Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no
responsibility for the contents of this announcement, make no representation as to its accuracy or
completeness and expresdy disclaim any liability whatsoever for any |oss howsoever arising from or
in reliance upon the whole or any part of the contents of this announcement.

SOUTH CHINA HOLDINGS COMPANY LIMITED
3 ELBEILG LA
(Incorporated in the Cayman | lands with limited liability)
(Stock code: 00413)

Continuing Connected Transactions
in relation to
(i) Surrender Agreement; (ii) Partial Surrender Agreement; and
(iii) New Tenancy Agreements

The Board of the Company announces that:

(D on 17 January 2017, Copthorne as landlord entered (i) the Surrender Agreement with

Jessicacode as tenant in relation to the surreofi¢ghe tenancy of Premises | under |
Jessicacode Rental Agreement and (ii) the Pamiak8der Agreement with SCM Managem:
as tenant in relation to the surrender of tenancgspect of Premises Il under the SCM Teng
| respectively; and

(1) on 17 January 2017, Copthorne as landlord and GRé&rant entered into (i) the New Tenar
Agreement | in relation to the tenancy of Premisasd (ii) the New Tenancy Agreement |l
relation the tenancy of Premises II.

LISTING RULESIMPLICATIONS

Pursuant to the Surrender Agreement and the P&tiakender Agreement, the tenancies under
Jessicacode Rental Agreement and the SCM Tenaweyd early terminated and varied respectiv,
accordingly, they are subject to the announcenaepirement under Rule 14A.35 of the Listing Ruteg
the Company.

Copthorne is an indirect wholly-owned subsidiarytike Company. Mr. Ng is the Chairman,
Executive Director and a controlling shareholdethef Company. On completion of the acquisitior
Golden Ways Limited and Media Bonus Limited by aolifrowned subsidiary of SCF (details of t
acquisition have been set out in the announcenfeBC& dated 3 November 2016 and the circ
issued by SCF dated 29 December 2016), CPL wilbimecan indirect wholly-owned subsidiary
SCF. Mr. Ng is also the chairman, an executiveadar and a substantial shareholder of SCF.

As each of the applicable Percentage Ratios (otfaer profit ratio) calculated in accordance with
Listing Rules for the continuing connected transamcunder the New Tenancy Agreements on
annual basis is less than 0.1%, the transactiodsruhe New Tenancy Agreements on a standd
basis are fully exempted from Shareholders’ apgrarnual review and all disclosure requireme
under Rule 14A.76(1) of the Listing Rules.
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When aggregating the continuing connected trarsactunder the New Tenancy Agreements jand
Other Existing Remaining Tenancies in accordancd Wule 14A.81 of the Listing Rules, the
applicable Percentage Ratios (other than profiie)ran respect of the above aggregated continyiing
connected transactions on an annual basis arethess 0.1%, they are fully exempted fram
Shareholders’ approval, annual review and all dsale requirements under Rule 14A.76(1) of |the
Listing Rules.

SURRENDER AGREEMENT

On 17 January 2017, Copthorne as landlord entetedhie Surrender Agreement with Jessicacode as
tenant in relation to the surrender of the tenaid3remises | under the Jessicacode Rental Agrdemen

Pursuant to the Surrender Agreement, Jessicacalessirender Premises | to Copthorne on 17
January 2017 to the intent that upon such surrenidertenancy in respect of Premises | under the
Jessicacode Rental Agreement shall absolutely egasbe terminated and in return, both partied shal
release each other from all obligations, claimstcand liabilities in respect of Premises | urttier
Jessicacode Rental Agreement. No compensatidredurrender of the tenancy of Premises | under
the Jessicacode Rental Agreement will be receiveaid by the parties.

PARTIAL SURRENDER AGREEMENT

On 17 January 2017, Copthorne as landlord entetedthe Partial Surrender Agreement with SCM
Management as tenant in relation to the surreoid@remises Il under the SCM Tenancy I.

Pursuant to the Partial Surrender Agreement, SCMagement shall surrender Premises Il to
Copthorne on 17 January 2017 to the intent that spch surrender, the tenancy in respect of Premise
Il under the SCM Tenancy | shall absolutely ceasklze terminated and in return, both parties shall
release each other from all obligations, claimsisand liabilities in respect of Premises Il unither
SCM Tenancy I. No compensation of the surrendeéh@ftenancy in respect of Premises Il under the
SCM Tenancy | will be received or paid by the st

The SCM Tenancy | shall remain continue in fullcerand effect with respect to Premises Ill. Key
terms of the tenancy of Premises Il are as follews

Parties: Copthorne as landlord
SCM Management as tenant

Premises: Units A and B/*3loor, Wah Shing Centre, 5 Fung Yip Street, Chain\
Hong Kong

Term: 2 years from 1 January 2016 to 31 Decembgr Pfoth days inclusive)

Rental: HK$64,152.00 per month

(exclusive of management fees, government ratesitditg charges)
NEW TENANCY AGREEMENTS
On 17 January 2017, Copthorne as landlord entetedtie New Tenancy Agreements with CPL as

tenant in relation to the tenancies of Premisesd Bremises Il. Key terms of the New Tenancy
Agreements are as follows:-



New Tenancy Agreement |

Parties: Copthorne as landlord
CPL as tenant

Premises: Unit C,"3Floor, Wah Shing Centre, 5 Fung Yip Street, Chany\Hong Kong
Term: commencing from 18 January 2017 to 30 Jud€ 200th days inclusive)
Rental: HK$30,123.50 per month

(exclusive of management fees, government ratesitditg charges)
New Tenancy Agreement |1

Parties: Copthorne as landlord
CPL as tenant

Premises: Unit D,"8Floor, Wah Shing Centre, 5 Fung Yip Street, Chany\Hong Kong
Term: commencing from 18 January 2017 to 31 Dece2®E/ (both days inclusive)
Rental: HK$34,424.50 per month

(exclusive of management fees, government ratesitditg charges)

REASONS OF AND BENEFITS FOR THE SURRENDER AGREEMENTS AND THE NEW
TENANCY AGREEMENTS

For the sake of keeping the effective user of Psemi and Premises Il be the signing party to the
tenancy agreement, the Surrender Agreements andetveTenancy Agreements were signed. The
term of New Tenancy Agreement | is from 18 Jan2@¥7 to 30 June 2017 which is the same as the
unexpired term of tenancy under the Jessicacod¢aR&greement. The term of New Tenancy
Agreement Il is from 18 January 2017 to 31 Decaribé&7 which is the same as the unexpired term of
tenancy under SCM Tenancy |.

There are no changes in the rentals for Premigar®inises Il and Premises lll, which were arrived a
arm’s length negotiations between the relevanigmbly reference to the then prevailing market oént
properties of similar size and quality in the vigin

The subject premises of the New Tenancy Agreenagatsvestment properties held by Copthorne for
rental income. The entering into of the New Teryahgreements provides the Group with stable rental
income without discontinuation. The Directors (uting the independent non-executive Directors)

considered that (i) the New Tenancy Agreements wetered into in the ordinary and usual course of
business of the Company on normal commercial teishe terms of the transactions contemplated

thereunder are fair and reasonable; and (iii) duahsactions are in the interests of the Group and
Shareholders as a whole.

AGGREGATE ANNUAL CAPS OF THE NEW TENANCY AGREEMENTS AND THE
OTHER EXISTING REMAINING TENANCIES

Pursuant to Rule 14A.81 of the Listing Rules, th@s$actions contemplated under the Four Seas Tours
Tenancy Agreement, HK Four Seas Tenancy Agreen$€i¥] Tenancy Agreements (excluding the
surrendered Premises Il) and the New Tenancy Ageaenwere aggregated for continuing connected
transaction classification purposes. Set out bedothie aggregate annual cap of the abovementioned
transactions, which was determined with referendbé amount of rental received / receivable under
the relevant tenancy agreements for the remairiaggl periods:



Annual Cap

Year 2017
HK$
Four Seas Tours Tenancy Agreement 399,000
HK Four Seas Tenancy Agreement 399,000
Jessicacode Rental Agreement (up to 17 January) 2017 16,519
SCM Tenancy Agreements 1,762,130
(excluding Premises Il from 18 January 2017 onlgjar

New Tenancy Agreements (commencing from 18 Jar2@ty) 558,438
Aggregate annual cap 3,135,087

INFORMATION ON THE COMPANY AND CPL

The Company is an investment holding company.sutssidiaries are engaged in the manufacturing
and trading of toys, electronic toys, shoes anthé&rgroducts, property investment and development,
and agriculture and forestry businesses.

CPL is engaged in the publication business andestibp the acquisition being completed by SCF, it
will then become an indirect wholly-owned subsigiaf SCF. SCF is an investment holding company
with the group principal activities consist of setias, commodities, bullion and forex broking and
trading, margin financing, money lending, provisiwincorporate advisory, underwriting and wealth
management services, property investment and meggtholding.

LISTING RULESIMPLICATIONS

Pursuant to the Surrender Agreement and the P&tiaknder Agreement, the tenancies under the
Jessicacode Rental Agreement and the SCM Tenaweye early terminated and varied respectively,
accordingly, they are subject to the announcenagpirement under Rule 14A.35 of the Listing Rutes f
the Company.

Copthorne is an indirect wholly-owned subsidiarytioé Company. Mr. Ng is the Chairman, an
Executive Director and a controlling shareholdethaf Company. On completion of the acquisition of
Golden Ways Limited and Media Bonus Limited by aolifrowned subsidiary of SCF (details of the

acquisition have been set out in the announcenfeBC& dated 3 November 2016 and the circular
issued by SCF dated 29 December 2016), CPL wilbimecan indirect wholly-owned subsidiary of

SCF. Mr. Ng is also the chairman, an executivectlireand a substantial shareholder of SCF.

As each of the applicable Percentage Ratios (okiaer profit ratio) calculated in accordance with th
Listing Rules for the continuing connected transacunder the New Tenancy Agreements on an
annual basis is less than 0.1%, the transactioderthe New Tenancy Agreements on a standalone
basis are fully exempted from Shareholders’ apgr@rmnual review and all disclosure requirements
under Rule 14A.76(1) of the Listing Rules.

When aggregating the continuing connected trarsactunder the New Tenancy Agreements and
Other Existing Remaining Tenancies in accordancd Wule 14A.81 of the Listing Rules, the
applicable Percentage Ratios (other than profiie)ran respect of the above aggregated continuing
connected transactions on an annual basis arthies®.1%. Therefore, they are fully exempted from
Shareholders’ approval, annual review and all dsale requirements under Rule 14A.76(1) of the
Listing Rules.

In view of Mr. Ng's common directorship and inteiesn the Company and SCF (Mr. Ng is a
controlling shareholder of the Company and a suitistl shareholder of SCF), he has abstained from
voting on the Board resolutions in relation to M&w Tenancy Agreements.

Ms. Ng Yuk Mui Jessica (“Ms. Jessica Ng”) is a rexecutive director of the Company, an executive
director of SCF and a director of CPL.



Mr. Ng Yuk Yeung Paul (“Mr. Paul Ng”) is an exeawgtidirector of the Companyand a director of CPL.

In view of the above common directorships, Ms. idasblg and Mr. Paul Ng have abstained from
voting on the Board resolutions in relation to M&w Tenancy Agreements.

DEFINITIONS

In this announcement, unless the context otheneigeires, the following terms have the meanings set

opposite them below:

“Board”

“Company”

“controlling shareholder”

“Copthorne”

uchn

“Directors”

“First City”

“Four Seas Tours Tenancy
Agreement”

“Four Seas Tours

“Glorious Dragon”

“Group”

HH K$H

the board of Directors;

South China Holdings Company Limiteal) exempted company
incorporated in the Cayman Islands with limitedilidy, the
ordinary shares of which are listed on the mainrdhad the
Stock Exchange (stock code: 00413);

the meaning ascribedt tender the Listing Rules;

Copthorne Holdings Corp., a companyimporated in Panama with
limited liability and an indirect wholly-owned subsry of the
Company;

Capital Publishing Limited, a company incorpted in Hong Kong
with limited liability (subject to the acquisitidmeing completed by
SCF, it will then become an indirect wholly-ownagbsidiary of

SCF);

directors of the Company;

First City Limited, a company incorpated in Hong Kong with
limited liability and an indirect wholly-owned subsry of the
Company;

an tenancy agreement dated 31 December 2015 enieied
between Glorious Dragon as landlord and Four SeassTas tenant
in respect of the premises &f Eloor, On Lok Yuen Building, 25,
27 and 27A Des Voeux Road Central, Hong Kong fer plriod

from 1 January 2016 to 31 March 2017 (both dayisiginve), details

of which were set out in the announcement of thengany dated
15 January 2016;

Four Seas Tours Limited, a compaoorporated in Hong Kong
with limited liability in which Mr. Ng holds morehan 30%
beneficial interest;

Glorious Dragon Investments Lied{ a company incorporated in
Hong Kong with limited liability and an indirect why-owned
subsidiary of the Company;
the Company and its subsidiaries;

Hong Kong dollars;



“HK Four Seas”

“HK Four Seas Tenancy
Agreement”

“Hong Kong”

“Jessicacode”

“Listing Rules”

qu. Ngn

“New Tenancy Agreement I”

“New Tenancy Agreement II”

“New Tenancy Agreements”

“Other Existing Remaining
Tenancies”

“Partial Surrender Agreement”

“Percentage Ratio(s)”

“Premises |”

“Premises II”

“Premises III”

Hong Kong Four Seas Tours Limitediompany incorporated in
Hong Kong with limited liability and beneficiallyvaned by Mr.
Ng;

a tenancy agreement dated 31 December 2015 eimtéwdabtween
First City as landlord and HK Four Seas as terranéspect of the
premises at*1LFloor, On Lok Yuen Building, 25, 27 and 27A Des
Voeux Road Central, Hong Kong for the period frondahuary
2016 to 31 March 2017 (both days inclusive), detaflwhich were
set out in the announcement of the Company datdddifary 2016;

Hong Kong Special Administrative Region of the PRC;

Jessicacode Management Limited, @@oyrincorporated in Hong
Kong with limited liability, which is indirectly wblly-owned by
Mr. Ng;

the Rules Governing the Listing &ecurities on the Stock
Exchange;

Mr. Ng Hung Sang, an executive Directohet Chairman of the
Board and a controlling shareholder of the Company;

the tenancy agreemetaedia?7 January 2017 entered into between
Copthorne as landlord and CPL as tenant for thanmn of
Premises | on the terms substantially the sambeaslJessicacode
Rental Agreement;

the tenancy agreemexed 17 January 2017 entered into between
Copthorne as landlord and CPL as tenant for thenin of
Premises Il on the terms substantially the sanieeaSCM Tenancy
l;

the New Tenancy Agreerhantl the New Tenancy Agreement |l;
the tenancies under the SCM Tenancy Agreementsuging the

surrendered Premises Il), the HK Four Seas TenAgcgement
and the Four Seas Tours Tenancy Agreement;

a partial surrendgmreament dated 17 January 2017 entered into
between Copthorne as landlord and SCM Managemerhast in
relation to the surrender of Premises Il underS8& Tenancy I;

the meaning ascribed todeuhe Listing Rules;

the premises at Unit C? §loor, Wah Shing Centre, 5 Fung Yip
Street, Chai Wan, Hong Kong;

the premises at Unit D? Floor, Wah Shing Centre, 5 Fung Yip
Street, Chai Wan, Hong Kong;

the premises at Units A and B' Boor, Wah Shing Centre, 5 Fung
Yip Street, Chai Wan, Hong Kong;



“Jessicacode Rental Agreementd tenancy agreement dated 30 June 2015 enterechdtnieeen

“SCM Management”

“SCM Tenancy Agreements”

“SCM Tenancy I”

“SCF”

“Shareholder(s)”
“Shares”
“Stock Exchange”

“Substantial Shareholder

“Surrender Agreement”

“Surrender Agreements”

u%n

Copthorne as landlord and Jessicacode as tenaelaiion to the
tenancy of Premises | for the period from 1 Julg2@ 30 June
2017 (both days inclusive), details of which weet gut in the
announcement of the Company dated 30 June 2015;

South China Media Management ladhia company incorporated
in Hong Kong with limited liability, which is indéactly
wholly-owned by Mr. Ng;

the three tenancy agret&snand license agreement (for 2 car
parking spaces) dated 31 December 2015 enteredbgtiseen
Copthorne as the landlord and SCM Management atettaat in
respect of (i) SCM Tenancy | of Premises Il andniises llI; (ii)
tenancy of Units C and D off'#loor of Wah Shing Centre, 5 Fung
Yip Street, Chai Wan, Hong Kong; and (iii) tenarafyUnit B on
12" Floor of Wah Shing Centre, 5 Fung Yip Street, GNah, Hong
Kong and (iv) license agreement in respect of @kipg spaces
nos. 13A and 13B of Wah Shing Centre, 5 Fung Yiee&t Chai
Wan, Hong Kong for the period from 1 January 20063t
December 2017 (both days inclusive), details ofciwhiere set out
in the announcement of the Company dated 15 Ja204,

a tenancy agreement dated 31 Deee2d15 entered into between
Copthorne as landlord and SCM Management as témaatation
to the tenancy of Premises Il and Premises lltHierperiod from 1
January 2016 to 31 December 2017 (both days inve)giletails of
which were set out in the announcement of the Compated 15
January 2016;

South China Financial Holdings Limited, a queny incorporated
in Hong Kong with limited liability, the ordinaryhares of which

are listed on the main board of the Stock Exchgsteck code:
00619);

the holder(s) of the Shares;
ordinary shares in the issued share dagithe Company;

The Stock Exchange of Hong Kongited;
the meaning ascribed to it under the Listing Rules;

a surrender agreement datethfiuary 2017 entered into between
Copthorne as landlord and Jessicacode as tenaelaiion to the
surrender of the tenancy of Premises | under thgickcode Rental
Agreement;

the Surrender AgreementlamdPartial Surrender Agreement; and

per cent.



By order of the Board of
South China Holdings Company Limited
B EEBEKF P
Cheung Choi Ngor
Executive Director

Hong Kong, 17 January 2017

As at the date of this announcement, the Directors of the Company are (1) Mr. Ng Hung Sang, Ms.
Cheung Choi Ngor, Mr. Richard Howard Gorges, Mr. Ng Yuk Fung Peter, Mr. Ng Yuk Yeung Paul and Mr.
Law Albert Yu Kwan as executive directors; (2) Ms. Ng Yuk Mui Jessica and Mr. David Michael Norman
as non-executive directors; and (3) Mr. Chiu Sn Chun, S Dr. Leung Tony Ka Tung, Ms. Li Yuen Yu Alice,
Mrs. Tse Wbng Su Yin Elizabeth and Mr. Yip Dicky Peter, J.P. as independent non-executive directors.



