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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.

This announcement appears for information purposes only and does not constitute an invitation or offer to acquire, 
purchase or subscribe for securities.
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the ProPoSal

TheDirectorswish toannounce thaton4April2007, theOfferor requested theBoard toput
forwardaproposaltotheSchemeShareholdersregardingaproposedprivatisationoftheCompany
bywayofaschemeofarrangementunderSection99oftheCompaniesAct.TheOfferoriswholly
ownedbyOverseasInvestmentGroupInternationalLimitedastrusteeofanunittrust,alltheunits
ofwhichareheldbyTridentTrustCompany(B.V.I.)LimitedastrusteeofTheWMHuiFamily
Trust,adiscretionarytrustsetupbyMr.Hui,beingthenon-executiveDirectorandthechairmanof
theCompany,forthebenefitofhiswifeandchildren.
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Asat theAnnouncementDate, therewere (i) 827,639,886Shares in issue; (ii) 32,470,000
outstandingOptionsgrantedunder theShareOptionScheme;and(iii)aConvertibleNotewith
anoutstandingprincipalamountofHK$250,000,000entitlingtheholdertoconvertintoatotalof
�85,�85,�85newShares(basedonthe initialconversionpriceofHK$�.35perShareunder the
termsoftheConvertibleNote).

Asat theAnnouncementDate, theOfferorand theparties acting inconcertwith itheld (i)
6�8,57�,397Shares,representingapproximately74.74%oftheissuedsharecapitaloftheCompany;
(ii)20,420,000outstandingOptions;and(iii)aConvertibleNotewithanoutstandingprincipal
amountofHK$250,000,000.SuchexistingSharesheldbytheOfferorwillnotformpartof the
SchemeSharesandtheConvertibleNotewillnotformpartoftheProposal.

Asat theAnnouncementDate, theSchemeShareholderswereinterestedin209,068,489Shares,
representingapproximately25.26%of the issuedsharecapitalof theCompany.TheOfferor
proposes that theSchemeShareswillbecancelled inexchangeforHK$�.050 incashforeach
SchemeShare.TheCancellationPricerepresents(a)apremiumof50.00%overtheclosingpriceof
HK$0.700perShareasquotedontheStockExchangeon4April2007(beingthelasttradingdayin
theSharespriortothesuspensionoftradingintheSharespendingtheissueofthisannouncement);
(b)apremiumofapproximately49.36%over theaverageclosingpriceofHK$0.703perShare
basedonthedailyclosingpricesasquotedontheStockExchangeforthe�0tradingdaysuptoand
including4April2007;and(c)apremiumofapproximately38.�6%overtheauditedconsolidated
netassetvalueperShareofapproximatelyHK$0.76asat3�December2006.TheOfferorwill
makeanoffertoalltheOptionHoldersinconsiderationfortheiragreementtocanceltheirOptions
inaccordancewiththeTakeoversCode.TheOptionCancellationPriceperOptionwillbeHK$0.46.

UndertheScheme,thetotalconsiderationpayablefortheSchemeShareswillbepayablebythe
Offeror.ThetotalamountofcashrequiredfortheProposalandtheOptionOfferwillrangefrom
approximatelyHK$234.46milliontoapproximatelyHK$253.62million.TheOfferor intendsto
financethecashrequiredfortheProposalandtheOptionOfferfrombankborrowingsand/orits
owncashresources.PartnersCapital,thefinancialadvisertotheOfferor,issatisfiedthatsufficient
financial resourcesareavailable to theOfferor for the implementationof theProposaland the
OptionOffer.

TheProposal isconditionalupon the fulfilmentorwaiver,asapplicable,of theconditionsas
describedinthesectionheaded“ConditionsoftheProposal”below.Alloftheconditionswillhave
tobefulfilledorwaived,asapplicable,onorbefore30September2007(orsuchlaterdateasthe
OfferorandtheCompanymayagreeor,totheextentapplicable,astheSupremeCourtofBermuda
maydirect),failingwhichtheSchemewilllapse.

ThelistingoftheSharesontheStockExchangewillbewithdrawnfollowingtheeffectivedateof
theScheme.
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eXtenSIon of the matUrItY date of the conVertIBle note

On�9April2007, theCompanyentered into theSupplementalDeedwithDynamicKeen,a
companywhollyandbeneficiallyownedbyMr.Hui,toextendthematuritydateoftheConvertible
Notefrom20June2007to20June2008.AsaresultoftheExtension,theConvertibleNotewill
becomerepayableon20June2008and theconversionperiodof theConvertibleNoteduring
which thewholeoranypartof theprincipalamountof theConvertibleNotecanbeconverted
intonewShareswillbeextendedto20June2008aswell.UndertheListingRules,theExtension
constitutesaconnectedtransactionfortheCompanyandsubjecttotheapprovaloftheExtension
IndependentShareholdersattheSGM.IftheapprovalfortheamendmentstotheConvertibleNote
ascontemplatedundertheSupplementalDeedcannotbeobtainedfromtheExtensionIndependent
ShareholdersonorbeforetheLongStopDate,suchamendmentsshallnottakeeffect.

general

TheOfferorhasappointedPartnersCapitalasitsfinancialadviserinconnectionwiththeProposal
and theOptionOffer.The IndependentBoardCommitteehasbeenestablished toadvise the
ProposalIndependentShareholdersinconnectionwiththeProposaland,theOptionOfferandto
advisetheExtensionIndependentShareholdersinconnectionwiththeExtension.Anindependent
financialadviserwillbeappointed toadvise the IndependentBoardCommittee inconnection
with theProposalandtheScheme, theOptionOfferandtheExtension .Anannouncementwill
bemadebytheCompanyaftertheappointmentoftheindependentfinancialadvisertoadvisethe
IndependentBoardCommittee.TheOfferorandthepartiesactinginconcertwithitwillberequired
toabstainfromvotingontheSchemeattheCourtMeeting.

Aschemedocumentof theCompanycontaining, interalia, furtherdetailsof theProposal, the
Scheme, theOptionOffer, theexpected timetable, anexplanatorymemorandumas required
under theCompaniesAct, further informationregarding theCompany, therecommendationof
theIndependentBoardCommitteewithrespect to theProposal, theScheme, theOptionOffer
andtheExtension,a letterofadvicefromthe independentfinancialadviser to theIndependent
BoardCommittee,anoticeoftheCourtMeetingandanoticeoftheSGM,togetherwithproxies
inrelationthereto,willbedespatchedtotheShareholdersandtheOptionHolderswithin2�days
fromthepublicationofthisannouncementorasmaybepermittedbytheTakeoversCode.Afurther
announcementwillbemaderegardingtheexpectedtimetablefortheProposal.

Shareholders, option holders and/or potential investors should be aware that the 
implementation of the Proposal, the Scheme and the option offer is subject to the conditions 
as set out below being fulfilled or waived, as applicable, and thus the Proposal, the Scheme 
and the option offer may or may not become effective. they should therefore exercise caution 
when dealing in the Shares.

AttherequestoftheCompany,tradingintheSharesontheStockExchangewassuspendedfrom9:30
a.m.on�0April2007,pendingtheissueofthisannouncement.Applicationhasbeenmadebythe
CompanytotheStockExchangefortheresumptionoftradingintheSharesontheStockExchange
witheffectfrom9:30a.m.on20April2007.
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the ProPoSal

TheDirectorswishtoannouncethaton4April2007,theOfferorrequestedtheBoardtoputforward
aproposal to theSchemeShareholdersregardingaproposedprivatisationof theCompanybyway
ofaschemeofarrangementunderSection99of theCompaniesAct.TheOfferor iswhollyowned
byOverseas InvestmentGroup InternationalLimitedas trusteeofanunit trust, all theunitsof
whichareheldbyTridentTrustCompany(B.V.I.)LimitedastrusteeofTheWMHuiFamilyTrust,
adiscretionary trustsetupbyMr.Hui,being thenon-executiveDirectorand thechairmanof the
Company,forthebenefitofhiswifeandchildren.

the Proposal

Asat theAnnouncementDate, theSchemeShareholderswere interested in209,068,489Shares,
representingapproximately25.26%oftheissuedsharecapitaloftheCompany.TheOfferorproposes
thattheSchemeShareswillbecancelledinexchangeforHK$�.050incashforeachSchemeShare.
UndertheSchemeasproposed:

(�) TheissuedsharecapitaloftheCompanyshallbereducedbycancellationoftheSchemeShares.

(2) Subjecttoandforthwithuponthesaidreductionofcapitaltakingeffect, theissuedsharecapital
oftheCompanyshallbeincreasedtoitsformeramountbythecreationofsuchnumberofnew
SharesasisequaltothenumberoftheSchemeShares.

(3) UpontheSchemebecomingeffective, theCompanyshallapplythereservewhicharises in its
booksofaccountasaresultofthesaidreductionofcapitalinpayingupinfullatparallthenew
Sharesascreatedunderparagraph(2)abovewhichshallbeallottedandissuedtotheOfferororits
nominees,creditedasfullypaid.

comparison of Value

TheCancellationPriceofHK$�.050perSchemeSharerepresents:

(a) apremiumof50.00%over theclosingpriceofHK$0.700perShareasquotedon theStock
Exchangeon4April2007(beingthe last tradingdayin theSharesprior to thesuspensionof
tradingintheSharespendingtheissueofthisannouncement);

(b) apremiumofapproximately49.36%overtheaverageclosingpriceofHK$0.703perSharebased
onthedailyclosingpricesasquotedontheStockExchangefor the�0tradingdaysuptoand
including4April2007;

(c) apremiumofapproximately45.63%overtheaverageclosingpriceofapproximatelyHK$0.72�
perSharebasedonthedailyclosingpricesasquotedontheStockExchangeforthe30trading
daysuptoandincluding4April2007;

(d) apremiumofapproximately44.63%overtheaverageclosingpriceofapproximatelyHK$0.726
perSharebasedonthedailyclosingpricesasquotedontheStockExchangeforthe60trading
daysuptoandincluding4April2007;and

(e) apremiumofapproximately38.�6%overtheauditedconsolidatednetassetvalueperShareof
approximatelyHK$0.76asat3�December2006.
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the option offer

PursuanttothetermsoftheShareOptionScheme,iftheProposalismade,theOptionHoldersshall
beentitledtoexercisesuchOptions,whichconferrightstosubscribeforSharesatapriceofHK$0.59
perShare.SharesissueduponexerciseoftheOptionsinaccordancewiththetermsoftheShareOption
SchemewillformpartoftheSchemeSharesandtheunexercisedOptionswilllapseupontheScheme
becomingeffective.TheOfferorwillmakeanoffertoalltheOptionHoldersinconsiderationfortheir
agreementtocancel theirOptionsinaccordancewiththeTakeoversCode.TheOptionCancellation
PriceperOptionwillbeHK$0.46,beingtheseethroughprice(relativetotheCancellationPriceper
SchemeShare)fortheOptionsconcerned.

TheOptionOfferisconditionalupontheSchemebecomingeffective.TheCompanywillnotgrantany
optionsundertheShareOptionSchemeduringtheofferperiod.

Asat theAnnouncementDate, thereare32,470,000outstandingOptionsgrantedunder theShare
OptionScheme.TheholdingsoftheoutstandingOptionsaresummarizedasfollows:

number of 
options held 

Ms.HuiMeiMei,Carol(Note 1) 8,270,000
Mr.TungChiShing(Note 2) 8,270,000
Mr.ChanLooShya(Note 2) 3,880,000
Otheremployees �2,050,000

total 32,470,000

Notes:

1. Ms. Hui Mei Mei, Carol is an executive Director and daughter of Mr. Hui and is presumed to be acting in concert 
with the Offeror.

2. Both Mr. Tung Chi Shing and Mr. Chan Loo Shya are executive Directors and are presumed to be acting in concert 
with the Offeror.

AsattheAnnouncementDate,Ms.HuiMeiMei,Carol,Mr.TungChiShingandMr.ChanLooShya,
beingpartiespresumed tobeacting inconcertwith theOfferor,heldanaggregateof20,420,000
Options.Totheextentthatanyofthe20,420,000OptionsheldbyMs.HuiMeiMei,Carol,Mr.Tung
ChiShingandMr.ChanLooShyaareexercisedandconvertedintoShares,suchShareswillformpart
oftheSchemeSharesbutMs.HuiMeiMei,Carol,Mr.TungChiShingandMr.ChanLooShyawill
abstainfromvotingattheCourtMeeting.

other securities

AsattheAnnouncementDate,therewere(i)827,639,886Sharesinissue;(ii)32,470,000outstanding
OptionsgrantedundertheShareOptionScheme;and(iii) theConvertibleNotewithanoutstanding
principalamountofHK$250,000,000entitlingtheholdertoconvertintoatotalof�85,�85,�85new
Shares(basedontheinitialconversionpriceofHK$�.35perShareunderthetermsoftheConvertible
Note).
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AstheConvertibleNotewassolelyissuedtoDynamicKeen,beinganinvestmentholdingcompany
whollyandbeneficiallyownedbyMr.Hui,whichispresumedtobeactinginconcertwiththeOfferor,
acomparableofferwillnotbemadetotheholderoftheConvertibleNoteundertheProposal.

Saveasdisclosedabove,theCompanydoesnothaveanywarrants,options,derivatives,convertible
securitiesorothersecuritiesinissue.Thereis(i)noirrevocablecommitmenttoaccepttheProposal
andtheOptionOfferwhichhasbeenreceivedbytheOfferororanypartiesactinginconcertwithit;
(ii)noarrangements(whetherbywayofoption,indemnityorotherwise)inrelationtothesharesof
theOfferorortheCompanyandwhichmightbematerial totheProposalandtheOptionOffer;and
(iii)noagreementsorarrangementstowhichtheOfferorisapartywhichrelatetothecircumstancesin
whichitmayormaynotinvokeorseektoinvokeapre-conditionoraconditiontotheProposalandthe
OptionOffer.

total consideration and financial resources

OnthebasisoftheCancellationPrice,whichwasarrivedatonacommercialbasisaftertakinginto
account theprevailingmarketpriceandthenetassetvalueperShareasdescribedaboveandwith
referencetootherprivatisationtransactionsinthepastfewyears,theProposalvaluestheentireissued
sharecapitaloftheCompanyasattheAnnouncementDateatapproximatelyHK$869.02million.

Under theScheme, the totalconsiderationpayable for theSchemeShareswillbepayableby the
Offeror.ThetotalamountofcashrequiredfortheProposalandtheOptionOfferwillrangefrom(a)
approximatelyHK$234.46million(includingHK$2�9.52millionpayable for theSchemeShares
andHK$�4.94millionpayableunder theOptionOffer)assumingnoOption isexercisedafter the
AnnouncementDatebutbeforecompletionoftheProposalto(b)approximatelyHK$253.62million
payable for theSchemeSharesassumingall theOptionsareexercisedafter theAnnouncement
DatebutbeforecompletionoftheProposal.TheOfferorintendstofinancethecashrequiredforthe
ProposalandtheOptionOfferfrombankborrowingsand/oritsowncashresources.PartnersCapital,
thefinancialadvisertotheOfferor, issatisfiedthatsufficientfinancialresourcesareavailabletothe
OfferorfortheimplementationoftheProposalandtheOptionOffer.

condItIonS of the ProPoSal

TheSchemewillbecomeeffectiveandbindingontheCompanyandallSchemeShareholderssubject
tothefulfilmentorwaiver(asapplicable)ofthefollowingconditions:

(a) theapprovaloftheScheme(bywayofpoll)byamajorityinnumberoftheSchemeShareholders
presentandvotingeitherinpersonorbyproxyat theCourtMeetingrepresentingnotlessthan
three-fourthsinnominalvalueofthoseSchemeSharesthatarevotedeitherinpersonorbyproxy
bytheSchemeShareholdersattheCourtMeetingprovidedthat(i)theSchemeisalsoapproved(by
wayofpoll)byamajorityinnumberoftheProposalIndependentShareholderspresentandvoting
eitherinpersonorbyproxyattheCourtMeetingrepresentingnotlessthanthree-fourthsinvalue
ofthoseSchemeSharesthatarevotedeitherinpersonorbyproxybytheProposalIndependent
ShareholdersattheCourtMeetingand(ii)theSchemeisnotdisapproved(bywayofpoll)bythe
ProposalIndependentShareholdersattheCourtMeetingholdingmorethan�0%invalueofallthe
SharesheldbytheProposalIndependentShareholders;
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(b) thepassingbyShareholders(otherthanthosewhoareprohibitedfromvotingunderrelevantlaws,
rulesorregulations)ofaspecialresolutiontoapproveandgiveeffecttotheScheme(includingthe
cancellationoftheSchemeSharesandthereductionoftheissuedsharecapitaloftheCompany)
byamajorityofnotlessthanthree-fourthsofthevotescastbytheShareholderspresentandvoting
inpersonorbyproxyattheSGM;

(c) thesanctionof theScheme(withorwithoutmodifications)bytheSupremeCourtofBermuda
andthedeliverytotheRegistrarofCompaniesinBermudaofacopyoftheorderoftheSupreme
CourtofBermudaforregistration;

(d) compliance, to theextentnecessary,with theprocedural requirementsofSection46of the
CompaniesActinrelationtothereductionoftheissuedsharecapitaloftheCompany;

(e) allAuthorisationsinconnectionwiththeProposalandtheOptionOfferhavingbeenobtainedor
madefrom,withorby(asthecasemaybe)theRelevantAuthorities, inBermuda,HongKong
and/oranyotherrelevantjurisdictions;

(f) allAuthorisations remaining in full force and effectwithout variation, and all necessary
statutoryorregulatoryobligationsinallrelevantjurisdictionshavingbeencompliedwithandno
requirementhavingbeenimposedbyanyRelevantAuthoritieswhichisnotexpresslyprovided
for,orisinadditiontorequirementsexpresslyprovidedfor,inrelevantlaws,rules,regulationsor
codesinconnectionwiththeProposalandtheOptionOfferoranymatters,documents(including
circulars)orthingsrelatingthereto,ineachaforesaidcaseuptoandatthetimewhentheScheme
becomeseffective;

(g) allbankandothernecessaryconsentswhichmaybe requiredunderanyexistingcontractual
obligations of the Group being obtained and remaining in full force and effect without
modification;and

(h) ifrequired,theobtainingbytheOfferorofsuchothernecessaryconsent,approval,authorisation,
permission,waiverorexemptionwhichmayberequiredfromanyRelevantAuthoritiesorother
thirdpartieswhicharenecessaryordesirable for theperformanceof theSchemeunder the
applicablelawsandregulations.

TheOfferorreserves theright towaiveconditions(e), (f), (g)and(h)either inwholeor inpart in
respectofanyparticularmatter.Conditions(a)to(d)cannotbewaivedinanyevent.Alloftheabove
conditionswillhavetobefulfilledorwaived,asapplicable,onorbefore30September2007(orsuch
laterdateastheOfferorandtheCompanymayagreeor,totheextentapplicable,astheSupremeCourt
ofBermudamaydirect),failingwhichtheSchemewilllapse.

IftheSchemeisapprovedattheCourtMeeting,theOfferorwillprocurethevotingofitsbeneficial
interestsintheCompanyinfavourofthespecialresolutiontobeproposedattheSGMtobeconvened
followingtheCourtMeetingtoapproveandgiveeffecttotheScheme(includingthecancellationof
theSchemeSharesandthereductionoftheissuedsharecapitaloftheCompany).
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oVerSeaS ShareholderS

Aschemedocumentof theCompanycontaining, inter alia, furtherdetailsof theProposal, the
Scheme,theOptionOffer,theexpectedtimetable,anexplanatorymemorandumasrequiredunderthe
CompaniesAct,furtherinformationregardingtheCompany,therecommendationoftheIndependent
BoardCommitteewithrespect to theProposal, theScheme, theOptionOfferandtheExtension,a
letterofadvicefromtheindependentfinancialadvisertotheIndependentBoardCommittee,anotice
oftheCourtMeetingandanoticeoftheSGM,togetherwithproxiesinrelationthereto,willalsobe
despatchedtotheShareholdersnotresidentinHongKong.

Themakingof theProposal toShareholdersnotresident inHongKongmaybesubject tothelaws
oftherelevantjurisdictions.SuchShareholdersshouldinformthemselvesappropriatelyandobserve
anyapplicablelegalorregulatoryrequirements.It is theresponsibilityofanyoverseasShareholders
wishingtoaccepttheProposaltosatisfythemselvesastothefullobservanceofthelawsoftherelevant
jurisdictioninconnectiontherewith, includingtheobtainingofanygovernmental,exchangecontrol
orotherconsentswhichmayberequired,orthecompliancewithothernecessaryformalitiesandthe
paymentofanyissue,transferorothertaxesdueinsuchjurisdiction.

ShareholdIng StrUctUre

Thefollowing tablesetsout theshareholdingstructureof theCompanyasat theAnnouncement
Dateandimmediatelyuponcompletionof theProposal(assumingnoOptionisexercisedafter the
AnnouncementDatebutbeforecompletionoftheProposal):

as at the latest  Practicable 
date

Upon completion of the 
Proposal

number of 
Shares

approximate 
%

number of 
Shares

approximate 
%

TheOfferoranditspartiesacting
inconcert(Note) 6�8,57�,397 74.74 827,639,886 �00.00

ProposalIndependentShareholders 209,068,489 25.26  — —

total 827,639,886 100.00 827,639,886 100.00 
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ThefollowingtablesetsouttheshareholdingstructureoftheCompanybeforeandimmediatelyupon
completionof theProposal (assumingallOptionsareexercisedafter theAnnouncementDatebut
beforecompletionoftheProposal):

Before completion of the 
Proposal

Upon completion of the 
Proposal

number of 
Shares

approximate 
%

number of 
Shares

approximate 
%

TheOfferor(Note) 6�8,57�,397 7�.92 860,�09,886 �00.00
Ms.HuiMeiMei,Carol,being

Offeror’sconcertparty 8,270,000 0.96 — —
Mr.TungChiShingandMr.

ChanLooShya,beingOfferor’s
concertparties �2,�50,000 �.4� — —

TheOfferoranditspartiesacting
inconcert 638,99�,397 74.29 860,�09,886 �00.00

ProposalIndependent
Shareholders 22�,��8,489 25.7� — —

total 860,109,886 100.00 860,109,886 100.00

Note:  The interests disclosed represent the interest in the Company held by the Offeror, a company which is directly 
wholly-owned by Overseas Investment Group International Limited as trustee of a unit trust, all the units 
of which are held by Trident Trust Company (B.V.I.) Limited as trustee of The WM Hui Family Trust, a 
discretionary trust set up by Mr. Hui for the benefit of his wife and children. 

reaSonS for and BenefItS of the ProPoSal

TheGrouphasbeenfocusingonstrategicdevelopmentofitsinternationalpropertydevelopmentand
investmentbusiness.AlthoughShimaoInternationalCommercialandExhibitionCentreandHoliday
InnSuifenhedevelopedby theGroupin theMunicipalityofSuifenhe,HeilongjiangProvince, the
PRCwerecompletedandhavecommencedoperationinAugust2006,variousmeasureswereimposed
bytheRussianGovernmentin2006and2007including,amongothers, thereductionof theweight
ofgoodswhichcanbecarriedcross-borderbyRussiansfromthePRCtoRussiafreeoftariffandthe
introductionof the“BanonCommerce”whichhasrestrictedforeigners toconduct retailbusiness
withinRussia.All thesemeasuresaffectednotonlytheSino-Russiancross-bordertradebutalsothe
leasingoftheGroup’sshoppingmallsandhotels.TheparticipationoftheGroupintheBalticPearl
ProjectinSt.PetersburgofRussiahasalsobeensuspendedduetothefactthatcertaintermsonproject
developmentwerenotfulfilledorwaivedwithintheextendedperiod.Asaresultoftheprovisionfor
theshareoflandappreciationtaxofanassociateandfairvalueadjustmentofinvestmentproperties,
theGrouprecordedalossattributabletotheShareholdersofHK$�93,824,000fortheyearended3�
December2006.
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ThetradingvolumeoftheShareshasbeenthin,resultinginthelowliquidityoftheShares.Theaverage
dailytradingvolumeforthe6monthsuptoandincluding4April2007(beingthelasttradingdayin
theSharespriortothesuspensionoftradingintheSharespendingtheissueofthisannouncement)was
approximately502,786Shareswhichisequivalenttoapproximately0.24%ofthenumberofShares
heldinpublichands(asdefinedinRule8.24oftheListingRules).

Given the low liquidityof theShares tradedon theStockExchangeand theunsatisfactoryprice
performanceoftheSharesformorethanoneyear,theDirectorsareoftheopinionthatthereiscurrently
limitedexitpotentialfortheSchemeShareholders.Giventheunsatisfactoryfinancialperformanceof
theGroupfortheyearended3�December2006,theabilityoftheCompanytotakeadvantageofits
listingstatustoraisefundsfromtheequitymarketsmaybelimitedandanysignificantimprovement
inthisregardintheforeseeablefutureisunlikely.Accordingly,itwouldnotbejustifiabletomaintain
thelistingstatusaftertakingintoconsiderationthecostsandmanagementresourcesassociatedwiththe
maintenanceoftheCompany’slistingonthemainboardoftheStockExchange.

Since theOfferor isalready interested inapproximately74.74%of the issuedsharecapitalof the
Companyasat theAnnouncementDate, theDirectorsbelieve that it isunlikely that theScheme
ShareholderswillreceiveanyothergeneralofferfromathirdpartytoacquiretheSchemeShares,as
suchofferwouldnotsucceedwithouttheapprovaloftheOfferor.Inaddition,Shareholdersshouldnote
thatnodiscussionshavetakenplace(oraretakingplace)withanythirdpartyregardingthedisposal
ofanyoftheSharesheldbytheOfferorandtheOfferorhasnointentionofdiscontinuingtheGroup’s
businesses.

As theCancellationPricerepresentsapremiumofapproximately49.36%,approximately45.63%
andapproximately44.63%over the�0-day,30-dayand60-dayapproximateaverageclosingprice
perShareasdetailedaboveinthisannouncement,theDirectorsbelievethattheProposalwillprovide
anopportunityforallSchemeShareholders torealise their investments in theCompanyataprice
significantlyabovetheprevailingmarketpriceoftheShares.

InformatIon on the groUP

TheCompanywas incorporated inBermudawith limited liability.Theprincipalactivityof the
Companyisinvestmentholding.TheGroup’scurrentprincipalbusinessispropertydevelopmentand
investment. TheGroupstrategicallyfocusedonthedevelopmentoftheinternationalrealestateand
investmentbusinessbyactivelyexploringopportunitiesinoverseasmarkets.

ThefollowingtableisasummaryoftheauditedfinancialsoftheGroupforthetwoyearsended3�
December2006:

for the year ended 31 december
2006 2005

(audited) (audited)
HK$’000 HK$’000

Turnover �04,943 �3,987
Grossprofit 5�,497 ��,447
Profit/(Loss)beforetaxation (2�8,338) �63,�08
Profit/(Loss)aftertaxation (�93,824) �09,009
Netassets 629,273 747,872
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InformatIon on the offeror

TheOfferorisacompanyincorporatedintheBVIwithlimitedliabilityandwhollyownedbyOverseas
InvestmentGroupInternationalLimitedastrusteeofanunit trust,all theunitsofwhichareheldby
TridentTrustCompany(B.V.I.)Limitedas trusteeofTheWMHuiFamilyTrust,adiscretionary
trustsetupbyMr.Huiforthebenefitofhiswifeandchildren.TheboardofdirectorsoftheOfferor
comprises twodirectors,namely,Mr.HuiandMs.HuiMeiMei,Carol.TheOfferor isalso the
controllingShareholderinterestedinapproximately74.74%oftheissuedsharecapitaloftheCompany
asat theAnnouncementDate.TheOfferorand itspartiesacting inconcerthadnodealing in the
securitiesoftheCompanyduringthesixmonthsimmediatelypriortotheAnnouncementDate.

IntentIonS regardIng the groUP

It is the intentionof theOfferor tocontinue theexistingbusinessof theGroupuponsuccessful
privatisationoftheCompany.

WIthdraWal of the lIStIng of the ShareS

UpontheSchemebecomingeffective,allSchemeShareswillbecancelledandthesharecertificatesfor
theSchemeShareswillthereafterceasetohaveeffectasdocumentsorevidenceoftitle.TheCompany
willapplytotheStockExchangeforthewithdrawalofthelistingoftheSharesontheStockExchange
immediatelyfollowingtheeffectivedateof theScheme.TheSchemeShareholderswillbenotified
bywayofapressannouncementof theexactdatesof thelastdayfordealingintheSharesandon
whichtheSchemeandthewithdrawalofthelistingoftheSharesontheStockExchangewillbecome
effective.AdetailedtimetableoftheSchemewillbeincludedintheschemedocument,whichwillalso
contain,interalia,furtherdetailsoftheScheme.

ThelistingoftheSharesontheStockExchangewillnotbewithdrawniftheSchemeisnotapproved
orlapses.

dealIngS dIScloSUre

TherespectiveassociatesoftheOfferorandtheCompanyareremindedtodisclosetheirdealingsinthe
securitiesoftheCompanyunderRule22oftheTakeoversCode.

Stockbrokers,banksandotherswhodealinrelevantsecuritiesonbehalfofclientshaveageneralduty
toensure,sofarastheyareable,thatthoseclientsareawareofthedisclosureobligationsattachingto
associatesandotherpersonsunderRule22oftheTakeoversCodeandthatthoseclientsarewillingto
complywiththem.Principaltradersanddealerswhodealdirectlywithinvestorsshould,inappropriate
cases, likewisedrawattention to therelevantrulesof theTakeoversCode.However, thisdoesnot
applywhenthetotalvalueofdealings(excludingstampdutyandcommission)inanyrelevantsecurity
undertakenforaclientduringany7dayperiodislessthanHK$�million.

Thisdispensationdoesnot alter theobligationof theprincipals, associates andotherpersons
themselvestoinitiatedisclosureoftheirowndealings,whatevertotalvalueisinvolved.

Intermediariesareexpectedtoco-operatewiththeExecutiveinitsdealingsenquiries.Therefore,those
whodealinrelevantsecuritiesshouldappreciatethatstockbrokersandotherintermediarieswillsupply
theExecutivewithrelevantinformationastothosedealings,includingidentitiesofclients,aspartof
thatco-operation.
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WarnIng

Shareholders, option holders and/or potential investors should be aware that the implementation 
of the Proposal, the Scheme and the option offer is subject to the conditions as set out above 
being fulfilled or waived, as applicable, and thus the Proposal, the Scheme and the option offer 
may or may not become effective. they should therefore exercise caution when dealing in the 
Shares.

eXtenSIon of the matUrItY date of the conVertIBle note

ReferenceismadetotheannouncementoftheCompanydated23February2005andthecircularofthe
Companydated25May2005inrelationto,interalia,theissueoftheConvertibleNote.

On24June2005,theCompanyissuedtoDynamicKeenaconvertiblenoteoftheprincipalamountof
HK$250,000,000dueontheMaturityDateof20June2007andconvertibleintonewSharesduring
theconversionperiodfrom24June2006uptoandincludingtheMaturityDateof20June2007.The
ConvertibleNotebearsaninterestof�%perannumontheprincipalamountoutstandingfromtimeto
time.UptotheAnnouncementDate,nopartoftheprincipalamountoftheConvertibleNotehasbeen
convertedintoanynewShares.TheCompanymayatanytimebygivingnotlessthanonecalendar
month’snotice to theholderof theConvertibleNote to redeemtheConvertibleNoteprior to the
MaturityDatebypayingallbutnotpartofthethenoutstandingprincipalamountoftheConvertible
Notetogetherwithallaccruedintereststhereon.IfnoearlierredemptionismadebytheCompanyand
noconversionismadebytheholderoftheConvertibleNote,theCompanyshallontheMaturityDate
repaytheprincipalmoneysoutstandingundertheConvertibleNotetotheholderoftheConvertible
Notetogetherwithall interestaccruedthereonuptoandincludingtheMaturityDate.Giventhatthe
BoardintendstoselltheluxuriousresidentialprojectinHongKonginaprudentmannertomaximise
returnfor theShareholdersandtheCompanyhasyet tosellanyofits luxuriousresidentialunits in
HongKong,theDirectorsexpectthattheCompanywillnothavesufficientcashresourcesintheevent
that theCompanyisrequiredtorepaytheprincipaloutstandingunder theConvertibleNoteonthe
MaturityDate.AstheCompanyisintheprogressofsellingtheluxuriousresidentialprojectinHong
KongandDynamicKeenhasagreedtoextendtheMaturityDate,theDirectorsconsiderthattheshort
terminsufficientcashresourcestorepaytheprincipaloutstandingundertheConvertibleNoteonthe
MaturityDatewillnotaffectthelevelofoperationsoftheCompany.

On�9April2007, theCompanyandDynamicKeen,beinganinvestmentholdingcompanywholly
andbeneficiallyownedbyMr.Huiand thusaconnectedpersonof theCompany,entered into the
SupplementalDeedtoextendtheMaturityDatefrom20June2007to20June2008.Asaresultof
theExtension, theConvertibleNotewillbecomerepayableon20June2008and theconversion
periodof theConvertibleNoteduringwhich thewholeoranypartof theprincipalamountof the
ConvertibleNotecanbeconvertedintonewShareswillbeextendedto20June2008aswell.Save
fortheamendmentintheSupplementalDeed,theprovisionsoftheConvertibleNote(includingthe
currentconversionpriceofHK$�.35perShare)shallcontinuetoremaininfullforceandeffectandare
enforceableinaccordancewithitsterms.IftheapprovalfortheamendmentstotheConvertibleNote
ascontemplatedunder theSupplementalDeedcannotbeobtainedfromtheExtensionIndependent
ShareholdersonorbeforetheLongStopDate,suchamendmentsshallnottakeeffect.
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Under theListingRules, theExtensionconstitutesaconnected transaction for theCompanyand
issubject to theapprovalof the ExtensionIndependentShareholdersat theSGM.TheDirectors
(excludingtheindependentnon-executiveDirectorswhoseviewswillbegivenafterconsideringthe
advicefromtheindependentfinancialadviser)considerthattheExtensionisfairandreasonableand
is in theinterestsof theCompanyandtheShareholdersasawhole.TheSupplementalDeedisnot
conditionalupontheProposalbecomingeffective.

TheCompanyandDynamicKeenalsoagreedunder theSupplementalDeed that if theaforesaid
approvalfromtheExtensionIndependentShareholderscannotbeobtainedonorbeforethecurrent
MaturityDateof20June2007, theobligationsof theCompanytorepaytheprincipalandinterests
undertheConvertibleNoteshallbesuspendedforthetimebeinguntilaftertheLongStopDatehas
passed.IftheCompanystillcannotobtainsuchapprovalbytheLongStopDate,theamount(inclusive
ofbothprincipalandinterests)owedbytheCompanyundertheConvertibleNoteasof thecurrent
MaturityDateof20June2007willbecomeasimpledebt (the“Debt”)no longerconvertible into
newShares.TheDebtoranypartofitwillberepayabletoDynamicKeenupondemandatanytime
after theLongStopDateandbears interestsat therateof4%perannumwitheffectfromtheday
immediatelyafter thecurrentMaturityDateof20June2007.DynamicKeenalsoagreesunderthe
SupplementalDeedthatitwillnotdemandrepaymentoftheDebtoranypartofitwithinoneyearafter
theLongStopDateunlesseachofthethenindependentnon-executiveDirectorsisoftheviewthatthe
Grouphassufficientcashresourceforrepaymentoftheamountdemandedtoberepaidandthatsuch
repaymentwillnotadverselyaffecttheGroup’snormalcourseofoperations.TheDirectorsconsider
thattheinterestrateforthedebtisreasonablesincenosecuritywillbeprovidedbytheCompanyfor
thedebtandthedebtnolongercarriestheconvertiblefeatureoftheConvertibleNote.

Pursuant toRule�3A.63(4)of theListingRules, theDebtwhichisafinancialassistanceprovided
byaconnectedpersonforthebenefitoftheCompanyonnormalcommercialterms(orbettertothe
Company)wherenosecurityover theassetsof theCompanyisgranted inrespectof thefinancial
assistance, isexempt fromreporting,announcement,and the independentshareholders’approval
requirementsundertheListingRules.

general

TheOfferorhasappointedPartnersCapitalasitsfinancialadviserinconnectionwiththeProposaland
theOptionOffer.TheIndependentBoardCommitteewasformed,comprisingMr.LeeChackFan,
Mr.LiuHingHungandMr.ZhuWenhui,whoareallindependentnon-executiveDirectors,toadvise
theProposalIndependentShareholdersinconnectionwiththeProposalandtheOptionOfferandto
advisetheExtensionIndependentShareholdersinconnectionwiththeExtension.AsMr.Hui,thenon-
executiveDirector,isadirectoroftheOfferor,hehasnotbeenappointedasmemberoftheIndependent
BoardCommittee.AnindependentfinancialadviserwillbeappointedtoadvisetheIndependentBoard
Committee inconnectionwith theProposal, theScheme, theOptionOfferand theExtension.An
announcementwillbemadebytheCompanyaftertheappointmentoftheindependentfinancialadviser
toadvisetheIndependentBoardCommittee.TheOfferorandthepartiesactinginconcertwithitwill
berequiredtoabstainfromvotingontheSchemeattheCourtMeeting.

Aschemedocumentof theCompanycontaining, inter alia, furtherdetailsof theProposal, the
Scheme,theOptionOffer,theexpectedtimetable,anexplanatorymemorandumasrequiredunderthe
CompaniesAct,furtherinformationregardingtheCompany,therecommendationoftheIndependent
BoardCommitteewithrespecttotheProposal,theScheme,theOptionOfferandtheExtension,aletter
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ofadvicefromtheindependentfinancialadvisertotheIndependentBoardCommittee,anoticeofthe
CourtMeetingandanoticeoftheSGM,togetherwithproxiesinrelationthereto,willbedespatched
totheShareholdersandtheOptionHolderswithin2�daysfromthepublicationofthisannouncement
orasmaybepermittedbytheTakeoversCode.Afurtherannouncementwillbemaderegardingthe
expectedtimetablefortheProposal.

SUSPenSIon and reSUmPtIon of tradIng

AttherequestoftheCompany,tradingintheSharesontheStockExchangewassuspendedfrom9:30
a.m.on�0April2007,pendingthe issueof thisannouncement.Applicationhasbeenmadebythe
CompanytotheStockExchangefortheresumptionoftradingintheSharesontheStockExchange
witheffectfrom9:30a.m.on20April2007.

defInItIonS

Inthisannouncement, thefollowingexpressionshavethemeaningssetoutbelowunlessthecontext
requiresotherwise.

“AnnouncementDate” thedateofthisannouncement

“associate(s)” hasthemeaningascribedtoitintheTakeoversCode

“Authorisations” all thenecessaryauthorisations, registrations, filings, rulings,consents,
permissionsandapprovalsinconnectionwiththeProposalandtheOption
Offer

“Board” theboardofDirectors

“BVI” theBritishVirginIslands

“CancellationPrice” thecancellationpriceofHK$�.050perSchemeSharepayableincashbythe
OfferortotheSchemeShareholders

“CompaniesAct” theCompaniesAct�98�ofBermuda

“Company” ShimaoInternationalHoldingsLimited,acompanyincorporatedinBermuda
with limited liability, the issuedsharesofwhichare listedon theStock
Exchange

“ConvertibleNote” theconvertiblenotedue2007issuedtoDynamicKeenwithanoutstanding
principalamountofHK$250,000,000entitlingtheholdertoconvertintoa
totalof�85,�85,�85newSharesonthebasisoftheinitialconversionprice
ofHK$�.35perShare

“CourtMeeting” ameetingoftheSchemeShareholderstobeconvenedatthedirectionofthe
SupremeCourtofBermudaatwhichtheSchemewillbevotedupon

“Directors” thedirector(s)oftheCompany

“DynamicKeen” DynamicKeenDevelopmentsLimited,acompanyincorporatedinBVIand
whollyandbeneficiallyownedbyMr.Hui
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“Executive” theExecutiveDirectoroftheCorporateFinanceDivisionoftheSFCorany
delegateoftheExecutiveDirector

“Extension” theenteringintotheSupplementalDeedtoextendtheMaturityDatefrom
20June2007to20June2008

“ExtensionIndependent
 Shareholders”

ShareholdersotherthanDynamicKeenanditassociates(asdefinedunder
theListingRules)including,butnotlimitedto,theOfferor

“Group” theCompanyanditssubsidiaries

“HongKong” theHongKongSpecialAdministrativeRegionofthePeople’sRepublicof
China

“IndependentBoard
 Committee”

anindependentboardcommitteeoftheBoardcomprisingtheindependent
non-executiveDirectors,namely,LeeChackFan,LiuHingHungandZhu
Wenhui

“ListingRules” theRulesGoverningtheListingofSecuritiesontheStockExchange

“LongStopDate” means30September2007orsuch laterdateasmaybemutuallyagreed
by theCompanyandDynamicKeenonorbeforewhichapproval for
the amendments to the Convertible Note as contemplated under the
SupplementalDeed shallbeobtained from theExtension Independent
Shareholders

“MaturityDate” maturingdateoftheConvertibleNote,currentlybeing20June2007

“Mr.Hui” Mr.HuiWingMau,anon-executiveDirectorandChairmanoftheCompany

“Offeror” PerfectZone InternationalLimited,acompany incorporated in theBVI
with limited liabilityandwhollyownedbyOverseas InvestmentGroup
InternationalLimitedas trusteeofanunit trust,all theunitsofwhichare
heldbyTridentTrustCompany (B.V.I.)Limitedas trusteeofTheWM
HuiFamilyTrust,adiscretionary trustsetupbyMr.Huifor thebenefit
ofhiswifeandchildren,being thecontrollingShareholder interested in
approximately74.74%oftheissuedsharecapitaloftheCompanyasatthe
AnnouncementDate

“Options” shareoptionsgrantedbytheCompanytotheDirectorsandemployeesofthe
GrouppursuanttotheShareOptionScheme

“OptionCancellation
 Price”

thepriceofHK$0.46payableby theOfferor to theOptionHolders in
considerationfortheiragreementtocanceltheirOptions

“OptionHolder(s)” holder(s)ofOption(s)

“OptionOffer” theconditionalcashoffer tobemadeby theOfferor topay theOption
CancellationPrice to eachOptionHolder in consideration forhis/her
agreement tocanceleachShareOptionheldbyhim/her, furtherdetails
ofwhichare setout in the sectionheaded“TheOptionOffer” in this
announcement
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“partiesactingin
 concert”/
“actinginconcert”

hasthemeaningascribedtheretointheTakeoversCode

“PartnersCapital” PartnersCapital InternationalLimited,acorporation licensedtocarryon
types�and6 regulatedactivities (dealing insecuritiesandadvisingon
corporatefinance)undertheSFO

“PRC” thePeople’sRepublicofChinawhich,forthepurposeofthisannouncement,
excludesHongKong,MacauSpecialAdministrativeRegionofthePRCand
Taiwan

“Proposal” theproposalfortheprivatisationoftheCompanybytheOfferorbywayof
theScheme

“ProposalIndependent
 Shareholders”

ShareholdersotherthantheOfferorandthepartiesactinginconcertwithit

“RelevantAuthorities” appropriategovernmentsand/orgovernmentalbodies, regulatorybodies,
courtsorinstitutions

“Scheme” aschemeofarrangementunderSection99oftheCompaniesActinvolving
thecancellationofalltheSchemeShares

“Scheme
 Shareholder(s)”

ShareholdersotherthantheOfferor

“SchemeShare(s)” Share(s)heldbytheSchemeShareholders

“SFO” theSecuritiesandFuturesOrdinance(Chapter57�of theLawsofHong
Kong)

“SGM” a specialgeneralmeetingof theCompany tobeheld to consider and
approve,amongstothermatters, theProposaland theExtensionorany
adjournmentthereof

“SFC” SecuritiesandFuturesCommissionofHongKong

“Share(s)” theordinaryshare(s)ofHK$0.�0each in the issuedsharecapitalof the
Company

“Shareholder(s)” holder(s)oftheShares

“ShareOptionScheme” theshareoptionschemeadoptedbytheCompanyon�3June2005

“SupplementalDeed” the supplemental deeddated�9April 2007 entered intobetween the
CompanyandDynamicKeeninrelationtotheExtension

“StockExchange” TheStockExchangeofHongKongLimited

“TakeoversCode” TheHongKongCodeonTakeoversandMergers

“HK$” HongKongdollars,thelawfulcurrencyofHongKong

“%” percent.
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Byorderoftheboard
Perfect Zone International limited

hui Wing mau
Director

Byorderoftheboardof
Shimao International holdings limited

 Yau Kwan Shan
Company Secretary

HongKong,�9April2007

Asatthedateofthisannouncement,theBoardcomprises:

directors: Independent non-executive directors:
HuiWingMau
 (Chairman and Non-executive Director)
HuiMeiMei,Carol
 (Deputy Chairman and Executive Director)
TungChiShing(Executive Director)
ChanLooShya(Executive Director)

LeeChackFan
LiuHingHung
ZhuWenhui

The directors of the Offeror jointly and severally accepts full responsibility for the accuracy of the 
information in relation to the Offeror contained in this announcement and confirm, having made all 
reasonable enquiries, that to the best of their knowledge, opinions expressed in this announcement in 
relation to the Offeror have been arrived at after due and careful consideration and there are no other 
facts not contained in this announcement in relation to the Offeror, the omission of which would make 
any statement in this announcement misleading.

The Directors jointly and severally accept full responsibility for the accuracy of the information 
contained in this announcement (other than that in relation to the Offeror) and confirm, having 
made all reasonable enquiries, that to the best of their knowledge, opinions expressed in this 
announcement (other than those of or in relation to the Offeror) have been arrived at after due and 
careful consideration and there are no other facts not contained in this announcement (other than that 
in relation to the Offeror) the omission of which would make any statements in this announcement 
misleading. 

PleasealsorefertothepublishedversionofthisannouncementinTheStandard.


