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Dear Sirs N

™~
ADR FACILITIES

CITY DEVELOPMENTS LIMITED, INCORPORATED IN SINGAPORE (FILE NO. 82.3672)

Pursuant to Rule 12g3-2(b)(iii) under the Securities Exchange Act of 1934, we enclosed
herewith a copy of the letter dated 13 January 2003 with enclosure (City e-Solutions Limited —
Ongoing Connected Transactions).

Regards,

/@HOCESSED
FEB 0 3 2003

@) 8%) THOMS

HNANC
ENID LING
Assistant Manager ) ,
(Corporate Secretarial Services) ‘ / 7
Encs. %'

cC

Yours faithfully,

M/s Coudert Brothers, Hong Kong (without enclosure)
Ms Catherine Loh (without enclosures)

El/it

Confidentiality caution & disclaimer: This communication, together with any attachment, is intended only for

the use of the individual or entity to which it is addressed, and may contain information that is privileged and
confidential. If you are not the intended recipient, please be informed that any dissemination, distribution or] 38 Robinson Road
copying of this communication or any attachment is strictly prohibited. If you have received this communication #20-01 City House
in error, please advise the sender by reply telephone/e-mail, so that we can arrange for its return at our Singapore 068877
expense or request for its destruction. Thank you for your co-operation. Tel: 6877 8228

Fax: 6223 2746
Please reply to Group Corporate Secretarial Services Department,
36 Robinson Road #04-01 City House, Singapore 068877. Writers’ DDI : (65) 68778278 / Fax. (65) 6225 4959.

http://www.cdl.com.sg
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MASNET No. 4 OF 13.01.2003
Announcement No. 4

CITY DEVELOPMENTS LIMITED

Announcement by Subsidiary Company, City e-Solutions Limited on Ongoing
Connected Transactions

13 January 2003

Head, Listings Department

Singapore Exchange Securities Trading Limited
2 Shenton VWay

#19-00 SGX Centre 1

Singapore 068804

Dear Sir

Announcement by Subsidiary Company, City e-Solutions Limited ("CES") on Ongoing
Connected Transactions

We attach herewith a copy of the announcement issued by CES on 10 January 2003, for your
information. :

i
£

CES.pd

Yours faithfully
CITY DEVELOPMENTS LIMITED

Enid Ling Peek Fong
Company Secretary

Submitted by Enid Ling Peek Fong, Company Secretary on 13/01/2003 to the SGX
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City e-Solutions Limited

(tncarporated in the Caymaun lsiunds with fimised fiability)

ONGOING CONNECTED TRANSACTIONS

SWAN. an 85% owned subsidiary of the Compaay. has been engaged by M&CH] (0 provide the Holel Consultancy Services lo certain properties owned by the M&C Group
Since M&CHI is as associate of M&C and CDL, and M&C and CDL is u substantial shareholder of SWAN and the Company respectively, the
provision of the Hotel Consultancy Services coasututes an ongoing connecied transaction for the Company under Lhe Listing Rules and is required 1o be disclosed by way of

since the beginning of 2002

4 press announcement.

This isissuedin pli with he 1

1o the breach

under Rule 14,25(1) of the Listing Rules, Since the Ongoing Connected Transactions have not been
disclosed a3 s00n as they became subject to such raic, it constituted & breach of the Listing Rules. The Stock Exchange reserves the right 1o take appropriate actions is relation

BACKGROUND

As disclosed in the circular of 1he Compasy 2sted 1 7th July, 20K, a corporute
reorganisation was carried out in 2000, persuant to which the Company had
transferted all its interests ie M&C 0 CDL As parl of the reorganisation, M&C
\ransferred certain of the property management contracts back lo the Company
and such management services were initially provided on a fee-free basis, Afier
the expiry of one year. the parties thereio decidod 1o enter into a formal agreement
Lo confirm the fee basis for the provision of such management services.

ONGOQING CONNECTED TRANSACTIONS

On 16h October, 2002, 2 formal operating rgresment was entered into between
SWAN a0d M&CHI. Ubder the operstiag agreement, SWAN had agreed 1o
provide the following services 16 M&CHI for the properties lisied below:

(a) assist M&CHL in preparing its anamal business plin and sales and
markeling plan for the properties:

(® review the quarterly financial statements prepared by M&CHI in
connection with the properties asd make observations and
fecommendations based upon ils revie:

() “provide human resources consultancy services to M&CHI;

(d) provide
properties:

urance consullancy services to M&CHI in relation 1o the

{e)  provide procurement servicen ta the propertics in aceordance with SWAN's
national accounts purchasing program: xod

(f)  provide additional consultancy services to M&CH! on a property-by-
property basis.

The Hote! Consullancy Services would be provided to the following propertics

for an indefinite term, unless terminated by either party giving to the olher not

leas thaa 60 days' prior written notice, and at the rates described below:

Pipe Lake Troot — 2% of Pinc Lake's gross revenue based on Pine Lake's
Club (“Pine wmonthly profil and Joss statement, 10 be invoiced by
Lake™) SWAN on 1 monthly basis

Comfort Ino - — 2% of Avon's gross revenue based on Avon's monihly
Yail/Beaver profit and loss stategment, 10 be invoiced by SWAN an
Creek (“Avon™) a monthly basis

Four Points by  — 2% of Buffalo's gross revenue hased on Buffalo's
Sheraton monthly profil and kess statement, 1o be invoiced by
Buffalo SWAN on 3 monihly basis
Ajrpor
(%Buffalo™)

Four Points by  — 4% of Sunnyvale's gross revetue based on
Sherston Suanyvale’s moaly profil and Joss stalemeat. to be
Sunpyvale invoiced by SWAN oa a monthly basis
(“Supayvale”)

Eldorndo Hotel — 1.375% of Eldorsdo’s gross revenue based on
(“Eldorado™) Eldorado’s monthly profit and loss statement, 1o be

invoiced by SWAN om & monihly basis

REASONS FOR AND BENEFITS OF THE ONGOING CONNECTED
TRANSACTIONS

The Group is principally engaged in the provison of hospitslity solutioas, hatel

Since (he Ongoing Connected Transactions have not been disclosed 13 soon ns
they hecame subject 1o such rules, it constiluled s bresch of the Listing Rules,
The Stock Exchange reserves the right 1o take appropriate actions in relation to
the breach.

E. WAIVER APPLICATION

As the Ongoing Connccted Transactions will be conducied in the normal course
of business and on a regular basis, the Directors consider that it would be
impractical to make ongoing disclosure of such transactions 0o each occasion a1
it arises. At such, (he Company has applied for a wavier from stricl compliance
with the unnouncement requirements under Rule 14.25 of the Lisling Rules for
\he Ongoing Connecied Transactions on conditions that;

(a}  the Ongoing Cannecied Transactions will conlinue to be entered into by the
Group in (he ordinary and usual course of ita business. on normal
commercial terms and in accordance with Ihe terms of the operaling
agreement;

(b} the total revenue receivable by the Group in relation to the Ongoing
Connecied Transactions for each financial year shall not exceed 3% af the
consolidnied nel tangible assets of the Group as disclosed in the Company's
latest published accounis:

(¢} the- independent non-executive Directors shall review the Ongoing
Connected Transactions annually and confirm in the Company's annual
report and accaunts for the year ia question that:

[ the transactions have been entered into by the Group in the
ordinary and usual course of its business;

(i the transactions have been entered into on normal commercial
terms of, if Were 2t ol sufficient comparable transactions to
judge whether (hey are on normal commercial terms, oo terms no
less favourable io the Company than terms availsble from
independent third parties: and

(i} the transactions have been entered into in accordance wilh the
operating agfeement;

(d)  details of the Ongoing Connected Transaclions for each finsncial year shalt
be disclosed in the monual report of the Company as st out in Rule
14.25(H)(A) to (D) of the Listing Rules;

(e} the auditors of the Company shsll review (he Ongoing Connecied
Trunsaclions annvally and provide the Direclors with a leller stating that:

Q] the iransactions Nave been approved by the Directors;

(i) the wansactions have been cnlered iato in accordance with the
terms of the operating Lgreement: aad

(iii) the total revenue received by the Group in relation to the Ongoing
Connecled Transactions for the relevant financisl year has not
exceeded 3% of the consolidated nel tangible assets of the Group
as disclosed in the Company's latest published accounts; and

(D M&CHI will uadertake to provide the Company's auditors with sufficieat

Rccess to il respective accounts and records, so s lo enable the auditors

10 assess the Ongoing Connected Transactions and issue the relevant letter.

u lhe terms of the Ongoing Connected Transactions are aliered in the future or

ManAZETMEN tErvices, reservation services, nsk services,
and payroll services and procurement services.

The Direcrors consider it 1o be in the interesss of the Group to engage in the
Ongoing Connected Transactions s these tamsaclions enable the Group fo
strengihen ils core business by enhancing its repulation as n superior muli-
property operalor through the provision of its bate] consuliancy services lo this
widez range of non-branded and branded propestics and. also broaden it income
base.

The Directors (including the independest mom-excculive Directors) are of the
view that e Ongoing Coeascted Transaclions have heen entered iato by the
Group (i) in ils ordinary and usual course of betiness: (i) on pormal commercial
terms and arm’s lengih basis: and (iii) on Lerms thal are fair and reasonable so far
as the sharcholders of the Company are concerned.

LISTING RULES REQUIREMENTS

M&CH is » cannecied person for the Company under the Listing Rules because
M&CHI is 0 associsic of M&C and CDL. asd M&C and CDL s 2 substaptial

Massociste”

“CDL Group™
“Company™

"Directars”

of the waiver m ve are nol met, \he Company must
tnmply with the provisions of Chapler 14 of the Listing Rules governing
connected Iransactions unless it applies for 1nd obtains a separate waiver from the
Stock Exchange.

F. DEFINITIONS

has the meaning ascribed thereto in the Listing Rules

“CoL” City Developmenis Limited, 1 company incorporsied in

Singapore, whose sharci are listed on (he Singapore
Exchange Securities Trading Limited

CDL and its subnidiaries

Cily e-Solutions Limiled, s company incorporated in the
Caymln Islands, whose shares are Iuled on the Stock
and owned as 1o ly $2.43% by COL

1he directors of the Company

sharchalder of SWAN ad (he Company ly. any
transactions (including the Ongoing Consected Tr-nuclmm) betweea M&CHI
and the Group would constitute connecled transactions for the Company under the
Listing Rules and may, as appropriate. be subject lo the reporting ond
announcement and, if oecessary, " approval under
Chapter 14 of the Listing Rules.

According lo the records kept by the Company, lhe aggregaie amount of
consultancy fees that has afready been incurred by M&CHI up 1o the ead of 2002
amounted {0 approximately HK$7.51 millioa. A« the lotal amouat receivable
the Group in connection with the provision of use Holel Consultuncy Services for
2002 does not exceed the higher of either (a) HK$10,000,000: or (b) 3% of the
book value of the not tangible sascit of the Group (which is approximately
HK$16.07 million as disclosed in the Company’s anpual report for the year ended
135 December, 2001}, to shareholders’ lpm!\l it required fof the entering into
of the Ongoing Connected Transsctions. nmhel:u. they are subject 1o the
reposting and ipulated under Rule 14.25 of the
Listing Rules. Bascd o the business ,m-u and expansion of M&CHI's
properties, the Directors expect that the tatal revesue receiveble by the Group in
relation to the Ongoing Connecled Transactioas Tor the subsequent financial year
will not excecd 3% of the consolidated oei tangible assets of the Group as
disclosed in the Company's latest published sccounts.

The Ongoing Connected Transactions were nod disciosed as soon us they became
subject (0 such rules becsuse the mansgement of the Company felt that they
should oaly make nn announcement afler the final fee baxis and scope of work
were confirmed, as represented by (he signing of the operating agreement by
MA&CHI. Having sought the confirmation from the Stock Exchange. the Direclors
were informed by the Stock Exchange Lhat the Ongoing Connected Transaciions
need 10 be disclosed 11 000 18 services were resdered a1 the beginning of 2002,
This is issved in with Rule 14.25(1} of 1he Listing

“Stock Exchange”
“SWAN"

“United States”

"Group™ the Campany and itx subsidiaries
“Hotel € y the properly management consultancy services provided
Services™ by SWAN to M&CHI, the detnils of which are set out in the
section headed "Ongoing Connected Transactionn™ in this
announcement
“Listing Rules” the Rules Governing the Listing of Securities oa the Stock
Exchange
“M&C” Millenium & Copthome Hotels plc, x company
incorporated in England and Wales, whose shares are listed
on the London Stock Exchange Limited
“M&C Group™ M&C snd its subsidiaries
“M&CHI® M&C Hotel Interests Inc., a company incorporated in the
State of Delaware, United Siates, whose issued thare
capital is indirectly held 11 to 100% by M&C
“Ongoing pravision of the Hotel Consultancy Services
Connecred

Transactions”

The Stock Exchange of Hong Kong Limited

SWAN [nc.., a company incorporated in the Siate of
Colorado, United States, whose issued share cepital is
indirecily held as to 85% by the Company and 1S% by
M&C

the United Siates of America

By Order of the Board of
City ¢-Sotutlons Limited
Kwek Leng Beng
Chairman

Hong Kong, 10th Junuary, 2003




