the project compan of a commerc a
propert project ocated at anshan strct, henszhen, uangdong ro nce,



he unaud ted conso dated tota assets a ue and the net assets a ue of the arget roup as
at 30 eptember 2017 were appro_mate H ¥, 99 m on and appro__mate H ¥, 99
m onrespect e . etoutbeow scertanconso dated f nanc a nformat on of the arget
roup for the two ears ended 31 ecember 2015 and 201 ©

For the years ended
31 December
(unaudited)
2015 2016
(HK$’000) (HK$’000)

e enue 0 9/
et oss before ta_ ; 137 S5 09
et oss after ta_ 137 05 66

pon comp et on of the sposa, the arget ompan w cease to be a subs d ar of
the ompan and the resu ts, assets and ab tes of the arget ompan w cease to be
conso dated nto the accounts of the ompan .

EXPECTED GAIN FROM THE DISPOSAL

pon comp et on of the sposa, t s est mated that the ompan wou drea se aga n on the
sposa before ta_at on of appro__mate M 1,777 m on @qu a ent to appro__inate
H %,097 m ony, tak ng nto account ts 100% nterest n the ssued share cap ta n the
arget ompan , be ng the d fference between the cons derat on and the net asset a ue of the
arget ompan as at 30 eptember 2017.

he e_act amount of the ga n of the sposa to the ompan s subject to adjustments and
aud t and ma therefore be d fferent from the amounts ment oned abo e as the actua ga n or
oss w depend on, among other th ngs, the actua net asset a ue of the arget ompan as
at the date of omp et on.

INFORMATION ON THE PARTIES



REASONS AND BENEFITS OF THE DISPOSAL

he oard cons ders that the sposa represents an opportunt to rea se the ompan ’s
n estment n the arget ompan so as to enhance the cash f ow of the roup, wh ch n turn
enab es the roup to free up cap ta for ts operat ons and n estment purposes when such
opportun t es ar se.

he oard ntends to app the net proceeds from the sposa for the genera work ng cap ta
of the roup, and a so to n est n potenta n estment opportun t es and to operate current
pr nc pa bus ness of the roup.

he rectors @nc ud ng the ndependent non-e_gcut e rectorsp cons der that the sposa,
and the terms of the hare urchase Agreement, ha e been agreed upon an arm’s ength bas s,
are on norma commerc a terms, fa r and reasonab e and are n the nterests of the ompan
and ts shareho ders as a who e.

LISTING RULES IMPLICATIONS

As one or more of the re e ant app cab e percentage rat os n respect of the sposa
ca cu ated pursuant to ue 14.07 of the stng wues sequa toore_geeds 5% and none
of such percentage rat os s equa to or e_geeds 25%, the sposa const tutes a d sc oseab e
transact on of the ompan under hapter 14 of the stng ues and s subject to report ng
and announcement requ rements but s e_empt from shareho ders” appro a requ rement under
the stng ues.

The Company’s shareholders and respective potential investors should note that the
Share Purchase Agreement is subject to conditions and therefore the Disposal may or
may not proceed. The Company’s shareholders and respective potential investors are
reminded to exercise caution when dealing in the securities of the Company.

DEFINITIONS

In th s announcement, the fo ow ng e_press ons ha e the mean ngs set out be ow un ess the
conte_trequ res otherw se:

Board— the board of rectors
3

Business Day— ada @.cudng aturda ¢ on whch censed banks n Hong
E ong are genera  open for bus ness

I

Buyer— h mao ropert Hodngs @ [ m ted, a compan

~

I



Buyer’s Guarantor—

-

I

Company- or
<%

%s the case ma be

Completion—
+

Conditions—
<+

Consideration—
<+

Director(s)—
3

Disposal-

ra

Group—

Listing Rules—
+

Long Stop Date—
+

PRC-
+

PRC Company—
%

Sale Share—
+

Seller—

Shanghai Shimao—

Seller’s Guarantor—,

h mao ropert Ho d ngs m ted, a compan ncorporated
n the a man Is ands wth mted ab t , the ssued
shares of wh ch are sted on the ma n board of the tock

_change @ tock ode: 8139

ngboard hemca Hodngs mted @ UUOUOOOO0O
(J U9, a compan ncorporated n the a man Is ands w th

mted ab t , the ssued shares of wh ch are sted on the
ma n board of the tock _change @ tock ode: 1489

comp et on of the sposa

the cond t ons precedent to omp et on as set out n the
hare urchase Agreement

M 3,200 m on @qu aentto appro__mate H W%,77 6
m ong

d rector@) of the ompan

the d sposa of the ae hareb the e ertothe u er
pursuant to the hare urchase Agreement

the ompan and ts subs d ar es

the ues o ernng the stng of ecurteson the tock
_change

15 anuar 2018 @r a ater date as ma be agreed between
the e erandthe u er n wrtngd

the eope’s epub cof hna

a compan estab shed n the and d rect owned as
to 51% b  hangha h mao and 49% b a who -owned
subs d ar of the arget ompan

1 ord nar share of %.00 n the ssued share cap ta of the
arget ompan , wh ch represents the ent re ssued share
cap ta of the arget ompan asat omp et on

ood ream Ho d ngs m ted, a compan ncorporated n
the rtsh rgnlsandswth mted ab t

hangha hmao o., td. @ UUOOOOOOO0OY, a
compan estab shed n the w th ts shares sted on
the hangha tock _change @ tock ode: 908239 and a
subs d ar of the u er’s uarantor

(@)



-

I

r

%

%

%

%

Note:

Share Purchase Agreement—

Stock Exchange—

Target Company—

Target Group—

HKD-

RMB-

the share purchase agreement dated 18 ecember 2017

entered nto between the e er, the u er, the e er’s
uarantor and the wu er’s wuarantor n re at on to the
sposa

he tock _cghange of Hong ong m ted
Wn ea roup mted, acompan ncorporated n the
rtsh rgnlsands wth mted ab t and owned as to
100% b the e erprortothe sposa

the arget ompan and the ompan

Hong ong do ars, the awfu currenc of the Hong ong
pec a Adm n strat e eg on of the

enm nb , the awfu currenc of the

or the purpose of th s announcement, un ess otherw se nd cated, the e_changerateof M 1 H 1.18
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