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CONNECTED TRANSACTIONS (cont’d)

(i1) the sale of the entire interest of Super Series Limited
(““Super Series’’), the principal asset of which is its
100% interest in a company holding the entire
interest of a development property (the °‘Hillier
Property’”) (particulars of which are set out on page
25); and the benefits of all sums due by Super Series
to the Company as at 11th February, 2003.
Consideration of the sale amounted to approximately
HK$103,900,000 (the ‘“C Consideration’’).

C Consideration shall be satisfied in cash and shall set off
with the same amount in the CC Consideration. The
remaining balance of the CC Consideration shall be settled
by the allotment and issue of approximately 11,375.6
million shares of the Company at an issue price of
HKS$0.045 per share, credited as fully paid, to Chinese
Estates.

In order to facilitate the above asset transaction, the
Directors of the Company proposed the following capital
reorganisation to the shareholders of the Company for
approval:

(i) to consolidate every 50 issued and unissued shares of
the Company into one share (the ‘‘Consolidation
Shares’’);

(i) to reduce the nominal value of each of the issued and
unissued Consolidated Shares from HKS$5.00 to
HK$0.01 (the ‘‘Capital Reduction’”); and

(ii1) immediately following the Capital Reduction
becoming effective, to restore the authorised share
capital of the Company to the original amount of
HK$500,000,000.

The above asset transaction and capital reorganisation were
approved by the shareholders at the extraordinary general
meeting of the Company held on 28th March, 2003 and
completion of which is subject to other conditions
precedent being fulfilled (including the approval of the
capital reorganisation being obtained from the court).
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CONNECTED TRANSACTIONS (cont’d) R

The Properties

The Sale Companies are indirect wholly owned subsidiaries
of Chinese Estates, the principal assets of which are their
direct or indirect interests in the Properties. The Properties
are free from any mortgages, charges, liens, pledges,
options and third party claims or other encumbrances.
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Particulars of the Properties are as follows: YRR FEEATR
Attributable

Properties Usage interest Sale Companies
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In Hong Kong %

Property interests held for investment FH{ERE Z VIZERERS

L. Units A-C on the upper part of 3rd Floor, Godown
Units A-G & H (including the store room thereof) B5E
on 4th Floor, Units C, G & H (including the store
room thereof) on 5th Floor, Unit H (including
the store room thereof) on 6th Floor and Unit C
(including the store room thereof) on 13th Floor
and the Roof together with 50 Car Parking Spaces
on lst, 2nd, and lower part of 3rd Floors,

Gemstar Tower, No. 23 Man Lok Street,
Hung Hom, Kowloon
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2. Unit 301 on 3rd Floor, Sim City of Chung Kiu Commercial
Commercial Building, Nos. 47-51 Shantung Street, EES
Mong Kok, Kowloon
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100.0% First Castle Limited
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CONNECTED TRANSACTIONS (cont’d) RREZS (48 )

the Cinema and all those the external walls above

the canopy level of the Cinema portion and those
external walls beneath the canopy level of the Cinema
portion not being the external walls of any shop or
transformer room of the building and all those three
water tanks), Tuen Mun Centre, Nos. 2-8 Wo Ping Path,
Nos. 7-35 Yan Ching Street, Tuen Mun, New Territories
HF R TAITAR 2-8 5% ~ (B 7-35 5%
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Attributable
Properties Usage interest Sale Companies
R & FEMLHELS HERQTH
Roof Nos. 1-6, 8,9, 11 and 12, Kwai Shun Industrial 100.0% Queensway
Industrial Centre, Nos. 51-63 Container Port Road, T3 Development
Kwai Chung, New Territories Ltd. carrying on
Hr SRS I business in
51-63 HRZEIE T2 Hong Kong
1-6 >89~ 11 K 12 9ERE under the name
of Queensway
Properties
Limited
Queensway
Development
Ltd. > 2L
Queensway
Properties
Limited £
LN
e Sk
Canteen on Main Roof including the Flat Roof Commercial 100.0% Sanewing
on the Upper Roof immediately thereabove (EES Investments
and the Remaining Portion of the Flat Roof Limited
on the Main Roof, Meeco Industrial Building, e ista=
Nos. 53-55 Au Pui Wan Street, Sha Tin, New Territories ARRAH]
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Various portions of No. 1 Hung To Road, Industrial 33 1/3% E-Trade.Com
Kwun Tong, Kowloon T2 Limited
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The whole of 3rd Floor and the adjacent Flat Roof Commercial 50.0% Comford Tower
and the whole of 8th Floor, Inter-Continental Plaza, S Limited
No. 94 Granville Road, Tsim Sha Tsui, Kowloon
TUBESIH B E 94 57
B 3 A A S
LI, 8 #i2ed
Shop Nos. 14 and 16 on Ground Floor and Cinema Commercial 50.0% Farnell Venture
(including all that portion of the Flat Roof over PSE Inc.

BHEEARAR —EE-F54R

23



DIRECTORS’ REPORT
EFEHREE

CONNECTED TRANSACTIONS (cont’d)
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Attributable

Properties Usage interest Sale Companies
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Property interest held for sale Fi{EEZ YIRS

8. Units C to H (including the store room thereof) Godown 100.0% View Success
on 7th Floor and Units A to G (including the store HE Investments
room thereof) on 16th Floor, Gemstar Tower, Limited
No. 23 Man Lok Street, Hung Hom, Kowloon RERE
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Property interests held for future development Fi{E B3 2 VIZERERS:

9. 9/24 equal and undivided shares of and in Agricultural 100.0% Country Homes
Lot Nos. 2, 4, 7, 8 and 9 in Demarcation District 464, Ji=3ii Limited
So Shi Tau, Clear Water Bay, New Territories
5B SR A Ky
464 BRIIEE 2 ~ 4~ 7~ 8 L 9 5%
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10.  The Remaining Portion of Lot No. 453 in Agricultural 100.0% Country Honour
Demarcation District 401, Po Lam Road, it Limited
Ma Yau Tong, Sai Kung, New Territories BIEAIRAH
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In the PRC H[E

Property interest held for sale Fi{EEZYIZERERS

11.  Unsold portion of Winson Plaza, 146 Weidi Road, Office/Retail/ 50.0% Jade Mountain
Hexi District, Tianjin, the PRC (Note 2) Residential Limited
FRER R TR PG A 146 57 s/
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Property interests held for future development Fr{'EH 388 < VIERER:

12.  Chenghai Royal Garden, Estuary of Xinjin River, Residential 100.0% Jinline
Chenghai City, Shantou, Guangdong Province, e Investments
the PRC (Note 1) Ltd.

FhIE R A L T
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13.  Panyu Technology Park, East of Shiguang Road, Industrial 100.0% Kinloch
Zhongcun Town, Panyu District, Guangzhou, T Investments
Guangdong Province, the PRC (Note 2) Corp.

R TR A B N T 2 s AN A TR AR ]

TR BRI (L2 )
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CONNECTED TRANSACTIONS (cont’d)

Notes:

1. A wholly owned subsidiary of Jinline Investments Ltd. has
obtained the contractual right of a contract for the
pre-registration of grant of State-owned land use right made
between Shantou Company of Guangdong Trust and Real
Estate Development Corp. (BREEHREERREAEILEE
NE)) and Chenghai County Land Administrative Bureau in
relation to the property. The contract for grant of land use
right and the certificate for State-owned land use right in
relation to the property have not been entered into or obtained
and there is an outstanding land premium of approximately
HK$23.6 million to be paid by the wholly owned subsidiary of
Jinline Investments Ltd.

2. All land use rights have been obtained and the land premium
have been paid by the relevant holding companies holding
these properties.

Hillier Property

Super Series is a company incorporated in the British
Virgin Islands with limited liability and is a wholly-owned
subsidiary of the Company. The principal asset of Super
Series is its 100% interest in a company holding the entire
interest of the Hillier Property.

The Hillier Property is located at Nos. 253-265 Queen’s
Road Central and Nos. 30-38 Hillier Street, Hong Kong and
has a site area of approximately 4,570 square feet. At
present, it is expected that a residential/commercial
building with total gross floor area of approximately 42,314
square feet will be built on the site. The foundation works
for the development of Hillier Property has been completed
and superstructure works have commenced in mid 2002.
The estimated completion date of the development of
Hillier Property is in the fourth quarter of 2003. The
Hillier Property (valued at approximately HK$190 million
as at 30th June, 2000) was injected to the Company at
valuation as at 30th June, 2000 by Chinese Estates pursuant
to a debt restructuring proposal in 2000.
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DIRECTORS’ INTERESTS IN
COMPETING BUSINESSES

Pursuant to Rule 8.10 of the Rules Governing the Listing of
Securities on the Stock Exchange (the ‘‘Listing Rules’’), as at
31st December, 2002, the following Directors of the Company
declared their interests in the following companies with
businesses which compete or are likely to compete, either
directly or indirectly, with the businesses of the Group:

Name of Directors

EEHR

Name of companies

NEIEHE

EENRPURBER

Nature of business
considered to compete
or likely to compete
with the business

of the Group
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Nature of interest
of the Directors in
the companies
EEMNEFATZ
ERME

Mr. Joseph Lau,
Luen-hung

L JTves

Mr. Thomas Lau,
Luen-hung

B

Chinese Estates*

and its subsidiaries
EEYNEE

@t NE|

The Kwong Sang Hong
International Limited
(“‘Kwong Sang Hong )
and its subsidiaries

(T BEEAT o) R A

Chinese Estates™

and its subsidiaries
EEYNEE

&=t NE|

Kwong Sang Hong
and its subsidiaries

BEAAT AR AN F

Property investment
and development

LUESEa VeI

Property investment
and development

LUESEa VeI

Property investment
and development

LUESEa VeI

Property investment
and development

LUESEa VeI

Director and having
certain personal and
deemed interests in
Chinese Estates

E YOS N E S 5]
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Director and having
certain deemed
interests in
Kwong Sang Hong

B NEETHS
i R < HERS

Director and having
certain deemed
interests in
Chinese Estates

EHENNIENE T
TR B RS

Director

HE

* listed holding company of the Company

* AANE)Z E AR 3]

Mr. Joseph Lau, Luen-hung and Mr. Thomas Lau, Luen-hung are
brothers (collectively the ‘‘Lau Brothers’’) and also have
personal interest in private companies engaged in businesses
consisting of property development and investment in Hong
Kong. As such, they are regarded as being interested in such

businesses which compete or may compete with the Group.
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DIRECTORS’ INTERESTS IN
COMPETING BUSINESSES (cont’d)

Other than the businesses of the private companies of the Lau
Brothers, the above-mentioned businesses are managed by
separate  publicly listed companies with independent
management and administration. In this respect, coupled with
the diligence of its independent non-executive directors (whose
views carry significant weight in the Board’s decisions) and the
independent Audit Committee, the Group is capable of carrying
on its businesses independently of, and at arm’s length from, the
businesses of the above companies.

Other than as disclosed above, none of the Directors are
interested in any business which competes or is likely to
compete, either directly or indirectly, with the Company’s
business.

POST BALANCE SHEET EVENT

Details of a significant post balance sheet event are set out in
note 34 to the financial statements.

CORPORATE GOVERNANCE

The Company has complied throughout the year ended 31st
December, 2002 with the Code of Best Practice as set out in
Appendix 14 of the Listing Rules except that the Independent
Non-executive Directors are not appointed for any specific terms
as they are subject to retirement by rotation and re-election at the
Company’s annual general meeting in accordance with the
Company’s Articles of Association.

AUDITORS

The financial statements for the year were audited by Messrs.
Deloitte Touche Tohmatsu who will retire at the conclusion of
the forthcoming Annual General Meeting, and being eligible,
will offer themselves for re-appointment.

On behalf of the Board
Thomas Lau, Luen-hung
Chairman

Hong Kong, 9th April, 2003
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