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INTRODUCTION

References are made to (i) the announcements dated 2 February 2015 and 2 June 2015
jointly issued by AGL, APL and SHK; and (ii) the circular dated 27 February 2015 issued
by SHK, in relation to the 70% Disposal.

Completion of the 70% Disposal took place on 2 June 2015. As part of the Original
Shareholders’ Agreement, SHK and ESFH agreed that SHK could during the Put Option
Period exercise the Put Right to require ESFH to buy part or all of the shares SHK holds
in SHKFGL.




EXERCISE OF THE PUT RIGHT

As advised and confirmed by SHK, on 17 November 2020, SHK, ESFH and SHKFGL
entered into the Repurchase and Subscription Agreement to exercise the Put Right to
require ESFH to buy the remaining 30% shareholding in SHKFGL held by SHK at the
Consideration of (i) HK$1,257,106,447 in cash; and (ii) HK$1,156,000,000 in SHKFGL
Preference Shares.

As advised and confirmed by SHK, as part of the Transaction, on 17 November 2020,
SHK and respective parties also entered into the Amended and Restated Shareholders’
Agreement, the Charge Agreement and the Amended and Restated Trade Mark Licence.

Repurchase and Subscription Agreement
As advised and confirmed by SHK, in exercising the Put Right:

(i) SHK shall sell and ESFH shall purchase 90,365,142 SHKFGL Shares, representing
30% of the entire issued share capital of SHKFGL and together with all of SHK’s
rights, title and interest to the SHKFGL Shares, free and clear of all encumbrances
for a cash consideration of HK$1,257,106,447 and an undertaking by ESFH to
transfer the Subscription Shares to SHK (the “Share Sale”);

(11) SHKFGL shall repurchase from ESFH and cancel the SHKFGL Shares purchased by
ESFH from SHK; and

(ii1) in consideration of the repurchase, ESFH will then subscribe for 90,365,142
SHKFGL Preference Shares at the Subscription Price of HK$1,156,000,000 to be
allotted and issued by SHKFGL, which will be transferred to SHK as remaining part
of the Consideration (together with (ii), the “Subscription”).

Share Sale Completion took place on the date of the Repurchase and Subscription
Agreement. Subscription Completion will take place immediately upon the adoption of
the amended and restated memorandum and articles of association of SHKFGL in
connection with the Subscription.

Amended and Restated Shareholders’ Agreement

As advised and confirmed by SHK, SHK, ESFH and SHKFGL entered into the Amended
and Restated Shareholders’ Agreement to put in place the appropriate governance
structure commensurate with their new relationship and the structure of SHKFGL,
including and not limited to, terms relating to the SHKFGL Preference Shares, SHKFGL
board representation, non-competition undertaking, restrictions on transfer of SHKFGL
Shares and other reserved matters.




Charge Agreement

As advised and confirmed by SHK, to secure the obligation of SHKFGL under the
Amended and Restated Shareholders’ Agreement, SHK and the Chargors entered into the
Charge Agreement, pursuant to which, each of the Chargors agreed to charge in favour of
SHK, including but not limited to, their respective loan portfolio as a continuing security
for the payment, discharge and satisfaction of obligation due or owing by SHKFGL to
SHK for redeeming the SHKFGL Preference Shares among other obligations under the
Amended and Restated Shareholders’ Agreement.

Amended and Restated Trade Mark Licence

As advised and confirmed by SHK, SHK, SHKFGL, EBSHK and ESIL entered into the
Amended and Restated Trade Mark Licence, pursuant to which SHK agreed to extend
SHKFGL, EBSHK and ESIL certain rights to use the trademarks and domain names used
for their existing business operations of the SHKFGL and ESIL for a further eighteen (18)
months following Share Sale Completion.

LISTING RULES IMPLICATIONS

As SHK is an indirect non-wholly owned subsidiary of APL, which in turn is a non-wholly
owned subsidiary of AGL, the Transaction entered into by SHK shall be a transaction of
each of AGL and APL under the Listing Rules as the definition of “listed issuer” under
Chapter 14 of the Listing Rules shall include the listed issuer’s subsidiaries.

As one or more of the applicable percentage ratios calculated pursuant to Rule 14.07 of
the Listing Rules in respect of the Transaction exceeds 25% but is less than 75%, the
Transaction constitutes a major transaction for SHK, and is therefore subject to the
reporting, announcement and shareholders’ approval requirements pursuant to Chapter 14
of the Listing Rules.

As no shareholder is required to abstain from voting at the general meeting of SHK to be
convened for the approval of the Transaction, SHK obtained a written shareholder’s
approval from its controlling shareholder, namely AP Emerald Limited, an indirect
wholly owned subsidiary of APL, which holds 1,245,582,575 SHK Shares as at the date of
this joint announcement (representing approximately 62.83% of the total number of
shares in issue of SHK), for approving the Transaction in lieu of holding a general
meeting of SHK, pursuant to Rule 14.44 of the Listing Rules. A circular containing,
among other things, further details of the Transaction, will be despatched to the SHK
Shareholders on or before 8 December 2020.




As one or more of the applicable percentage ratios calculated pursuant to Rule 14.07 of
the Listing Rules in respect of the Transaction exceeds 5% but below 25%, the
Transaction constitutes a discloseable transaction for each of AGL and APL under
Chapter 14 of the Listing Rules and is therefore subject to the reporting and
announcement requirements as set out in Chapter 14 of the Listing Rules.

RESUMPTION OF TRADING

At the requests of AGL and SHK, trading in shares of AGL and shares and debt securities
(Stock Code: 5654, 5267, 40065) of SHK on the Stock Exchange have been halted with
effect from 1:00 p.m. on 17 November 2020, pending the release of this joint
announcement. Applications have been made to the Stock Exchange for the resumption of
trading in shares of AGL and shares and debt securities of SHK on the Stock Exchange
with effect from 9:00 a.m. on 18 November 2020.

Trading in shares of APL will remain suspended until further notice.

INTRODUCTION

References are made to (i) the announcements dated 2 February 2015 and 2 June 2015 jointly
issued by AGL, APL and SHK; and (ii) the circular dated 27 February 2015 issued by SHK.

On 1 February 2015, SHK and ESFH entered into the Original Sale and Purchase Agreement
for the sale and purchase of 70% equity interest in SHKFGL. Completion of the 70%
Disposal took place on 2 June 2015. On the same date, SHK and ESFH entered into the
Original Shareholders’ Agreement to regulate the management of SHKFGL and their

relationship with each other as shareholders.

As part of the Original Shareholders’ Agreement, SHK and ESFH agreed that SHK could
during the Put Option Period, exercise the Put Right to require ESFH to buy part or all of the
shares SHK holds in SHKFGL.

EXERCISE OF THE PUT RIGHT

As advised and confirmed by SHK, on 17 November 2020, SHK, ESFH and SHKFGL entered
into the Repurchase and Subscription Agreement to exercise the Put Right to require ESFH to
buy the remaining 30% shareholding in SHKFGL held by SHK at the Consideration of (1)
HK$1,257,106,447 in cash; and (ii) HK$1,156,000,000 in SHKFGL Preference Shares.



As advised and confirmed by SHK, as part of the Transaction, on 17 November 2020, SHK
and respective parties also entered into the Amended and Restated Shareholders’ Agreement,

the C

harge Agreement and the Amended and Restated Trade Mark Licence.

Repurchase and Subscription Agreement

Date:

17 November 2020

Parties: (1) SHK;

(2) ESFH; and

(3) SHKFGL

As advised and confirmed by SHK, which has made all reasonable enquiries and based on the
confirmation of ESFH and to the best knowledge, information and belief of the AGL
directors, the APL directors and the SHK directors, having made all reasonable enquiries,
save as ESFH is the controlling shareholder of SHKFGL, ESFH and its ultimate beneficial
owner are third parties independent of AGL, APL and SHK and their respective connected

persons (as defined under the Listing Rules).

As advised and confirmed by SHK, in exercising the Put Right:

(i)

(i1)

(iii)

SHK shall sell and ESFH shall purchase 90,365,142 SHKFGL Shares, representing 30%
of the entire issued share capital of SHKFGL and together with all of SHK’s rights, title
and interest to the SHKFGL Shares, free and clear of all encumbrances for a cash
consideration of HK$1,257,106,447 and an undertaking by ESFH to transfer the
Subscription Shares to SHK (the “Share Sale”);

SHKFGL shall repurchase from ESFH and cancel the SHKFGL Shares purchased by
ESFH from SHK; and

in consideration of the repurchase, ESFH will then subscribe for 90,365,142 SHKFGL
Preference Shares at the Subscription Price of HK$1,156,000,000 to be allotted and
issued by SHKFGL, which will be transferred to SHK as remaining part of the
Consideration (together with (ii), the “Subscription™).

Consideration

As advised and confirmed by SHK, the total Consideration for the sale and purchase of
90,365,142 SHKFGL Shares consists of (i) cash payment of HK$1,257,106,447; and (ii)
90,365,142 SHKFGL Preference Shares at the Subscription Price of HK$1,156,000,000.
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The Consideration was determined between SHK and ESFH with reference to the put exercise

price under the Original Sale and Purchase Agreement.

Condition Precedent

As advised and confirmed by SHK, Share Sale Completion was subject to the SHK
Shareholders having passed a resolution at an extraordinary general meeting or by way of
written resolution (if applicable), to approve the terms of, and the documents under the

Transaction and in accordance with the Listing Rules.

As advised and confirmed by SHK, the above Condition has been fulfilled as at the date of the
Repurchase and Subscription Agreement.

Share Sale Completion and Subscription Completion

As advised and confirmed by SHK, Share Sale Completion took place on the date of the
Repurchase and Subscription Agreement. Subscription Completion will take place
immediately upon the adoption of the amended and restated memorandum and articles of

association of SHKFGL in connection with the Subscription.

If Subscription Completion does not take place on or before 23 November 2020, SHKFGL
shall pay SHK additional coupon of 8.5% per annum of the Subscription Price (“Additional
Coupon”), accruing daily from 24 November 2020 until the date of Subscription Completion.
If Subscription Completion does not take place on or before 30 November 2020, the
Transaction will be terminated and ESFH and SHKFGL shall pay SHK (i) the Subscription
Price; (ii) Additional Coupon from 24 November 2020 to 30 November 2020; and (iii) an

accrued interest from 1 December 2020 until the abovementioned overdue sum are received.

Amended and Restated Shareholders’ Agreement

As advised and confirmed by SHK, SHK, ESFH and SHKFGL entered into the Amended and
Restated Shareholders’ Agreement to put in place the appropriate governance structure
commensurate with their new relationship and the structure of SHKFGL, including but not
limited to, terms relating to the SHKFGL Preference Shares, SHKFGL board representation,
non-competition undertaking, restrictions on transfer of SHKFGL Shares and other reserved

matters.



Terms relating to SHKFGL Preference Shares

Redemption:

Redemption premium:

Preferred Dividend:

Redeemable and are subject to mandatory redemption,
SHKFGL shall redeem 30,121,714 SHKFGL Preference
Shares (being one third of the 90,365,142 SHKFGL Preference
Shares to be transferred to SHK) on each of 1 June 2021, 1 June
2022 and 1 June 2023.

ESFH may in its sole discretion, require SHKFGL to redeem the
remaining number of SHKFGL Preference Shares (after each
mandatory redemption as mentioned above) on each of 1 June
2021, 1 December 2021, 1 June 2022 and 1 December 2022 in
accordance with the Amended and Restated Shareholders’
Agreement.

In the event that SHKFGL fails to pay the redemption premium
(as stated below) upon redemption or occurrence of certain
default event under the Amended and Restated Shareholders’
Agreement, SHK may require SHKFGL to redeem all of the
outstanding SHKFGL Preference Shares.

Upon redemption, holder(s) of SHKFGL Preference Shares
shall receive cash equivalent to 107% of the Subscription Price
of the SHKFGL Preference Shares being redeemed, plus all
accrued and unpaid Preferred Dividend calculated up to and
including the date of redemption.

The redemption premium may be reduced upon early
redemption, based on pre-agreed deduction amount subject to
due performance of the Amended and Restated Shareholders’
Agreement.

A fixed, cumulative preferred dividend at a rate of 8.5% of the
Subscription Price per annum from the date of issue, which
shall accrue from day to day.

Subject to the Companies Act, the preferred dividend accrued
shall be payable on first of June every year.



Liquidation: In case of any liquidation, winding-up or dissolution of
SHKFGL, the available assets of SHKFGL shall be distributed
in cash on each SHKFGL Preference Share in priority to
distribution on any ordinary share of SHKFGL, up to an

amount equal to:

(a) 100% of the price of the SHKFGL Preference Shares (as
adjusted for any subdivisions and/or consolidations); plus

(b) all accrued and unpaid Preferred Dividend.

Voting rights: The SHKFGL Preference Shares confer and carry the right to
vote (one vote per SHKFGL Preference Shares), and shall
confer the right to receive notice of and attend any general
meeting of SHKFGL; provided that in relation to matters that
do not require the consent of SHK under the Amended and
Restated Shareholders’ Agreement, SHK shall not exercise the
right to vote in relation the SHKFGL Preference Shares it

holds at the relevant time.

SHKFGL Board Representation

The board of directors of SHKFGL shall consist of six (6) directors. SHK and ESFH shall be
entitled to appoint one (1) and five (5) directors of SHKFGL, respectively.

Except for certain reserved matters which shall require the consent of SHK or its nominated
director to the board of directors of SHKFGL, all decisions regarding the day-to-day
operations and management of SHKFGL and the SHKFGL Group shall be resolved by the
board of directors of SHKFGL by way of a simple majority vote.

Non-Competition Undertaking

SHK undertakes to ESFH that for a period of eighteen (18) months starting from the date of
Share Sale Completion, SHK and its subsidiaries shall not either alone or jointly with any
person, carry on any SFC regulated business of retail brokerage and retail wealth
management in Hong Kong, and the equivalent business in the United Kingdom of Great
Britain, Australia, Macau and the PRC.



Restriction on Transfer of SHKFGL Shares

Other than the redemption of the SHKFGL Preference Shares, none of SHK and ESFH shall
transfer any SHKFGL Share, SHKFGL Preference Share or other security issued by
SHKFGL to a party that is not their respective affiliate without prior written consent from the
other party.

Charge Agreement

As advised and confirmed by SHK, to secure the obligation of SHKFGL under the Amended
and Restated Shareholders’ Agreement, SHK and the Chargors entered into the Charge
Agreement, pursuant to which, each of the Chargors agrees to charge in favour of SHK,
including but not limited to, their respective loan portfolio as a continuing security for the
payment, discharge and satisfaction of obligation due or owing by SHKFGL to SHK for
redeeming the SHKFGL Preference Shares among other obligations under the Amended and
Restated Shareholders’ Agreement.

The balance of the loan portfolio charged by the Chargors shall be adjusted in accordance to
redemption status of the SHKFGL Preference Shares and the Chargors obligation shall be
released upon redemption of the SHKFGL Preference Shares in full.

Amended and Restated Trade Mark Licence

As advised and confirmed by SHK, SHK, SHKFGL, EBSHK and ESIL entered into the
Amended and Restated Trade Mark Licence, pursuant to which SHK agrees to extend
SHKFGL, EBSHK and ESIL certain rights to use the trademarks and domain names used for
their existing business operations of the SHKFGL for a further eighteen (18) months
following Share Sale Completion.

INFORMATION ABOUT AGL, APL AND SHK
AGL

AGL is a company incorporated in Hong Kong with limited liability, the shares of which are
listed on the main board of the Stock Exchange.

The principal business activity of AGL is investment holding. The principal business
activities of its major subsidiaries are property investment and development, hospitality
related activities, provision of elderly care services, property management, cleaning and
security guarding services in Hong Kong, the provision of finance and investments in listed
and unlisted securities.



APL

APL is a company incorporated in Hong Kong with limited liability, the shares of which are
currently listed on the main board of the Stock Exchange but remain suspended until further
notice.

The principal business activity of APL is investment holding. The principal business
activities of its major subsidiaries are property investment and development, hospitality
related activities, the provision of finance and investments in listed and unlisted securities.

As at the date of this joint announcement, APL is beneficially owned as to approximately
74.996% by AGL.

As disclosed in the scheme document dated 19 June 2020 and the joint announcements dated
9 October 2020, 14 October 2020, 19 October 2020, 21 October 2020 and 2 November 2020
of AGL, APL and Sunhill Investments Limited (a direct wholly owned subsidiary of AGL),
APL is undergoing a proposed privatisation by Sunhill Investments Limited by way of a
scheme of arrangement under section 673 of the Companies Ordinance (Chapter 622 of the
Laws of Hong Kong). The sanction of the scheme in relation to the proposed privatisation of
APL has been declined by the High Court of Hong Kong. APL filed an appeal to the Court of
Appeal of Hong Kong on 19 October 2020 and the appeal will be heard on Monday, 23
November 2020. Therefore the scheme may or may not become effective and the proposed
privatisation may or may not be implemented.

Shareholders and potential investors of AGL and APL should exercise caution when
dealing in securities of AGL or APL. Persons who are in doubt as to the action they
should take should consult their stockbroker, bank manager, solicitor or other
professional advisers.

SHK

SHK is a company incorporated in Hong Kong with limited liability, the securities of which
are listed on the main board of the Stock Exchange.

The principal business activity of SHK is investment holding. The principal business
activities of its major subsidiaries are financing and investing. In terms of financing, it
operates businesses that engage in consumer finance, specialty finance and mortgage loans.
In terms of investing, it is engaged in investment management and strategic investments.

As at the date of this joint announcement, SHK is beneficially owned as to approximately
62.83% by AP Emerald Limited, an indirect wholly owned subsidiary of APL.
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INFORMATION ABOUT ESFH AND SHKFGL

ESFH

As advised and confirmed by SHK, ESFH is a wholly owned subsidiary of EBS, a joint stock
company listed on the Stock Exchange and the Shanghai Stock Exchange. The business scope
of the EBS includes securities brokerage, securities investment consulting, financial advisory
relating to securities trading and securities investment, securities underwriting and
sponsorship, proprietary trading of securities, intermediary introduction business for futures
companies, proxy sale of securities investment funds, margin financing and securities
lending business, proxy sale of financial products, market making of stocks and options and
other businesses approved by the CSRC.

SHKFGL

As advised and confirmed by SHK, SHKFGL is a company incorporated in the British Virgin
Islands with limited liability. The principal business activity of SHKFGL is investment
holding. SHKFGL Group is a leading wealth management institution with five key business
segments, including wealth management, corporate finance and capital markets, institutional
business, asset management, investment and financing, serving individual, corporate and
institutional clients in Hong Kong, Macau, PRC and the United Kingdom.

Prior to Share Sale Completion, SHKFGL was owned as to 70% by ESFH and 30% by SHK.
As advised and confirmed by SHK, the following is a summary of the audited consolidated
financial information of the SHKFGL for the two financial years ended 31 December 2018

and 2019:

For the year For the year

ended 31 ended 31

December December

2018 2019

HK$’000 HK$’000

Profit before taxation 372,534 368,323
Profit after taxation 328,457 336,777

The aforesaid audited consolidated financial information of the SHKFGL are for illustration
purposes and is prepared based on the audited financial statements of the SHKFGL Group. As
of 31 December 2019, the audited consolidated net asset value of SHKFGL amounted to
approximately HK$3,238,224,000.
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REASONS FOR AND BENEFIT OF THE TRANSACTION

As advised and confirmed by SHK, the SHK Board considers the exercise of Put Right as part
of the arrangement of the 70% Disposal and the Transaction will generate cash inflow,
thereby strengthening the capital position of SHK and enabling SHK to pursue business

growth in other areas.

As advised and confirmed by SHK, the Consideration was determined after arm’s length
negotiations between ESFH and SHK with reference to the put exercise price under the
Original Sale and Purchase Agreement, and is on normal commercial terms. In view of the
above, the SHK Board is of the view that the terms of the Transaction are on normal
commercial terms and the Transaction is fair and reasonable, and in the interests of SHK and

its shareholders taken as a whole.

Based on the information and the confirmation provided by SHK and to the best knowledge,
information and belief of the APL Board, the APL Board considers that the Transaction is fair

and reasonable and in the interests of APL and its shareholders taken as a whole.

Based on the information and the confirmation provided by SHK and to the best knowledge,
information and belief of the AGL Board, the AGL Board considers that the Transaction is

fair and reasonable and in the interests of AGL and its shareholders taken as a whole.

FINANCIAL EFFECTS OF AND USE OF PROCEEDS

As advised and confirmed by SHK, it is expected that, subject to audit, SHK will record
minimal gain or loss on the Transaction, and there will be minimal gain or loss attributable to
APL and AGL as the guaranteed yield of 8.8% per annum on the 90,365,142 SHKFGL Shares
held by SHK pursuant to the Original Shareholders’ Agreement has been accrued in SHK’s

financial statements since 2015.

As advised and confirmed by SHK, SHK intends to apply the net proceeds (i) for business
expansion in investment management and specialty finance; (ii) for the purpose of general

working capital; and (ii1) for dividend to its shareholders.

As advised and confirmed by SHK, upon Share Sale Completion and Subscription
Completion, SHK will cease to hold any equity interest of SHKFGL (other than the SHKFGL
Preference Shares). SHK anticipates that SHKFGL will cease to be an associate of SHK

subject to the confirmation from the auditor.
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LISTING RULES IMPLICATIONS

As SHK is an indirect non-wholly owned subsidiary of APL, which in turn is a non-wholly
owned subsidiary of AGL, the Transaction entered into by SHK shall be a transaction of each
of AGL and APL under the Listing Rules as the definition of “listed issuer” under Chapter 14

of the Listing Rules shall include the listed issuer’s subsidiaries.

As one or more of the applicable percentage ratios calculated pursuant to Rule 14.07 of the
Listing Rules in respect of the Transaction exceeds 25% but is less than 75%, the Transaction
constitutes a major transaction for SHK, and is therefore subject to the reporting,
announcement and shareholders’ approval requirements pursuant to Chapter 14 of the Listing
Rules.

As no shareholder is required to abstain from voting at the general meeting of SHK to be
convened for the approval of the Transaction, SHK obtained a written shareholder’s approval
from its controlling shareholder, namely AP Emerald Limited, an indirect wholly owned
subsidiary of APL, which holds 1,245,582,575 SHK Shares as at the date of this joint
announcement (representing approximately 62.83% of the total number of shares in issue of
SHK), for approving the Transaction in lieu of holding a general meeting of SHK, pursuant to
Rule 14.44 of the Listing Rules. A circular containing, among other things, further details of
the Transaction, will be despatched to the SHK Shareholders on or before 8 December 2020.

As one or more of the applicable percentage ratios calculated pursuant to Rule 14.07 of the
Listing Rules in respect of the Transaction exceeds 5% but below 25%, the Transaction
constitutes a discloseable transaction for each of AGL and APL under Chapter 14 of the
Listing Rules and is therefore subject to the reporting and announcement requirements as set

out in Chapter 14 of the Listing Rules.

RESUMPTION OF TRADING

At the requests of AGL and SHK, trading in shares of AGL and shares and debt securities
(Stock Code: 5654, 5267, 40065) of SHK on the Stock Exchange have been halted with effect
from 1:00 p.m. on 17 November 2020, pending the release of this joint announcement.
Applications have been made to the Stock Exchange for the resumption of trading in shares of
AGL and shares and debt securities of SHK on the Stock Exchange with effect from 9:00 a.m.
on 18 November 2020.

Trading in shares of APL will remain suspended until further notice.
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DEFINITIONS

In this joint announcement, unless the context otherwise requires, the following terms shall

have the following meanings:

GGAGL”

“AGL Board”
“Amended and Restated

Shareholders’ Agreement”

“Amended and Restated

Trade Mark Licence”

‘CAPL”

“APL Board”

“Charge Agreement”

“Chargors”

“Companies Act”

Allied Group Limited, a company incorporated in Hong
Kong with limited liability, the shares of which are listed on
the main board of the Stock Exchange (Stock Code: 373)

the board of directors of AGL

the shareholders’ agreement dated 17 November 2020
entered into between SHK, ESFH and SHKFGL which

amends and restates the Original Shareholders’ Agreement

the amended and restated trade mark licence agreement
dated 17 November 2020 entered into between SHK,
SHKFGL, EBSHK and ESIL which amends and restates the
trade mark licence agreement dated 2 June 2015

Allied Properties (H.K.) Limited, a company incorporated
in Hong Kong with limited liability, the shares of which are
listed on the main board of the Stock Exchange (Stock Code:
56) and a non-wholly owned subsidiary of AGL. The trading
in shares of APL remain suspended until further notice

the board of directors of APL

the charge agreement dated 17 November 2020 entered into
between SHK and the Chargors

Sun Hung Kai Investment Services Limited and Structured
Solutions Limited, both incorporated in Hong Kong with
limited liability and are indirect wholly owned subsidiaries

of SHKFGL

BVI Business Companies Act and any of its amendment acts
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“Condition”

“Consideration”

“CSRC”

“EB S”

“EBSHK”

66ESFH,’

“ESIL”

“Hong Kong”

“Listing Rules”

“Original Sale and Purchase
Agreement”

“Original Shareholders’
Agreement”

the condition of the Repurchase and Subscription
Agreement as set out in the section headed “Condition
Precedent” to this joint announcement

(i) cash payment of HK$1,257,106,447; and (ii) 90,365,142
SHKFGL Preference Shares at the Subscription Price of
HK$1,156,000,000

the China Securities Regulatory Commission

Everbright Securities Company Limited (Gt K& 7 KM A
FRZ\F]), a company listed on the Shanghai Stock Exchange
(Stock Code: 601788) and the main board of the Stock
Exchange (Stock Code: 6178)

Everbright Sun Hung Kai Company Limited, a company
incorporated in Hong Kong with limited liability and a
wholly-owned subsidiary of SHKFGL

Everbright Securities Financial Holdings Limited, a
company incorporated in Hong Kong with limited liability
and a wholly owned subsidiary of EBS

Everbright Securities (International) Limited, a company
incorporated in British Virgin Islands with limited liability
and a wholly-owned subsidiary of ESFH

Hong Kong Special Administrative Region of the PRC

the Rules Governing the Listing of Securities on the Stock
Exchange

the sale and purchase agreement dated 1 February 2015
entered into between SHK and ESFH in relation to the 70%
Disposal and the transactions contemplated thereunder

the shareholders’ agreement dated 2 June 2015, entered into
between SHK, ESFH and SHKFGL as part of the transaction
of the 70% Disposal, which is amended and restated by the
Amended and Restated Shareholders’ Agreement
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‘CPRC”

“Preferred Dividend”

“Put Option Period”

“Put Right”

“Repurchase and

Subscription Agreement”

“SFC”

“Share Sale Completion”

6‘SHK?’

“SHK Board”

“SHK Share(s)”

“SHK Shareholder(s)”

“SHKFGL”

“SHKFGL Group”

People’s Republic of China, which for the purpose of this
joint announcement shall exclude Hong Kong, Taiwan and
the Macau Special Administrative Region of the People’s
Republic of China

a fixed, cumulative preferential dividend of 8.5% per annum
accruing on each SHKFGL Preference Share

the period which SHK can exercise its Put Right, from the
period of six months commencing on the third anniversary
of completion of the 70% Disposal, which is 2 December
2018, to the period of six months commencing on the fifth

anniversary of the 70% Disposal, which is 2 December 2020

the put right to require ESFH to buy part or all of the shares
in SHKFGL in cash held by SHK

the repurchase and subscription agreement dated
17 November 2020 entered into between SHK, ESFH and
SHKFGL

the Securities and Futures Commission

completion of the Share Sale

Sun Hung Kai & Co. Limited, a company incorporated in
Hong Kong with limited liability, the securities of which are
listed on the Stock Exchange (Stock Code: 86)

the board of directors of SHK

ordinary share(s) in the share capital of SHK

holder(s) of SHK Share

Sun Hung Kai Financial Group Limited (3 % < fil % B A
FfRZ>A]), a company incorporated in the British Virgin

Islands with limited liability

SHKFGL and its subsidiaries
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“SHKFGL Preference
Share(s)”

“SHKFGL Share(s)”
“Stock Exchange”

“Subscription Completion’

“Subscription Price”

“Subscription Shares”

“Transaction”

“70% Disposal”

66%”

On behalf of the AGL Board
Allied Group Limited
Edwin Lo King Yau

Executive Director

redeemable preference share(s) issued by SHKFGL

ordinary share(s) in the share capital of SHKFGL
The Stock Exchange of Hong Kong Limited
completion of the Subscription

HK$1,156,000,000 payable by ESFH to SHKFGL for the
subscription of 90,365,142 SHKFGL Preference Shares
pursuant to the Repurchase and Subscription Agreement

90,365,142 SHKFGL Preference Shares

the sale and purchase of 30% equity interest in SHKFGL by
SHK to ESFH under the Repurchase and Subscription
Agreement and the transactions contemplated under the
Amended and Restated Shareholders’ Agreement, the
Charge Agreement and the Amended and Restated Trade
Mark Licence

the disposal of 70% equity interest in SHKFGL by SHK to
ESFH under the Original Sale and Purchase Agreement

per cent

On behalf of the APL Board
Allied Properties (H.K.) Limited
Mark Wong Tai Chun

Executive Director

On behalf of the SHK Board
Sun Hung Kai & Co. Limited
Simon Chow Wing Charn

Executive Director

Hong Kong, 17 November 2020
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As at the date of this joint announcement, the AGL Board comprises Messrs. Lee Seng Hui (Chief Executive),
Edwin Lo King Yau and Mak Pak Hung being the Executive Directors, Mr. Arthur George Dew (Chairman) and
Ms. Lee Su Hwei being the Non-Executive Directors, and Mr. David Craig Bartlett, Mr. Alan Stephen Jones,
Ms. Lisa Yang Lai Sum and Mr. Kelvin Chau Kwok Wing being the Independent Non-Executive Directors.

As at the date of this joint announcement, the APL Board comprises Messrs. Lee Seng Hui (Chief Executive) and
Mark Wong Tai Chun being the Executive Directors; Messrs. Arthur George Dew (Chairman) and Li Chi Kong
being the Non-Executive Directors; and Messrs. Steven Samuel Zoellner, Alan Stephen Jones and

David Craig Bartlett being the Independent Non-Executive Directors.

As at the date of this joint announcement, the SHK Board comprises Messrs. Lee Seng Huang (Group Executive
Chairman) and Simon Chow Wing Charn being the Executive Directors, Messrs. Peter Anthony Curry and
Jonathan Andrew Cimino being the Non-Executive Directors and Mr. Evan Au Yang Chi Chun,
Mr. David Craig Bartlett, Mr. Alan Stephen Jones and Ms. Jacqueline Alee Leung being the Independent

Non-Executive Directors.

—18 -




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (Japan Color 2001 Coated)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.6
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
    /CFangSong-Light
    /CGuLi-Bold
    /CGuYin-Bold
    /CHei-UltraBold
    /CHei2-Bold
    /CHei2-Xbold
    /CHei3-Bold
    /CJNgai-Bold
    /CKan-Xbold
    /CNganKai-Bold
    /CO2Yuen-XboldOutline
    /COYuen-Xbold
    /COYuen-XboldOutline
    /CPo-Bold
    /CPo3-Bold
    /CSong3-Medium
    /CSu-Medium
    /CXLi-Medium
    /CXing-Medium
    /CXingKai-Bold
    /CYuen-SemiMedium
    /MBei-Bold
    /MHei-Bold
    /MHei-Light
    /MHei-Medium
    /MHei-Xbold
    /MKai-Medium
    /MKai-SemiBold
    /MLi-Bold
    /MNgai-Bold
    /MSung-Light
    /MSung-Medium
    /MSung-Xbold
    /MYuen-Light
    /MYuen-Medium
    /MYuen-Xbold
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 200
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.40
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 200
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.40
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 300
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (Japan Color 2001 Coated)
  /PDFXOutputConditionIdentifier (JC200103)
  /PDFXOutputCondition ()
  /PDFXRegistryName (http://www.color.org)
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHT <>
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /NoConversion
      /DestinationProfileName (Japan Color 2001 Coated)
      /DestinationProfileSelector /UseName
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles true
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /UseName
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /LeaveUntagged
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [600 600]
  /PageSize [612.000 792.000]
>> setpagedevice


