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Chinese Estates Holdings Limited is a public listed company incorporated in Bermuda on 5 
June 1989 as an exempted company with limited liability and its Shares are listed on the Hong 
Kong Stock Exchange (stock code: 127). The Company’s principal activity is investment 
holding and its subsidiaries are principally engaged in property investment and management, 
property development, brokerage, securities investment and money lending. As at 9 March 
2005, the market capitalisation of the Company, based on the VWAP of the Shares of 
HK$6.4088 per Share, was approximately HK$13 billion. 

The Group holds interests in property development projects in Hong Kong and the PRC and 
has a rental property portfolio comprising properties located in Hong Kong and the PRC. 

As at the date of this Offering Circular, the Company had an authorised share capital of 
HK$500 million consisting of 5 billion ordinary shares of HK$0.10 each and an issued and 
fully paid up share capital of approximately HK$203 million consisting of 2,030,214,000 
ordinary shares of HK$0.10 each. 

As at the date of this Offering Circular, the aggregate deemed interests of Mr. Joseph Lau, 
Luen-hung and Mr. Thomas Lau, Luen-hung are approximately 72.62 per cent.. No other 
shareholder holds an interest of 10 per cent. or more in the issued share capital of the 
Company. 

��������

Listed below are the major developments of the Group: 

1978 The forerunner of the Group was a company called Evergo Holdings Company 
Limited (formerly Evergo Industrial Enterprise Limited) ("Evergo") which was 
established by Mr. Joseph Lau, Luen-hung. Evergo was engaged in the 
manufacture and sale of electronic products, ceiling fans, kerosene heaters, bug 
killers and lighting fixtures.�

1983 Evergo was listed on the Hong Kong Stock Exchange on 16 August 1983.�

1985 Evergo diversified its business to investment holding and property management 
services and reduced its operation in manufacturing and sale of electronic 
products.�

1986 Evergo acquired 43% of the issued shares of Chinese Estates, Limited ("CEL"), 
a HK-listed company which was engaged in real estate investment and 
development, securities investment and financial services. Through this 
ownership, Evergo held 10.7% of HK-listed China Entertainment and Land 
Investment Company, Limited ("China Entertainment"), the owner of the 
Entertainment Building in Central.�

1987 China Entertainment acquired two HK-listed companies, Paul Y. Construction 
Company, Limited ("Paul Y. Construction") and China Entertainment Strategic 
Investments Limited ("CESIL") which were engaged in building construction 
and securities investment respectively.�
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1988 The Company began to diversify its property interests to the PRC through the 
participation in the development of Oriental Arts Building Complex in Beijing.�

1989 The five listed companies within the Group shifted their domicile overseas after 
a series of group reorganisation and schemes of arrangement and the listings 
were replaced by their new holding companies. As a result, CEL, Evergo and 
China Entertainment became wholly-owned subsidiaries of the Company, 
Evergo International Holdings Company Limited ("Evergo International") and 
China Entertainment and Land Investments Holdings Limited ("China 
Entertainment Holdings") respectively. Paul Y. Construction and CESIL became 
wholly-owned subsidiaries under the ownership of Paul Y. Holdings Company 
Limited ("Paul Y. Holdings") and  Superford Financial Holdings Limited 
("Superford") respectively. 

1990 Paul Y. Holdings and Superford merged and became wholly-owned subsidiaries 
of Paul Y. International Group Limited ("Paul Y. International") which replaced 
the listings of the two former companies. 

1991 The Group’s construction business was sold. 

1992 Paul Y. International was privatised by China Entertainment Holdings in 
February and concentrated its activities on property investment and 
development. 

China Entertainment Holdings was privatised by the Company in September to 
consolidate the assets of both companies. 

The Group expanded its property interests in the PRC. 

1993 The Company rationalised the group structure by a merger with its then 
controlling shareholder, Evergo International, turning Evergo International into 
a wholly-owned subsidiary of the Company. After a series of restructurings, the 
various listed vehicles within the Group were consolidated and privatised into 
only one listed vehicle, namely, Chinese Estates Holdings Limited. 

1996 The Company reclassified its interest in the PRC by demerging Evergo China 
Holdings Limited ("Evergo China") from the Group by a successful separate 
listing of Evergo China in November. Immediately after the listing, Evergo 
China remained as a subsidiary of the Group and became the Group's PRC 
property vehicle for property development and investment in the PRC. Evergo 
China was principally engaged in property development and investment, 
investment holding and financing in major or emerging cities in the PRC. 

1998 The Group, through a 50:50 joint venture vehicle, acquired around 64.29% 
interest in a HK-listed company, The Kwong Sang Hong International Limited 
("Kwong Sang Hong"). 
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2000 The interest held by the 50:50 joint venture vehicle in Kwong Sang Hong was 
reduced to 53.52% in July after three share placements. 

The Group acquired 66.89% interest in a HK-listed property company, Chi 
Cheung Investment Company, Limited ("Chi Cheung") in November. 

2001 The interest held by the Group in Chi Cheung increased to 72.68% in May after 
the creditors of Chi Cheung exercised their put options pursuant to the scheme 
of arrangement of Chi Cheung and a share placement. 

Evergo China was privatised by the Company in November. 

2002 The Group further acquired a total of 7.6% direct interest in Kwong Sang Hong 
in January and February 2002. 

2003 The interest held by the Group in Chi Cheung decreased to 71.94% in 
November after an asset transaction with Chi Cheung and a special dividend by 
way of distribution in specie by the Company. 

The Group acquired 57.56% interest in a HK-listed company, G-Prop 
(Holdings) Limited ("G-Prop") in November. The acquisition and restructuring 
of G-Prop was completed in January 2004. 

2004 The Group further acquired 2.38% direct interest in Chi Cheung in January 
2004.  The interest held by the Group in Chi Cheung was increased to 74.32%. 

2005 The privatisation of Kwong Sang Hong was completed in February 2005.   

The interest held by the Group in Chi Cheung was reduced to 61.93% in 
February after share placement of Chi Cheung. 

The interest held by the Group in G-Prop was reduced to 50.10% in February 
after share placement of G-Prop.�

�
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The Group will continue to seek to capture opportunities to acquire premier investment 
properties and to replenish its land bank. The Group will also seek to further enhance the 
value of its properties through continuous redevelopment and commercialization programs. 
At the same time, the Group will focus on producing mid to high-end development projects 
and to identify lucrative business opportunities in the Greater China, aiming at bringing long-
term value to its shareholders. 
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The following table sets forth, for the periods indicated, the contribution to turnover of the 
Group, from its principal business activities:�

� Years ended 31 December 
� 2004 2003 2002 
� HK$’000 HK$’000 HK$’000 
���������  � �
Property development and trading 713,200 16,000 1,872 
Property leasing 695,381 668,934 653,666 
Money lending 349 7,536 17,206 
Listed securities investment 3,835,274 1,831,548 50,772 
Unlisted securities investment, investment 
   holding and brokerage 

 
13,153 

 
7,514 

 
5,764 

 ������� ������� ������� 
Total turnover 5,257,357 2,531,532 729,280 
 ������� ������� ������� 
 
Over 90% of the activities of the Group, for the periods indicated, were carried out in Hong 
Kong and over 90% of the assets of the Group were located in Hong Kong. Accordingly, a 
geographical analysis is not presented. 

���������	�
���������

���� ���������������!�"��#����

In general, the Group's development projects have been progressing well. 

Parc Palais, the residential development project situated at King's Park, Kowloon (10% 
interest) was completed in July 2004.  The development has a total gross floor area of around 
904,200 square feet.  As at 31 December 2004, around 83% of the units were sold. 

Indihome, a 56-storey development situated at Tsuen Wan (34.36% interest*) comprises of 
960 service apartments with restaurants, shops, car parking spaces and full clubhouse 
facilities with a swimming pool.  The total gross floor area of the whole development is about 
585,620 square feet.  The development is currently under construction and is scheduled to be 
completed in the third quarter of 2005.  Pre-sale of the development commenced in November 
2004.  As at 31 December 2004, about 63% of the units were sold. 

Miami Crescent, the residential villa complex development project situated at Sheung Shui 
(34.36% interest*), comprises of seventy-eight 3-storey detached and semi-detached houses 
with a total gross floor area of approximately 153,860 square feet and was completed in the 
first quarter of 2005.  Occupation permit was issued in January 2005.  It is expected that the 
certificate of compliance will be issued in the second quarter of 2005.  The development will 
be offered for pre-sale in the second quarter of 2005. 
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Superstructure works for Mount Beacon, the development project situated at the junction of 
Cornwall Street and Tat Chee Avenue (33 1/3% interest), commenced in August 2004.  The 
development, with a total gross floor area of around 301,200 square feet, is scheduled for 
completion in late 2005.  Pre-sale is scheduled to commence in mid 2005. 

Superstructure works for Phase 1 of the Tai Yuen Street/Wanchai Road redevelopment 
project undertaken with the Urban Renewal Authority (75% direct interest�) are in progress.  
Upon completion, Phase 1 of the project will comprise of three high-rise residential towers 
with approximately 652 residential units and a total gross floor area of approximately 510,960 
square feet.  In February 2004, planning approval was obtained to change the use of Phase 2 
of the project from office to residential.  Phase 2 will consist of a high-rise residential tower 
with approximately 252 residential units and a total gross floor area of approximately 159,727 
square feet.  Phase 1 is scheduled for completion in the second half of 2005 and will be 
offered for pre-sale in the third quarter of 2005. 

Site formation and foundation works for the development at No. 55 Conduit Road (70% 
interest) commenced in February 2003.  This residential project has a total gross floor area of 
approximately 87,800 square feet and is scheduled for completion in 2007. 

The Group's tender for the Urban Renewal Authority redevelopment project at Reclamation 
Street and Arran Street in Mongkok (100% interest) was accepted in December 2004.  This 
composite development has total gross floor area of approximately 52,000 square feet and is 
scheduled for completion in 2007. 

In 2004, the Company, together with Sino Land Company Limited and The Wharf (Holdings) 
Limited formed a consortium, Sunny Development Limited, and submitted a proposal to the 
Hong Kong Government to undertake the development of the West Kowloon Cultural District 
project, a commercial/residential/cultural development on a 40-hectare site in West Kowloon.  

The Group is constantly on the lookout for quality property development opportunities. 
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Rental from investment properties continues to be one of the main sources of income.  For the 
year ended 31 December 2004, the gross rental income increased 4% to HK$695 million, as 
compared with the corresponding period last year.  The increase in gross rental income was 
primarily attributable to the recovery of Hong Kong's economy and the contribution by the 
two properties acquired in 2003, Tung Ying Building in Tsim Sha Tsui and Tung Sang 
Building in Wanchai. 

The overall occupancy rate for the Group's retail portfolio remained at around 95%, primarily 
attributable to the Group's retail properties which are located at prime locations such as 
Causeway Bay, Wanchai and Tsim Sha Tsui.  Retail rents have also increased primarily due 
to an improvement in our tenants’ business. 
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The office property market has recovered since the fourth quarter of 2003, and continued to 
improve during 2004.  For the year ended 31 December 2004, the occupancy rates for 
Windsor House, MassMutual Tower, Harcourt House and Tung Ying Building were 
approximately 97%, 89%, 92% and 86%, respectively, bringing the occupancy rate of our 
office portfolio to 92%. 

Occupancy rates and rentals for Hong Kong's retail and office property markets are expected 
to continue to improve. 

���������������!���#����

Hong Kong New World Tower, Shanghai (34.65% interest) comprises of approximately 
1,470,000 square feet of office and retail space.  Around 87% and 71% of the office section 
and retail section, respectively, were let as at 31 December 2004. 

Hilton Beijing (50% interest) maintained an average occupancy rate of 88% and a gross 
operating profit of HK$46 million for the year ended 31 December 2004.  The guest rooms 
are currently undergoing renovation works which are scheduled to complete in mid 2005. The 
Group currently plans to expand the hotel building by the addition of executive rooms and 
other ancillary hotel facilities. Design of the hotel expansion has been approved by the 
Beijing Municipal Commission of Urban Planning. Building plans for the hotel expansion are 
being finalised and will be submitted to the relevant authorities for approval. 

Oriental Place (50% interest), a 10-storey office building situated next to Hilton Beijing, is 
fully let as at 31 December 2004. 

The 79 retail outlets in Lowu Commercial Plaza, Shenzhen (100% interest), comprise of 
approximately 29,000 square feet and are fully let as at 31 December 2004. 

Peregrine Plaza, Shanghai (34.36% interest*) is located at Huaihai Zhong Road, one of the 
most prestigious commercial districts in Shanghai.  This 23-storey office and shopping 
complex has a total gross floor area of 267,100 square feet.  Apart from 313 square metres of 
office space which has been sold, the remaining portion of the property is held by the Group 
as investment properties.  The occupancy rates of the office and retail units were 99% and 
94%, respectively, for the year ended 31 December 2004. 

Other than properties in Hong Kong and the PRC, the Group also holds properties in the 
United Kingdom.�
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The following table sets forth the Group's major properties and property development rights 
as at 31 December 2003 as disclosed in the 2003 Annual Report of the Company (updated 
status will be disclosed in the 2004 Annual Report which will be available by the end of April 
2005): 
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The Group owns a well-established property management company engaging in management 
of different types of properties including residential, industrial, commercial and shopping 
arcades.�

���'������

The Group owns a Hong Kong stock brokerage house which is relatively small in size.  In the 
past, repurchase of the Company’s shares was mainly transacted through this in-house 
brokerage firm.�
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The Group allocates a portion of its resources, mainly surplus funds, for investment in listed 
equities, bonds, equity-related products and foreign exchange contracts. An Executive 
Director, supported by a team of dedicated staff, is responsible for the decision-making and 
risk management in respect of these securities investments.  Professional advice is sought 
from time to time from international brokerage houses.  Securities investment in the past few 
years comprised less than 10% of the Group’s total assets. �

&�����(�������

As part of the marketing strategies for launching properties developed or owned by the Group, 
the Group provides second mortgage financing or vendor financing to end-users and 
purchasers. In addition, the Group may provide short-term financing to corporate clients or 
high net worth individuals in certain circumstances.�

����������

The Group is covered by insurance policies arranged with reputable insurance agents which 
cover loss of rental, fire, flood, riot, strike, malicious damage, other material damage to 
property and development sites, business interruption and public liability. 

The Group believes that its properties are covered with adequate insurance provided by 
reputable independent insurance companies in the relevant jurisdiction and with commercially 
reasonable deductibles and limits on coverage. Notwithstanding the Group's insurance 
coverage, damage to the Group's buildings, facilities, equipment, or other properties as a 
result of occurrences such as fire, floods, water damage, explosion, power loss, typhoons and 
other natural disasters could nevertheless have a material adverse effect on the Group's 
financial condition and results of operations. 

��!���#��������"�������

The operations of the Group are subject to various laws and regulations in the jurisdictions in 
which it operates. 

The success of the Group's strategy to expand its existing properties, acquire new properties 
or to open newly-constructed properties is contingent upon, among other things, receipt of all 
required licences, permits and authorisations, including local and use permits, building and 
zoning permits, environmental, health and safety permits. Changes or concessions required by 
regulatory authorities could also involve significant costs and delay or prevent completion of 
the construction or opening of a project or could result in the loss of an existing licence.  The 
Group’s property development business may be affected by governmental regulations, 
including any changes in buildings, planning and environment protection regulations and 
delays or failure to obtain the requisite construction, occupancy and pre-sale approvals and 
the certificates of compliance. 

The Company believes that the Group is in compliance in all material respects with 
government regulations currently in effect. The Group has not experienced significant 
problems with government regulations with regard to these issues, and is not aware of any 
pending government legislation that might have a material adverse effect on its property or 
hotel operations. 
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Neither the Company nor any of its subsidiaries are involved in any litigation which would 
have a material adverse effect on the business or financial position of the Group. 

�#�"������

During the year ended 31 December 2004, the Group employed a total of 230 staff members 
(excluding approximately 210 estate management staff members employed by the Group's 
estate management company, Perfect World Company Limited). 

Employees were remunerated on the basis of their performance, experience and in accordance 
with prevailing industry practice.  Remuneration packages comprised salary and a year-end 
discretionary bonus based on market conditions and individual performance. The Executive 
Directors continued to review employees' contributions and to provide them with incentives 
and flexibility to encourage employees’ increased commitment and enhance performance. 

The Company considers its relations with its employees to be good. 

��������"���)���������*+����������

As at 31 December 2004, the Company’s principal subsidiaries and associates, which, in the 
opinion of the Directors of the Company, principally affected the results or assets of the 
Group for the year ended 31 December 2004, are as follows (all subsidiaries are indirectly 
held and wholly owned private limited companies except otherwise stated): 
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Property development and investment activities are capital intensive and the Group has 
contracted substantial commitments over the next few years. The Group has historically 
funded its capital needs primarily through internally generated funds from operations 
(including pre-sale deposits and recurring rental income), supplemented by external lines of 
credit, term loans and, to a lesser extent, equity issues. Working capital and capital 
expenditure requirements in the year ended 31 December 2004 were financed principally 
through cash flow from operating activities, existing cash balances and borrowings. 

The business activities of the Group are funded by bank borrowing, secured loans and cash 
generated from operating activities. As at 31 December 2004, the Group’s total bank and 
other borrowings were HK$7,053 million, in which (i) HK$2,283 million were payable within 
one year and HK$4,770 million were payable after one year and (ii) all borrowings were 
secured. The Group’s borrowings are primarily denominated in Hong Kong dollars.  At the 
same date, the Group had approximately HK$18,486 million in shareholders’ funds.  The 
gearing ratio (total bank and other borrowings to shareholders’ funds) was approximately 38.2 
per cent..  Although the Group has significant capital commitments for its projects under 
development, the Group believes that, with existing cash and cash equivalent balances, 
together with the net proceeds of the Bonds, the proceeds from pre-sales of its development 
properties and bank financing, it will have adequate sources of capital for its continuing 
operations. 

����������

The overall economy has shown signs of recovery, as demonstrated by increasing 
consumption power and the decreasing unemployment rate. The Group is optimistic about the 
property market, and believes that both capital and rental values in all sectors of the property 
market will continue their upward trend. The Group believes that quality development 
projects in Hong Kong are still attractive due to the scarce supply of land in Hong Kong. 

Looking ahead, the Group will continue to seek to capture opportunities to acquire premier 
investment properties and to replenish its land bank. The Group will also seek to further 
enhance the value of its properties through continuous redevelopment and commercialization 
programs. At the same time, the Group will focus on producing mid to high-end development 
projects and to identify lucrative business opportunities in the Greater China region, aiming at 
bringing long-term value to its shareholders. 
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The members of the Board of Directors of the Company as at the date of this Offering 
Circular are as follows: 

�-�����!�����������.�

Thomas Lau, Luen-hung ����������

Joseph Lau, Luen-hung 


��/�-�����!����������.�

Amy Lau, Yuk-wai 

������������
��/�-�����!�����������.�

Koon, Wing-yee 

Cheng, Kwee 

Chan, Kwok-wai 

The biographies of the Executive Directors, Non-executive Director, Independent Non-
executive Directors and the Senior Management at the date of the Offering Circular are as 
follows: 

�-�����!������������

�$�#���(��0�(���/$����

Mr. Thomas Lau, Luen-hung (“Mr. Lau”), aged 51, is the Chairman and an Executive 
Director of the Company. He is also the chairman and an executive director of Chi Cheung 
and United Metals Holdings Limited, both of which are companies whose shares are listed on 
the Hong Kong Stock Exchange.  He is also an executive director of Lifestyle International 
Holdings Ltd. (“Lifestyle”) whose shares are listed on the Hong Kong Stock Exchange.  He 
has been with the Group since 1985 and has over 27 years of experience in corporate finance, 
manufacturing and property investment and development.  Mr. Lau is the brother of Mr. 
Joseph Lau, Luen-hung. 

1����$�(��0�(���/$����

Mr. Joseph Lau, Luen-hung (“Mr. Lau”), aged 53, is an Executive Director of the Company.  
He is also an executive director of Chi Cheung and a non-executive director of Lifestyle.  He 
has over 29 years of experience in corporate finance, manufacturing and property investment 
and development. Mr. Lau is the brother of Mr. Thomas Lau, Luen-hung. 


��/�-�����!�����������

+#��(��0�2�'/3���

Ms. Amy Lau, Yuk-wai (“Ms. Lau”), aged 52, obtained a bachelor degree in science in 1974 
and a doctor degree in dental surgeon from the University of Toronto in Canada in 1978. Ms. 
Lau is a non-executive director of Lifestyle. She is the sister of Mr. Joseph Lau, Luen-hung 
and Mr. Thomas Lau, Luen-hung, the Executive Directors of the Company.�
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Mr. Koon, Wing-yee (“Mr. Koon”), aged 48, is a co-founder of Easyknit International 
Holdings Limited and has been involved in the textile industry for more than 26 years.  He is 
the executive director of Easyknit International Holdings Limited and Asia Alliance Holdings 
Limited, both of which are companies listed on the Hong Kong Stock Exchange. He was 
awarded “Young Entrepreneur Award” in December 1994 for his outstanding achievement as 
a successful entrepreneur. 

�$���0� 3���

Mr. Cheng, Kwee (“Mr. Cheng”), aged 46, is the majority shareholder and managing director 
of Business Securities Limited.  Business Securities Limited (broker no.2860) is a Hong Kong 
Stock Exchange participant. Mr. Cheng has over 20 years of experience in securities and 
financial services.  He also runs property development and investment business in China, 
Singapore, Thailand, Malaysia and Cambodia.  Mr. Cheng did not hold any other directorship 
in listed public companies in the last three years. 

�$��0� 3�'/3���

Mr. Chan, Kwok-wai (“Mr. Chan”), aged 46, is a member of the Hong Kong Securities 
Institute and an associate member of the Australian Society of Certified Practising 
Accountants.  Mr. Chan is currently a director of High Progress Consultants Limited.  He is 
also an independent non-executive director of Junefield Department Store Group Limited, 
China Investments Holdings Limited and Tern Properties Company Limited, the shares of all 
of which are listed on the Hong Kong Stock Exchange. 

��
�	��&+
+��&�
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(�#0� 3���/3���

Mr. Lam, Kwong-wai (“Mr. Lam”), aged 49, joined the Group in 1989 and is the Group 
Financial Controller and Company Secretary of the Company and Chi Cheung. He is also the 
Group Financial Controller of G-Prop. Mr. Lam is a qualified accountant and holds a Master 
Degree in Business Administration. He has over 27 years of experience in auditing, finance 
and accounting. 

+"��� ���0��$�/#����

Mr. Alec Kong, Chi-ming (“Mr. Kong”), aged 41, joined the Group in 1994 and is the Senior 
Manager of China Business Department of the Group. Mr. Kong holds a Bachelor Degree and 
a Master Degree in Business Administration. He is responsible for the overall management 
and development of the Group’s projects in China and has over 14 years of experience in the 
property field of the PRC. 

�5�"�(��0�&���/��� 

Ms. Hazel Lai, Ming-yan (“Ms. Lai”), aged 36, joined the Group in 2000 and is the Quantity 
Surveying Manager. Ms. Lai is a Registered Professional Surveyor and holds a Master Degree 
in Construction and Real Estate. She is also a member of the Hong Kong Institute of 
Surveyors and the Chartered Institute of Arbitrators. Ms. Lai is responsible for the quantity 
surveying affairs of the Group and has over 14 years of relevant experience. 
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As at 31 December 2004, so far as are known to the Directors, the following parties (other 
than a Director or chief executive of the Company) were recorded in the register kept by the 
Company under Section 336 of the Securities and Futures Ordinance ("SFO") as being 
directly or indirectly interested or deemed to be interested in 5% or more of the issued share 
capital of the Company: 
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All the interests stated above represent long positions.  The percentage shown was the number 
of Shares the relevant shareholder was interested expressed as a percentage of the number of 
issued Shares as at 31 December 2004.  As at 31 December 2004, no short positions were 
recorded in the register kept by the Company under section 336 of the SFO. 

���������6� ���� �$��%� �-�����!��7� ���������� ��� �$�� ����������� �%� �$�� ��#����� ����
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As at 31 December 2004, the interests and short positions of the Directors and chief 
executives of the Company in the shares, underlying shares and debentures of the Company 
and its associated corporations (within the meaning of Part XV of the SFO) as recorded in the 
register kept by the Company under Section 352 of the SFO or as otherwise notified to the 
Company and the Hong Kong Stock Exchange pursuant to the Model Code for Securities 
Transactions by Directors of Listed Issuers contained in the Listing Rules were as follows: 
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Joseph Lau, Luen-hung 209,811,186 ���� Interest in 
Controlled 
Corporation 

74.32% 
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All the interests stated above represent long positions. The percentage shown was the 
number of shares the relevant Director was interested expressed as a percentage of the 
number of issued shares as at 31 December 2004. 

Saved as disclosed above, none of the other Directors and chief executives of the Company 
had or were deemed under the SFO to have any interest or short position in the shares, 
underlying shares or debentures of the Company or any of its associated corporations 
(within the meaning of Part XV of the SFO) as at 31 December 2004. 

During the year ended 31 December 2004, none of the Directors and chief executives of the 
Company nor their spouses or children under 18 years of age were granted or had exercised 
any right to subscribe for any securities of the Company or any of its associated 
corporations. 
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The Company shall in each year hold a general meeting as its annual general meeting in 
addition to any other meeting in that year and shall specify the meeting as such in the notices 
calling it; and not more than 15 months shall elapse between the date of one annual general 
meeting of the Company and that of the next. The Directors may, whenever they think fit, 
convene a special general meeting. The members may in certain circumstances requisition a 
special general meeting. 

Subject to any special rights, privileges or restrictions as to voting for the time being attached 
to any class or classes of Shares, at any general meeting on a show of hands every member of 
the Company who is present in person or by authorised representative shall have one vote, 
and on a poll every member present in person or by authorised representative or by proxy 
shall have one vote for each Share of which he is the holder and which is fully paid up. 

At any general meeting a resolution put to the vote of the meeting shall be decided on a show 
of hands unless (before or on the declaration of the result of the show of hands) a poll is duly 
demanded. 

����������

The number of Directors shall be not less than two. 

The Directors shall have power from time to time and at any time to appoint any person to be 
a Director either to fill a casual vacancy or as an addition to the existing Board. Any Director 
so appointed shall hold office only until the next following annual general meeting of the 
Company and shall then be eligible for re-election at that meeting.   

The Company may by special resolution remove any Director before the expiration of his 
period of office and may by ordinary resolution appoint another person in his place.  

There is no shareholding qualification for Directors. 

No Director or intended Director shall be disqualified by his office from contracting with the 
Company either as vendor, purchaser or otherwise nor shall any such contract or any contract 
or arrangement entered into by or on behalf of the Company with any person, company or 
partnership of or in which any Director is in any way interested be capable on that account of 
being avoided, nor shall any Director so contracting or being so interested be liable to account 
to the Company for any profit realised by any such contract or arrangement by reason only of 
such Director holding that office or of the fiduciary relationship thereby established, provided 
that such Director shall forthwith disclose the nature of his interest in any contract or 
arrangement in which he is interested as required by and subject to the provisions of the 
Companies Act 1981 of Bermuda (as amended) (the “Companies Act”). 
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The Company in general meeting may, from time to time, whether or not all the shares for the 
time being authorised shall have been issued and whether or not all the shares for the time 
being issued shall have been fully paid up, by ordinary resolution increase its share capital by 
the creation of new shares, such new capital to be of such amount and to be divided into 
shares of such respective amounts as the resolution shall prescribe. 

The Company may from time to time by ordinary resolution: 

(a) consolidate and divide all or any of its share capital into shares of larger amount than 
its existing shares; 

(b) cancel any shares which at the date of passing of the resolution have not been taken or 
agreed to be taken by any person, and diminish the amount of its share capital by the 
amount of the shares so cancelled; and 

(c) sub-divide its existing shares or any of them into shares of smaller amount than is 
fixed by the Memorandum of Association of the Company, subject nevertheless to the 
provisions of the Companies Act. 

The Company may by special resolution reduce its share capital or any share premium 
account or other undistributable reserve in any manner authorised and subject to any 
conditions prescribed by law. 

:����������%����$����%��-��������$���������"�������%��$�����

If at any time the share capital of the Company is divided into different classes of shares, the 
rights attached to any class (unless otherwise provided for by the terms of issue of the shares 
of that class) may, subject to the provisions of the Companies Act, be varied with the consent 
in writing of the holders of not less than three-fourths in nominal value of the issued shares of 
that class or with the sanction of a special resolution passed at a separate general meeting of 
the holders of the shares of that class. To every such separate general meeting the provisions 
of the Bye-laws relating to general meetings shall mutatis mutandis apply, but so that the 
necessary quorum at such meeting (other than an adjourned meeting) shall be two persons at 
least holding or representing by proxy one-third in nominal value of the issued shares of that 
class and that any holder of shares of the class present in person (or, in the case of a holder 
being a corporation, present by its duly authorized representative) or by proxy may demand a 
poll. 

�����%����%��$�����

Subject to such of the restrictions of the Bye-laws as may be applicable, any member of the 
Company may transfer all or any of his Shares which may be effected by transfer in writing in 
the usual common form or in such other form as the Directors may accept and may be under 
hand only. 

The instrument of transfer of a Share shall be executed by or on behalf of the transferor and 
the transferee, and the transferor shall be deemed to remain the holder of the Share until the 
name of the transferee is entered in the register in respect thereof. 

The Directors may refuse to register any transfer of any Share (not being a fully paid up  share) 
on which the Company has a lien. 
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Subject to the Companies Act, any applicable requirements imposed from time to time by the 
Hong Kong Stock Exchange and the Securities and Futures Commission of Hong Kong or by 
any other relevant regulatory authority, the power contained in the memorandum of 
association for the Company to purchase its shares shall be exercisable by the Directors upon 
such terms and subject to such conditions as they think fit. 

��!�������������$���&��$�����%�������)�������

Subject to the Companies Act and the Bye-laws, the Company in general meeting may 
declare dividends in any currency but no dividends shall exceed the amount recommended by 
the Board. No dividend shall be paid otherwise than out of profits available for distribution. 

Whenever the Board or the Company in general meeting have resolved that a dividend be 
paid or declared on the share capital of the Company, the Directors may further resolve that 
such dividend be satisfied wholly or in part in the form of an allotment of shares credited as 
fully paid or that shareholders entitled to such dividend shall be entitled to elect to receive an 
allotment of shares credited as fully paid in lieu of the whole or such part of the dividend as 
the Directors may think fit. 

�������������(�,���������

Subject to the Companies Act, if the Company shall be wound up (whether the liquidation is 
voluntary, under supervision or by the court) the liquidator may, with the authority of a 
special resolution, divide among the members in specie or kind the whole or any part of the 
assets of the Company and whether or not the assets shall consist of property of one kind or 
shall consist of properties of different kinds and may for such purpose set such value as he 
deems fair upon any one or more class or classes of property and may determine how such 
division shall be carried out as between the members or different classes of members.  The 
liquidator may, with the like authority, vest any one or more class or classes of property and 
may determine how such division shall be carried out as between the members or different 
classes of members.  The liquidator may, with the like authority, vest any part of the assets in 
trustees upon such trusts for the benefit of members as the liquidator with the like authority 
shall think fit, and the liquidation of the Company may be closed and the Company dissolved, 
but so that no contributor shall be compelled to accept any shares in respect of which there is 
a liability. 

���/�#���������$���

The Bye-laws do not contain any pre-emptive rights in respect of the issue of shares. However, 
the listing agreement between the Company and the Hong Kong Stock Exchange provides 
that the Directors may not, without the prior approval of the Company in general meeting, 
exercise any power of the Company to allot shares otherwise than under an offer made pro 
rata by the Company to its shareholders. As a matter of practice, the Company adopts in each 
year a general mandate authorising the Directors to allot and issue and otherwise dispose of 
shares, during a specified period, up to the level, currently 20 per cent. of the issued share 
capital in issue at the time of passing the resolution, permitted by the Listing Rules without 
the requirement for any such authority. Such a mandate was given at the annual general 
meeting of the Company's Shareholders on 18 May 2004 which can be utilised at any time up 
until the Company's next annual general meeting. 
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The Shares have been listed on the Hong Kong Stock Exchange since 1983. The table below 
sets forth the closing prices and the daily trading volume of the Shares on the Hong Kong 
Stock Exchange for the periods indicated: 
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The HK dollar is freely convertible into other currencies (including the US dollar). Since 17 
October 1983, the HK dollar has been linked to the US dollar at the rate of US$1.00 to 
HK$7.80. The central element in the arrangements which give effect to the link is that by 
agreement between the Hong Kong government and three of the Hong Kong banknote issuing 
banks, The Hongkong and Shanghai Banking Corporation Limited, Standard Chartered Bank 
(Hong Kong) Limited and Bank of China (Hong Kong) Limited, certificates of indebtedness, 
which are issued by the Hong Kong Government Exchange Fund to the banknote issuing 
banks to be held as cover for the banknotes issued, are issued and redeemed only against 
payment in US dollars, at the fixed exchange rate of US$1.00 to HK$7.80. When the 
banknotes are withdrawn from circulation, the banknote issuing banks surrender the 
certificates of indebtedness to the Hong Kong Government Exchange Fund and are paid the 
equivalent US dollars at the fixed rate of exchange. 

The market exchange rate of the HK dollar against the US dollar continues to be determined 
by the forces of supply and demand in the foreign exchange market. However, against the 
background of the fixed rate which applies to the issue of Hong Kong currency in the form of 
banknotes, as described above, the market exchange rate has not deviated significantly from 
the level of HK$7.80 to US$1.00. Exchange rates between the HK dollar and other currencies 
are influenced by the linked rate between the US dollar and the HK dollar. 

The following table sets forth, for each of the years indicated, the low, average, high and 
period-end noon buying rates in New York City for cable transfers, in Hong Kong dollars per 
US dollar, derived from Datastream: 
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Subject to the Companies Act and the Bye-laws of the Company, the Company in general 
meeting may declare dividends in any currency but no dividends shall exceed the amount 
recommended by the Board of Directors of the Company. 

The table below sets out certain statistics on ordinary dividends paid or to be paid on Shares 
in respect of the years indicated: 

������������

�	�
�������

��������

���������


������������

������

������

���������


������������

������

������

���������


������������

������

��������

���������


��������

������������

������

���������


���������

������������

������

���������


���������

������������

����� ���� ���� ���� ���� ���� ����

����� ���� ���� ���� ���� ���� ����

������

���������

	
������� 	
�������� 	
�������� ������ ������ ������

�����

������	��

	
���������� 	
�������� 	
���������� �������� �������� ��������

 

E
��F�

�

�� � ���
������
����������	�����������������
���
��#���#�����2�����"����
�	�
������#
����������������	������

���������
��1/G�7>�7'(������
�� �
� ����	�����
����	�
�� ����#
�������������
������	�������
�� ���	����� ���

�
��� 
�� ���� 	����� 
�� 1/G7�7�� ���� ��� #��� #������ ��E��� 0����	� 2� ����� �
���� ��� �������� ��� ����

#
��������
��
������
��
�� �����		��� ����	���
�� ������"�	�������
�� �� �9���:
	����!��2�!���;���������

9��� &�
��	� !��2� !���;����� ���� ������� �
�� �
� ��@�� ��� ������ ������������ 
�� E��� 0����	� ������ ����

"�	�������
�����	�	�����������������	�����
����	�
������#
�������
�����������E���0����	����������
�
��


���E���0������
������
,��������'�>)�0����	��������#
�������

�

�% � 6��������������
��1/G%%(�(%3������
�� �1/������	����� 	���� ���	��������
�
	������ ����"����
�	�
�� ����

#
������ 
�� ��� ������ %77)� ���� �	� 	��$��� �
� ����
���� ��� ���� 	�����
����	� 
�� ���� #
������ ��� ��������

���������



�

�+A+��	
�
�

�������

��� ���������� �������� ��� ���
���� 
�,� �����+������� ��� 
�� �������-� ��������� ����

�������
���� ��� )����� ���� '����� ��� ������ ����� ����������� ����-� ������
����-� �������� ����

������������������
�������
����
�����
���.����������������-����������������������
�
��������

���������� ��
� ��
����
���� �����
��� ���� ����������� ����� ��
� ������
� 
�� ��� �� �������������

�������
�����������
��
�,����������
�����
�
���������������
�
�������������
���������-�����

��������������
��)��������'����������������
�������
�
���������
������+������������������


�� ���� ��
�������� ��� �����
���-� ����� ��� ���� ���� ��� ������
� 
�� �������� ������� "�������

������������
�������������)�����������������
�
��������
�,���������������������
��
�,�

�����+����������
���������-���������������������
�������)���������'������

Prospective investors should consult their professional advisers on the possible tax 
consequences of buying, holding or selling any Bonds under the laws of their country of 
citizenship, residence or domicile. 

���#����

��,�

In Bermuda, there are no taxes payable by the Company on profits, income or dividends, nor 
is there any capital gains tax, estate duty or death duty. The Company is required to pay an 
annual government fee (the “Government Fee”), which is determined on a sliding scale by 
reference to the Company’s authorised share capital and share premium account, with the 
minimum fee being BD$1,780 and the maximum BD$27,825 (the BD$ is treated at par with 
the US$). The Government Fee is payable at the end of January in every year and is based on 
the authorised share capital and share premium account as they stood at 31 August in the 
preceding year.  

The Bermuda Government has enacted legislation under which the Minister of Finance is 
authorised to give an assurance to an exempted company or a partnership that, in the event of 
there being enacted in Bermuda any legislation imposing tax computed on profits or income 
or computed on any capital asset, gain or appreciation, then the imposition of any such tax 
shall not be applicable to such entities or any of their operations. In addition, there may be 
included an assurance that any such tax or any tax in the nature of estate duty or inheritance 
tax, shall not be applicable to the shares, debentures or other obligations of such entities. This 
assurance has been obtained by the Company for a period ending 28 March 2016. 

'
������
��

The law relating to stamp duties has been fundamentally changed as a result of the enactment 
of certain legislation that came into force on 1 April 1990. Stamp duty is no longer chargeable 
in respect of the incorporation, registration or licensing of an exempted company, nor, subject 
to certain minor exceptions, on their transactions. Accordingly, no stamp duty will be payable 
on the increase in or the issue or transfer of the share capital of the Company. 

���� ����

/�
���������,��

No withholding tax in Hong Kong is payable on payments of principal (including Early 
Redemption Amounts) in respect of the Bonds. 

No tax is payable in Hong Kong by withholding or otherwise in respect of payments of 
dividends on the Shares. 
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Hong Kong profits tax is charged on every person carrying on a trade, profession or business 
in Hong Kong in respect of assessable profits arising in or derived from Hong Kong from 
such trade, profession or business. 

Under the Inland Revenue Ordinance (Chapter 112 of the Laws of Hong Kong) (the "Inland 
Revenue Ordinance") as it is currently applied, Hong Kong profits tax may be charged on 
revenue profits arising on the sale, disposal, conversion or redemption of the Bonds where 
such sale, disposal, conversion or redemption is or forms part of a trade, profession or 
business carried on in Hong Kong. 

Interest on the Bonds will be subject to Hong Kong profits tax where such interest has a Hong 
Kong source, and is received by or accrues to: 

(a) a financial institution (as defined in the Inland Revenue Ordinance) and arises 
through or from the carrying on by the financial institution of its business in Hong 
Kong; or 

(b) a corporation carrying on a trade, profession or business in Hong Kong; or 

(c) a person, other than a corporation, carrying on a trade, profession or business in Hong 
Kong and such interest is in respect of the funds of the trade, profession or business. 

Although no tax is imposed in Hong Kong in respect of capital gains, Hong Kong profits tax 
may be chargeable on trading gains arising on the sale or disposal of the Shares where such 
transactions are or form part of a trade, profession or business carried on in Hong Kong. 

'
����0�
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No Hong Kong stamp duty will be chargeable upon the issue, transfer or conversion of a 
Bond. 

No Hong Kong stamp duty will be chargeable upon the issue of the Shares. Hong Kong stamp 
duty is however payable on any purchase and sale of Shares for as long as the transfer thereof 
is required to be registered in Hong Kong. The duty is charged on each of the purchaser and 
the seller at the ad valorem rate of 0.1 per cent. of the consideration for, or (if greater) the 
value of, the Shares bought and sold. In other words, a total of 0.2 per cent. is currently 
payable on a typical sale and purchase transaction of Shares. In addition, any instrument of 
transfer (if required) will be subject to a flat rate of stamp duty of HK$5. Where a sale or 
purchase of Shares registered on a Hong Kong share register is effected by a person who is 
not resident in Hong Kong and any stamp duty payable thereon is not paid, the relevant 
instrument of transfer (if any) is chargeable with such duty in default and the transferee is 
liable to pay such duty. 

�������������������������������!������$����-�������%���!���������#��

The Council of the European Union has adopted a new directive regarding the taxation of 
savings income. Subject to a number of important conditions being met, it is proposed that 
Member States will be required from 1 July 2005 to provide to the tax authorities of other 
Member States details of payments of interest (or other similar income) paid by a person 
within its jurisdiction to or for the benefit of an individual resident in that other Member State, 
except that Belgium, Luxembourg and Austria will instead operate a withholding system for a 
transitional period in relation to such payments unless during such period they elect otherwise. 
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The Company has entered into a subscription agreement with Deutsche Bank AG, Hong Kong 
Branch (the "Lead Manager"), dated 9 March 2005 (the "Subscription Agreement"), pursuant 
to which, and subject to certain conditions contained in the Subscription Agreement, the 
Company agreed to sell to the Lead Manager, and the Lead Manager agreed to subscribe for, 
the aggregate principal amount of the Bonds. 

The Lead Manager initially proposes to subscribe for the Bonds at a purchase price equal to 
the offer price indicated on the cover page less a combined management and underwriting 
commission and selling concession in aggregate of 2 per cent. of the principal amount of the 
Bonds subscribed. 

The Company has also granted the Lead Manager an option, which may be exercised by the 
Lead Manager in whole or in part and on one or more occasions, at any time on or before the 
30th day after the Closing Date, to subscribe for up to an additional HK$500,000,000 in 
aggregate principal amount of the Bonds. Such option was exercised in part in the principal 
amount of HK$250,000,000 by the Lead Manager on 18 April 2005. 

The Company has agreed in the Subscription Agreement that neither the Company nor any of 
its subsidiaries or affiliates over which it exercises management or voting control, nor any 
person acting on its or their behalf will, for a period from 9 March 2005 up to 90 days after 
the Closing Date (and, if any Optional Bonds are issued, for a period of 90 days after the last 
day on which the Optional Bonds are issuable under the Subscription Agreement (an "Option 
Closing Date")), without the prior written consent of the Lead Manager (such consent not to 
be unreasonably withheld), issue, offer, sell, contract to sell, pledge or otherwise dispose of 
(or publicly announce any such issuance, offer, sale or disposal), any Shares or securities 
convertible or exchangeable into or exercisable for Shares or warrants or other rights to 
purchase Shares or any security or financial product whose value is determined directly or 
indirectly by reference to the price of the Shares, including equity swaps, forward sales and 
options representing the right to receive any Shares (whether or not such contract is to be 
settled by delivery of Shares or such other securities, in cash or otherwise) save for Shares 
issued pursuant to the conversion provisions of the Bonds or pursuant to obligation in 
existence at the date of the Subscription Agreement, which has been disclosed to the Lead 
Manager. 

In addition, each of Mr. Joseph Lau, Luen-hung and Mr. Thomas Lau, Luen-hung has also 
undertaken to the Lead Manager that for a period from 9 March 2005 up to 90 days from the 
Closing Date (and, if any Optional Bonds are issued, for a period of 90 days after the last 
Option Closing Date), each of them will not sell any Shares or enter into other transactions 
with a similar effect as described in the preceding paragraph. 

The Subscription Agreement provides that the obligations of the Lead Manager are subject to 
certain conditions precedent, and entitles the Lead Manager to terminate it in certain 
circumstances prior to payment being made to the Company. The Company has agreed to 
indemnify the Lead Manager against certain liabilities in connection with the offer and sale of 
the Bonds. 

The Lead Manager and certain of its subsidiaries or affiliates have performed certain 
investment banking and advisory services for the Company and/or its subsidiaries from time 
to time for which they have received customary fees and expenses. The Lead Manager may, 
from time to time, engage in transactions with and perform services for the Company and/or 
its subsidiaries in the ordinary course of their businesses. 
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In connection with this offering, to the extent permitted by, and in accordance with, 
applicable laws and regulations, the Lead Manager may over-allot or effect transactions in the 
Bonds with a view to supporting the market price of the Bonds at a level higher than that 
which might otherwise prevail in the open market for a limited period. However, there is no 
obligation on the Lead Manager to do this. Such stabilising, if commenced, may be 
discontinued at any time, and must be brought to an end after a limited period. 

������"�

The Bonds are a new issue of securities with no established trading market. Application has 
been made to list the Bonds as selectively marketed securities on the Hong Kong Stock 
Exchange. However, no assurance can be given as to the liquidity of any trading market for 
the Bonds. 

No action has been taken or will be taken in any jurisdiction that would permit a public 
offering of the Bonds, or possession or distribution of this Offering Circular or any 
amendment or supplement thereto or any other offering or publicity material relating to the 
Bonds, in any country or jurisdiction where action for that purpose is required. The Lead 
Manager is not authorised to make any representation or use any information in connection 
with the issue, subscription and sale of the Bonds other than as contained in this Offering 
Circular or any amendment or supplement thereto. 

��������������

The Bonds and the Shares to be issued upon conversion of the Bonds have not been and will 
not be registered under the Securities Act and, subject to certain exceptions, may not be 
offered or sold within the United States or to any US persons (as defined in Regulation S of 
the Securities Act). 

The Bonds are being offered and sold outside the United States in reliance on Regulation S. 

In addition, until 40 days after the commencement of the offering of the Bonds, an offer or 
sale of the Bonds or the Shares to be issued upon conversion of the Bonds within the United 
States by any dealer (whether or not participating in the offering) may violate the registration 
requirements of the Securities Act. 

������� �����#�

The Lead Manager has represented, warranted and agreed that: 

(i) it has not offered or sold prior to the expiry of a period of six months from the issue 
date of the Bonds, will not offer or sell to persons in the United Kingdom except to 
persons whose ordinary activities involve them in acquiring, holding, managing or 
disposing of investments (as principal or agent) for the purposes of their businesses or 
otherwise in circumstances which have not resulted and will not result in an offer to 
the public in the United Kingdom within the meaning of the Public Offers of 
Securities Regulations 1995; or 

(ii) it has only communicated or caused to be communicated and will only communicate 
or cause to be communicated any invitation or inducement to engage in investment 
activity (within the meaning of section 21 of the Financial Services and Markets Act 
2000 (the "FSMA")) received in connection with the issue or sale of any Bonds in 
circumstances in which section 21(1) of the FSMA does not apply to the Company; or 
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(iii) it has complied and will comply with all applicable provisions of the FSMA with 
respect to anything done by it in relation to the Bonds in, from or otherwise involving 
the United Kingdom. 

���#����

The Lead Manager has represented and agreed that it has not made and will not make any 
invitation to the public in Bermuda to subscribe for or purchase the Bonds. 

���� ����

The Lead Manager has represented, warranted and agreed that: 

(i) it has not offered or sold and will not offer or sell in Hong Kong, by means of any 
document, any Bonds other than (a) to "professional investors" as defined in the 
Securities and Futures Ordinance (Cap. 571) of Hong Kong and any rules made under 
that Ordinance; or (b) in other circumstances which do not result in the document 
being a “prospectus” as defined in the Companies Ordinance (Cap. 32) of Hong Kong 
or which do not constitute an offer to the public within the meaning of that Ordinance; 
and 

(ii) it has not issued or had in its possession for the purposes of issue, and will not issue 
or have in its possession for the purposes of issue, whether in Hong Kong or 
elsewhere, any advertisement, invitation or document relating to the Bonds, which is 
directed at, or the contents of which are likely to be accessed or read by, the public of 
Hong Kong (except if permitted to do so under the securities laws of Hong Kong) 
other than with respect to Bonds  which are or are intended to be disposed of only to 
persons outside Hong Kong or only to "professional investors" as defined in the 
Securities and Futures Ordinance and any rules made under that Ordinance. 

����������

The Lead Manager has acknowledged that this Offering Circular has not been and will not be 
registered as a prospectus with the Monetary Authority of Singapore (the "MAS") under the 
Securities and Futures Act, Chapter 289 of Singapore (the "Securities and Futures Act"). 
Accordingly the Bonds may not be offered or sold or be made the subject of an invitation for 
subscription or purchase nor may this Offering Circular or any other document or material in 
connection with the offer or sale, or invitation for subscription or purchase of the Bonds be 
circulated or distributed, whether directly or indirectly, to the public or any member of the 
public in Singapore other than (i) to an institutional investor or other person specified in 
Section 274 of the Securities and Futures Act, (ii) to a sophisticated investor, and in 
accordance with the conditions, specified in Section 275 of the Securities and Futures Act, or 
(iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable 
provision of the Securities and Futures Act. 

1�����

The Lead Manager has represented, warranted and agreed that the Bonds have not been and 
will not be registered under the Securities and Exchange Law of Japan (the "Securities and 
Exchange Law") and that the Bonds which it subscribes will be subscribed by it as principal 
and that, in connection with the initial offering of the Bonds, it will not, directly or indirectly, 
offer or sell any Bonds in Japan or to, or for the benefit of, any resident of Japan (which term 
as used herein means any person resident in Japan, including any corporation or other entity 
organised under the laws of Japan), except pursuant to an exemption from the registration 
requirements of, and otherwise in compliance with, the Securities and Exchange Law and 
other applicable laws and regulations of Japan. 
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1. �"������� �����#�: The Bonds have been accepted for clearance through Euroclear 
and Clearstream under Common Code number 021501344 and the International 
Securities Identification Number for the Bonds is XS0215013441. 

2. (��������%��$����: Application has been made to the Hong Kong Stock Exchange for 
the listing of, and permission to deal in, the Shares arising on conversion of the Bonds. 

3. (��������%������: Application has been made to the Hong Kong Stock Exchange for 
the listing of, and permission to deal in, the Bonds. It is expected that dealing will, if 
permission is granted to deal in and for the listing of the Bonds on the Hong Kong 
Stock Exchange, commence on 21 April 2005. 

4. +��$����������: The Company has obtained all necessary consents, approvals and 
authorisations in connection with the issue and performance of the Bonds. The issue 
of the Bonds was authorised by resolutions of the Board of Directors of the Company 
passed on 9 March 2005. Listing of the Bonds on the Hong Kong Stock Exchange is 
conditional upon satisfaction of the requirements of that exchange, including 
execution of the Trust Deed and the Agency Agreement. 

5. 
��&������"� +�!������$����: Except as disclosed in this Offering Circular there 
has been no material adverse change in the financial or trading position of the 
Company and the Group since 31 December 2004 and no material adverse change in 
the financial position or prospects of the Group since 31 December 2004. 

6. (���������: Save as disclosed in this Offering Circular, neither the Company nor any 
of its subsidiaries is involved in any litigation or arbitration proceedings which are 
material in the context of the Bonds nor is the Company aware that any such 
proceedings are pending or threatened. 

7. +!��"�)"������#����: Copies of the latest annual report and consolidated accounts 
of the Company and the latest unaudited interim consolidated accounts of the 
Company may be obtained free of charge, and copies of the Trust Deed and the 
Agency Agreement will be available for inspection, at the specified office of the 
Company at 26th Floor, MassMutual Tower, 38 Gloucester Road, Wanchai, Hong 
Kong during normal business hours, so long as any of the Bonds is outstanding. The 
Company publishes unaudited consolidated interim financial statements every year 
for the six months ended 30 June. 

8. ����#��%���������%��$���������: The Trustee is entitled under the Trust Deed to rely 
without liability to the Bondholders on certificates prepared by the Directors of the 
Company and accompanied by a certificate or report prepared by an internationally 
recognised firm of accountants to the Company whether or not addressed to the 
Trustee, and whether or not the same are subject to any limitation on the liability of 
the internationally recognised firm of accountants to the Company and whether, by 
reference to a monetary cap or otherwise limited or excluded and shall be obliged to 
do so where the certificate or report is delivered pursuant to the obligation of the 
Company to procure such delivery under the Terms and Conditions or the Trust Deed. 
Any such certificate or report shall be conclusive and binding on the Company, the 
Trustee and the Bondholders. 

9. +�������: The consolidated financial statements of the Company as at and for the 
three years ended 31 December 2004, 2003 and 2002 incorporated by reference in 
this Offering Circular have been audited by Deloitte Touche Tohmatsu, Certified 
Public Accountants, as stated in their reports appearing therein. 
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Deloitte Touche Tohmatsu have given and have not withdrawn their written consent 
for the purposes of paragraph 8(2) of Appendix 1 Part C of the Listing Rules to the 
issue of this Offering Circular with references to their audit reports on the published 
annual consolidated financial statements of the Company for the years ended 31 
December 2004, 2003 and 2002 and with references to Deloitte Touche Tohmatsu in 
the form and context in which they appear. 
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The audited consolidated financial statements have been prepared in conformity with 
Hong Kong Financial Reporting Standards ("HKFRS") which differ in certain significant 
aspects from those under International Financial Reporting Standards ("IFRS"). A brief 
description of certain significant differences between HKFRS and IFRS is set out below. The 
organisations that promulgate HKFRS and IFRS have projects ongoing that could have a 
significant impact on future comparisons such as this. This summary is not intended to 
provide a comprehensive listing of all existing or future differences between HKFRS and 
IFRS including those specifically related to the Group or the industries in which the Group 
operates. Had the Group undertaken to identify the differences specifically affecting their 
financial statements presented in the Offering Circular, other potentially significant 
differences may have come to the attention of the Group which are not provided in the 
following summary. 

Accordingly the Group's management can provide no assurance that this summary of 
certain significant differences between HKFRS and IFRS provides a complete description of 
all differences which may have a significant impact on the Group's financial statements. No 
attempt has been made in this summary to identify disclosure, presentation or classification 
differences that would affect the manner in which transactions and events are reflected in the 
financial statements of the Group or the notes thereto. 

The column HKFRS below sets out the accounting treatments currently adopted in 
the financial statements of the Group, while the column IFRS below sets out differences 
between HKFRS and IFRS effective as at 31 December 2004. 

 ���� �����

(����$�"��"����

Where leasehold land in the course of 
development is held for re-sale, it is classified 
as a current asset and is stated at the lower of 
cost and net realisable value. Where 
leasehold land in the course of development 
is held for long-term purposes, it is classified 
as a non-current asset and is stated at cost 
less any impairment losses recognised.  

Where leasehold land is held for own use, it 
is classified as a non-current asset and is 
stated at cost or valuation less accumulated 
depreciation and any accumulated 
impairment losses. Where leasehold land is 
held over which investment properties are 
situated, such land is accounted for as part of 
the investment properties which are classified 
as non-current assets.�

 
 
Under International Accounting Standard 
("IAS") 17 “Leases”, leasehold land is 
classified as either an operating lease or a 
finance lease. The premium paid for such 
leasehold land represents pre-paid lease 
payments which are amortised over the lease 
term in accordance with the pattern of 
benefits provided. 
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Investment properties are revalued annually 
by independent qualified valuers. Surpluses 
arising on revaluation are taken to the 
investment property revaluation reserve. 
Deficits arising on revaluation are first set off 
against any previous surplus and thereafter 
taken to the income statement. In addition, 
under Statement of Standard Accounting 
Practice ("SSAP") 13 “Accounting for 
investment properties”, an investment 
property is required to be depreciated when 
the unexpired term of the lease is 20 years or 
less. 

�

 
 
IAS 40 “Investment property” permits an 
enterprise to state investment properties 
either at fair value or at cost less accumulated 
depreciation and impairment losses. When a 
fair value model is adopted, IAS 40 does not 
require fair value to be based on an 
independent professional valuation. All 
changes in fair value are taken to the income 
statement. In addition, under IAS 40's fair 
value model, an investment property is never 
depreciated. 
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Under SSAP 17 “Property, plant and 
equipment”, an item of property, plant and 
equipment should either be carried at its cost 
less accumulated depreciation and 
impairment losses or at revalued amount, 
being its fair value at the date of the 
revaluation less any subsequent accumulated 
depreciation and subsequent impairment 
losses. Subject to the transitional 
arrangements set out below, revaluations 
should be made with sufficient regularity 
such that the carrying amount does not differ 
materially from that which would be 
determined using fair value at the balance 
sheet date.�

 
 
 
IAS 16 “Property, plant and equipment” is 
consistent with SSAP 17, except that it does 
not include the transitional provisions 
included in SSAP 17. 

Enterprises which carried property at 
revalued amounts in financial statements 
relating to periods ended before 30 
September 1995 are not required to make 
regular revaluations provided that these 
enterprises do not revalue their property 
subsequent to 30 September 1995. 

�
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Under SSAP 30 “Business combinations”, 
the identified assets and liabilities recognised 
should be measured at their fair values as at 
the date of acquisition. Any minority interest 
should be stated at the minority's proportion 
of the fair values of the identifiable assets and 
liabilities of the subsidiary. 

SSAP 30 does not permit IAS 22’s 
benchmark treatment for the allocation of the 
cost of an acquisition. 
�

 
 
IAS 22 “Business combinations” has a 
benchmark treatment of allocating the cost of 
an acquisition whereby the resulting minority 
interest is stated at the minority's proportion 
of the pre-acquisition carrying amounts of the 
net identifiable assets and liabilities of the 
subsidiary. IAS 22 also has an allowed 
alternative treatment of allocating the cost of 
an acquisition whereby resulting minority 
interest is stated at the minority's proportion 
of the fair values of the identifiable assets and 
liabilities of the subsidiary. 

IAS 22 was replaced by IFRS 3 “Business 
combinations”, effective for agreements 
dated on or after April 1, 2004��

IFRS 3 requires the acquiree’s identifiable 
assets, liabilities and contingent liabilities 
recognised as part of allocating the cost of the 
combination to be measured initially by the 
acquirer at their fair values at the acquisition 
date.  Therefore, any minority interest in the 
acquiree is stated at the minority’s proportion 
of the net fair values of those items.  This is 
consistent with IAS 22’s allowed alternative 
treatment. 
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Under SSAP 21 “Accounting for interests in 
joint ventures”, investments in jointly 
controlled entities should be accounted for by 
the equity method in consolidated financial 
statements.�

 
 
The benchmark treatment for a venturer to 
account for its interest in a jointly controlled 
entity under IAS 31 “Interests in joint 
ventures” is proportionate consolidation of 
the financial statements of the jointly 
controlled entity. Proportionate consolidation 
may be given effect by either combining the 
venturer's share of each of the assets, 
liabilities, income and expenses of the jointly 
controlled entity with the similar items in its 
own financial statements on a line-by-line 
basis; or including separate line items for the 
venturer's share of the assets, liabilities, 
income and expenses of the jointly controlled 
entity in its own financial statements. IAS 31 
also permits the equity method of accounting 
as an allowed alternative treatment for a 
venturer to report the interest in the jointly 
controlled entity. 
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Investments in debt and equity securities, 
except those held either solely for the 
purpose of recovering advances or, as 
investments in subsidiaries, associates or 
joint ventures, are accounted for as follows:�

 
 
Under IAS 39 “Financial instruments: 
recognition and measurement”, financial 
assets are divided into four categories, which 
include held for trading, held-to-maturity 
investments, loans and receivables originated 
by the enterprise and available-for-sale. 
Financial assets are recognised when an 
enterprise becomes party to the contractual 
arrangements of an instrument. 

Under SSAP 24 “Accounting for investments 
in securities”, all investments in securities 
other than held-to-maturity securities are 
either accounted for using "benchmark" or 
"alternative" treatment. The Group has 
adopted the alternative treatment, whereby 
these investments in securities are recognised 
on a trade date basis and are initially 
measured at cost. At subsequent reporting 
dates, securities other than held-to-maturity 
debt securities are measured at fair value. 

�

All financial assets should be measured at 
fair value, except loans and receivables 
originated by the enterprise, held to maturity 
investments and financial assets that cannot 
be reliably measured at fair value. These 
assets should then be measured at amortised 
cost using the effective interest rate method. 

Where securities are held for trading 
purposes, unrealised gains and losses are 
included in net profit or loss for the period. 
For other securities, unrealised gains and 
losses are dealt with in equity, until the 
security is disposed of or is determined to be 
impaired, at which time the cumulative gain 
or loss previously recognised in equity is 
included in net profit or loss for the period. 

A recognised gain or loss arising from a 
change in the fair value of a financial asset 
that is not part of a hedging relationship 
should be reported as follows: 

(a) a gain or loss on a financial asset or 
liability held for trading should be 
included in net profit or loss for the 
period in which it arises (in this 
regard, a derivative should always be 
considered to be held for trading 
unless it is a designated hedging 
instrument); 
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 (b) a gain or loss on an available-for-sale 
financial asset should be either: 

i. included in net profit or loss for 
the period in which it arises; or 

ii. recognised directly in equity, 
through the statement of 
changes in equity, until the 
financial asset is sold, collected, 
or otherwise disposed of, or 
until the financial asset is 
determined to be impaired, at 
which time the cumulative gain 
or loss previously recognised in 
equity should be included in net 
profit or loss for the period. 

A revised version of IAS 39, effective 
for financial periods beginning on or 
after 1 January 2005, will allow only 
option (i) above. 

SSAP 24 requires no accounting treatment on 
derivatives. 

IAS 39 requires derivatives to be recognised 
as financial assets or liabilities at fair value. 

�����3����������

Under SSAP 19 “Borrowing costs”, 
borrowing costs are expensed in the profit or 
loss in the year in which they are incurred, 
except to the extent that they are capitalised 
as being directly attributable to acquisition, 
construction or production of qualifying 
assets which necessarily take a substantial 
period of time to get ready for their intended 
use or sale.�

 
 
IAS 23 “Borrowing costs” has a benchmark 
treatment of recognising all borrowing costs 
as an expense in the period in which they are 
incurred. However, it also permits as an 
alternative treatment to capitalise borrowing 
costs in relation to qualifying assets, similar 
to SSAP 19. 

�  

The Group's management has not quantified the effects of the aforementioned differences 
between HKFRS and IFRS. Accordingly, there can be no assurances that net profit (loss) 
and/or shareholders' equity reported in conformity with HKFRS would not be different if 
determined in conformity with IFRS. 
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