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Strictly Private and Confidential

DISCLAIMER ON INFORMATION
This presentation has been prepared by City Developments Limited (“CDL”) solely for information and for use in connection with the proposed recommended offer for Millennium & Copthorne Hotels plc (“M&C”) by 
Agapier Investments Limited (“Bidco”) (a wholly-owned subsidiary of CDL) (the “Proposed Offer”) and does not purport to contain all the information that may be necessary or desirable to fully and accurately evaluate 
CDL, M&C or the business prospects of the Proposed Offer. For the purposes of this notice, “Presentation” means this document, any oral presentation, any question and answer session and any written or oral 
material discussed or distributed by CDL or M&C during the presentation. This Presentation has been made available to you, as recipient, on your undertaking to CDL and its related companies, associates, 
shareholders, or any of their respective officers, employees, agents, affiliates (including any joint venture party) and related parties (all such aforesaid parties being collectively referred to as “Affiliates”) to keep this 
Presentation and discussions and negotiations relating to this Presentation strictly confidential.
Neither the provision by CDL of the Information nor any discussions (including any correspondence in any form) or negotiations relating to the information contained in this Presentation (the “Information”) shall 
constitute, or be taken as, a recommendation or inducement or form an offer or part of an offer by or on behalf of CDL and its Affiliates, to sell or solicit an offer to buy any securities or assets, nor shall the Information 
form the basis of, or be relied on in connection with, any contract. No shares are being offered to the public by means of this Presentation. 
None of CDL and its Affiliates accepts responsibility for, or makes any warranty or representation, express or implied, with respect to the accuracy or completeness of the Information and each of CDL and its 
Affiliates shall have no liability whatsoever and howsoever arising in connection with the Information and the supply or disclosure thereof (including in respect of direct, indirect, consequential loss or damage). You 
and your affiliates shall be solely responsible for making your own independent assessment and decision on the information contained in this Presentation and you confirm that you and your affiliates have not relied 
on and will not rely on any representation or warranty (express or implied), promise or assurance by or on behalf of CDL and its Affiliates. You should conduct your own independent legal analysis of CDL, M&C and 
the Proposed Offer, including consulting your own independent legal advisers in order to make an independent determination of the suitability, merits and consequences of the Proposed Offer. You should not base 
any behaviour in relation to financial instruments related to CDL or M&C’s securities or any other securities and investments on information contained in this Presentation until after such information is made publicly 
available by CDL or M&C or any of their advisers. Any dealing or encouraging others to deal on the basis of such information may amount to insider dealing under the Criminal Justice Act 1993 and market abuse 
under the Market Abuse Regulation.
Without in any way limiting the foregoing (a) the Information may be subject to change from time to time and we are under no obligation to provide you or your affiliates with any updates or amendments at any time, 
(b) any decision taken by you or your affiliates at any point in time may be affected by developments of a political, social, military, financial, monetary or economic nature, the occurrence of any national or 
international crisis or calamity, changes in the stock markets, financial markets (including currency exchange conditions and interest rates), directives and/or determinations by financial institutions, regulatory 
authorities and other relevant parties, and events of force majeure, (c) no assurance is given as to any future performance, results or prospects, and (d) the Information and any discussion relating thereto shall not 
constitute an incitement to or abetment of any breach of any laws, regulations, contractual obligations, regulatory requirements or judicial (including any tribunal) proceedings and orders and you and your affiliates 
shall be solely responsible to comply with any and all laws and regulations as well as any regulatory requirements.
The release, presentation, publication or distribution of this Presentation in jurisdiction other than the United Kingdom may be restricted by law and therefore any persons who are subject to the laws of any jurisdiction 
other than the United Kingdom should inform themselves about and observe any applicable requirements. Any failure to comply with applicable requirements may constitute a violation of the laws and/or regulations 
of any such jurisdiction.
Unless specified otherwise, no statement in this Presentation (including any statement of estimated synergies) is intended as a profit forecast or estimate for any period and no statement in this Presentation should 
be interpreted to mean that earnings or earnings per share for CDL or M&C for the current or future financial years would necessarily match or exceed the historical published earnings per share for CDL or M&C.
The Proposed Offer is being made for the securities of M&C, a company incorporated under the laws of England and Wales, and is being made in the United States in compliance with, and reliance on, Section 14(e) 
of the US Securities Exchange Act of 1934 (the "Exchange Act") and Regulation 14E thereunder. The Proposed Offer will be made in the United States by Bidco and no one else. 
The Proposed Offer is subject to the disclosure and procedural requirements of the United Kingdom which are different from those in the United States.
It may be difficult for United States holders of shares in CDL or M&C to enforce their rights and claims arising out of the United States federal securities laws, since CDL, Bidco and M&C are located in countries other 
than the United States, and some or all of their officers and directors may be residents of countries other than the United States. Holders in the United States may not be able to sue a non-United States company or 
its officers or directors in a non-United States court for violations of United States securities laws. Further, it may be difficult to compel a non-United States company and its affiliates to subject themselves to a United 
States court’s judgement.
By attending (whether in person, by telephone or webcast) this presentation or by reading the presentation slides, you agree to be bound by the foregoing limitations and conditions.
The information set out in this presentation is not intended to form the basis of any contract.
This presentation and any materials distributed in connection with this presentation may contain certain ‘forward-looking statements’, beliefs or opinions, including statements with respect to the current goals and 
expectations relating to future financial condition, performance, results, strategy and objectives of CDL or M&C and, following completion of the Offer, if made, the combined group (“Combined Group”). For example, 
statements containing words such as ‘may’, ‘will’, ‘should’, ‘continue’, ‘aims’, ‘estimates’, ‘projects’, ‘believes’, ‘intends’, ‘expects’, ‘plans’, ‘pursues’, ‘seeks’, ‘targets’ and ‘anticipates’, and words of a similar meaning 
(or their negative) may be forward looking. By their nature, all forward looking statements involve risk and uncertainty because they are based on information available at the time they are made, including current 
expectations and assumptions, and relate to future events and circumstances which may be or are beyond CDL’s or M&C’s control, including among other things: UK domestic and global political, economic and 
business conditions (such as the United Kingdom’s exit from the European Union); market related risks such as fluctuations in interest rates and exchange rates, and the performance of financial markets generally; 
the impact of inflation and deflation; experience in particular with regard to mortality and morbidity trends, lapse rates and policy renewal rates; the impact of competition; the timing, impact and other uncertainties of 
future acquisitions or combinations with relevant industries; default by counterparties; information technology or data security breaches; natural or man-made catastrophic events; the future to attract or retain 
necessary key personnel; the policies and actions of regulatory authorities; and the impact of changes in capital, solvency or accounting standards, and tax and other legislation and regulations in the jurisdictions in 
which CDL, M&C or any of their affiliates operate. These may for example result in changes to assumptions used for determining results of operations or re-estimations of reserves for future policy benefits/ as a 
result CDL or M&C’s actual future financial condition, performance and results may differ materially from the plans, goals, strategy and expectations set forth in the forward-looking statements. Persons receiving this 
presentation should not place undue reliance on forward looking statements. CDL and M&C undertake no obligation to update any of the forward-looking statements contained in this presentation or any other 
forward-looking statements it may make. Past performance is not an indicator of future results and the results of CDL or M&C in this presentation may not be indicative of, and are not an estimate, forecast or 
projection of CDL, M&C, or the Combined Group’s future results.
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AN ATTRACTIVE PREMIA
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(1) Special dividend payable to all M&C Shareholders upon the offer being declared wholly unconditional
(2) 2.4 Announcement was made on 9 October 2017
(3) First approach was made on 21 August 2017
Source: 2.4 announcement

PREMIA ANALYSISPOSSIBLE OFFER PRICE

(2)
Last close before 2.4

annoucement
1 month VWAP before

2.4 announcement
Closing price before

first approach

21.4%
22.0%

23.7%

Cash : 545.0 pence
Special dividend(1): 7.5 pence

552.5 pence

(2) (3)
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WHY THE POSSIBLE OFFER?

M&C Challenges
 Intensifying competition from large-scale, 

asset light competitors

 Geopolitical instability

 Technology disruption

 Illiquid trading

 Volatile and cyclical residential development 
business

 Cooling measures in key gateway cities

CDL Challenges

Benefits of possible offer
 Ability to progress M&C’s capital 

expenditure program with nimbleness and 
flexibility as a private entity

 Access to CDL’s infrastructure, network, 
financial resources and execution capability

 Exit in cash in full

 M&C’s recurring income which is a critical 
component to CDL’s operating performance 

 Buffer against volatility and cyclical nature of 
CDL’s residential development business

Benefits of possible offer

Source: 2.4 announcement



Strictly Private and Confidential 3

MAINTAINING M&C’S OWNER AND OPERATOR TWIN STRATEGY

 CDL intends to keep hotel and property development 
business operationally separate

 CDL has already established a separate standalone UK 
property development business

Organizational 
structure

 London restrictions on redevelopment:
- Affordable housing component in new projects
- Resistance to loss of hotel accommodation
- Community infrastructure levies
- Higher premia and ground rents payable to landowner
- Rights to light by third parties

 New York moratorium on hotel conversions until 2019
 Singapore cooling measures

- Qualifying Certificate penalty of 8% to 24% of land value 
of unsold units

Difficulty in 
repositioning / 
redevelopment 

in key cities

 M&C lacks scale to be asset light to compete vs larger 
competitors

M&C need to 
retain assets
Source: 2.4 announcement
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NTA DOES NOT REPRESENT FAIR MARKET VALUE OF M&C 
AS HOTEL OPERATOR…
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Since 2008, M&C has consistently traded below its NTA

Share price

NTA per share

•M&C is valued on 
earnings, not NTA 

•M&C has historically 
traded at a sizeable 
discount to reported 
net book value since 
2008

Source: FactSet as of 6 October 2017
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M&C SHARE PRICE PERFORMANCE SINCE IPO
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Proposed Offer Consideration: 552.5 pence
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Source: FactSet as of 10 November 2017
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AN ALL-CASH POSSIBLE OFFER ALLOWS THE M&C 
SHAREHOLDERS TO REALISE VALUE OF THEIR INVESTMENT 
IN FULL AND IN CASH

552.5 pence
All cash

50% 
Acceptance condition(1)

22% 
Premium to 1-month 

VWAP
CDL

65.2%

Minority 
Shareholders

34.8%

(1) Acceptance condition of (50% + 1) of M&C’s independent shareholders
Source: 2.4 announcement
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