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Securities and Exchange Commission
450 Fifth Street, N. W.

Washington, D. C. 20549

U.S. A

Dear Sir,
We are pleased to enclose a copy announcement of 27 January 2003 for your kind attention.

If you have any queries, please contact Mr. Lawrence Yip of our office at (852) 2922-8228.
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Yours faithfully, H
By ‘NANG\NL

B

T Lawrence Yip
Executive Director

Enc. . ‘ ’ ?

Member of the Hong Leong Group
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The Stock Exchange nf Hong Kong Limited takes no vesponsibility Sfor the contents of this announcement, makes no representation as to iis accurucy or anpluenns and expressly discluims any liability
whatsoever for any loss howsoever arising from or in reliance upun the whole or”any pari of the contents of this announcement.
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City e-Solutions Limited

{Incorporated in the Cayman Islands with limited liability)

RENEWAL OF WAIVER FOR ONGOING CONNECTED TRANSACTIONS

waiver in respect of the Hospitality Reltated Transactions.

The 2000 Waiver in respect of the Hospitality Related Transactions has expired on 31 December 2002. The Company has applied to the Stock Exchange far a new

Details of the Hospitality Related Transaciions are set out in the sectjon headed “Hospndhly Related Transactions”.

Approval from Independent Shareholders- is rcqulrcd in order to conlinue such (ransactions. The Independent Board' Commitiee will be formed to advisc the
Independent Sharcholders in respect of the terms of the Hospitality Related Transactions -and an independent financial adviser will be appointed to advise the
Independent Board Committee, A circular containing, amongst other things, details of the. Hospitality Related Transactions leiters from the Independent Bourd
Comamitice and from the indegendent finaucial adviser and a notice to shareholders of the Company convening the EGM to approve the terms of the Hospitality
Related Transactions W\H be despaiched to the shareholders of the Company as soon as possible.

Al INTRODUCTION

The Group, through SWAN provided Hospitality Related Transactions, as
described below, to the hotels owned by the M&C ‘Group for the 1wo financial
years ended 31 December 2002,

During the material time, M&C was, -and still is, a connected person of the
Company because M&C was both a subsidiary of CDL (ihe controlling shareholder
of the Company and indirectly owning approximately 52% of the entire issued
share capital of the Company) and indirectly holding 15% equity interest in SWAN
(an indirect 85% owned subsidiary of the Company). Accordingly, the Hospitality

- Related Transactions provided by the Group to the M&C Group constituted

connected transactions for the Company under the Listing Rules. The Company
had made an application to the Stock Exchange for, and the Stock Exchange had
granted, a conditional waiver from strict compliance with the relevant disclosure
and/or shareholders approval requirements under the Listing Rules for the
Hospitality Related Transactions. Further details are set out in circular of the
Company dated 17 July 2000, The 2000 Waiver expired on 31 December 2002,

To enable the Group to enter into the Hospitality Related Transactions after expiry
of the 2000 Wajver, the Company has applied to the Stack Exchange for a new
waiver. Subject to the granting of the new waiver by the Stock Exchange and the
Iadependent Sharcholders approving the transactions at the EGM, the Group will
continue 1o enter into the Hospitality Related Transactions with the M&C Group.

B, HOSPITALITY RELATED TRANSACTIONS®

The Hospitality Related Transactions provided by the Group to hotels owned by
the M&C Group include principally the hospitality reservation services and
hospitality related risk managemeni services. The fees charged by the Group for
hotel reservation is a combination of a monthly service fee and a transaction fee.
The monthly fees charged are in accordance with the level of ongoing support
provided. The type of suppert provided include giving advice on which third party
website the hotels should partner with, what room rates should be displayed on
various distribution channels and what strategies the hotels should deploy for
different market segments. The transaction fees are charged on a per booking basis
and agreed upfront with a customer based on the expected volume of booking that
the hotel is expected to gemerate during the contract period. Customers that
generate high volume of transactions will generally be catitled to receive a bulk
discount. M&C Group and independent third parties are charged on the same basis.

Hospitality related risk management services offered by the Group include
principally assisting hotels 1o get competitive insurance premiums through
collective bargaining, conducting risk audits at the hotels, implementing risk
prevention training programmes and offering software to record and track
accidents at hotels to facilitate better risk menagement. These services are
normally based on the insurance requirements of the hotel property which is partly
determined by the various lines of coverage and size of the hotel. Service fees
charged are commensurate o the type and scope of services provided and agreed
with each individual customer on a case by case basis. Connected parties and
independent third parties are chacged on the same basis.

C. REASONS FOR THE HOSPITALITY RELATED TRANSACTIONS
AND RENEWAL OF WAIVER

The Directors (including the independent non-executive Directors) confirm that
the Hospitality Related Transactions with M&C Group have been, and will be,
canducted (i) in the usual and ordinary course of business of the Group {ii) on
normal commercial terms and (iii) on terms that are fair and reasonable so far as
the Company and the Independent Sharehelders laken as a whole are concerned.
Further, the Dircctors believe that the continuance of the Hospitality Related
Transactions are beneficial to the future of the Group mainly because the services
provided to the hotels awned by M&C Group allow the Company to generate more
revenue, and therefore profitability; and the Group and M&C Group have had a
long established working relationship. The continuing relationship will continue to
bring 1o the Group the past operational convenience and benefits and is mutually
benceficial for all the parties involved.

As M&C is still a connected pérson of the Company as described above, the
Hospilality Related Transactions to be provided by the Group to the hotels owned
by M&C éroup will constitute connected transactions for the Company under the
Listing Rules and they would rormally require disclosure and prior approval by the
independent Shascholders. However, since the Hospitality Related Transactions
will be conducted in the usval and ordinary course of business and will occur on
a regular basis, the Directors do nat believe it would-be practical to make
disclosure or, if necessary, obtain Independent Shareholders’ approval for each
transaction as it arises. Accordingly, application has been made on behalf of the
Company to the Stock Exchange to grant a waiver for a period of three financial
years up 10 31 December 2005 from strict compliance with the relevant disclosure
and independent sharcholder’s approvsl requircments under the Listing Rules in
respect of the Hospitality Related Transactions and matters arising from or in
connection with such Hospitdlity Related Transactions. The Hospitality Related
Transactions and the cap amount set out in paragraph (d) below shall require
approval of the Independent Shareholders under the L:stmg Rules. The cap amount
is determined primarily with reference to the Group's management’s projected
trend of the annual turnover for the three financtal years ending 31 December 2005
and (ii) the historic percentage of the revenue from such Hospitality Related
Transactions over ‘the Group’s total annual audited turnover. Any waiver granted
will be subject to the following conditions:

(2) the Hospitality Related Transactions and the relevaant agreements (if any)
governing them shall be:

(i} . entered into by the Group in the ordinary and usual course of its
business on terms that are fair and reasonable so far as the
Company and its shareholders as a whole are concerned; and

(3] on normal commercial terms and on an arm’s length basis and,
where applicable, in accordance with the terms of the agreements;

(b) the Company shali disclose the details of the transactions in its annual
report and accounts as set out in Rule 14.25(1) (A) to (D) of the Listing
Rules together with a2 statement of the .independent non-executive
Directors and the audilors of the Company referred (0 in paragraphs (c) and
(e):

(e} the independent non-exccutive Directors shall review the transactions
annually and confirm, in (he Company’s annual report and accounts for the

. "M&C”

" yearin question, that such transactions have been conducted in the manncr
as stated in paragraph ‘(a) above and within the cap amounl sei out in
paragraph (d) below (“cap amount"};

(d) total revenue from the transactions for each of the three financial years
ending 31 December 2005 shall not exceed 23 per cent, of the 1otal
turnover of the Group for the relevant financial year;

(e} the auditors of the Company shall review the transactions annually and
provide the Directors with a letter stating that:
(i} the Lransactions have been approved by the Directors;
[t18) the transactions are in accordance with the pricing policies of the
Group;

(i} whether the cap amount has been exceeded; and

(iv) the transactions have been entered into in accordance with the
- terms of the agreemecnt relating to the transactions in question. A
copy of the auditor’s letter will be provided to the Stock Exchange
by the Company, The Company shall contact the Stock Exchnng:
immediately if the auditors decline to accept the engagement or aré

unable to provide the auditac’s tetter; and

(f) the ordinary resolution to' be proposed at the EGM to approve the
transactions and.the cap amounl in respect thercof is passed by the
lndependeijhareholdcrs‘

The Stock Exchange has indicated that (i) if any of the terms of the above
mentioned connected transactions are altered; or (ii) il the annual aggregaic
revenue from the cornected parties exceed the cap amount stated above, the Stock.
Exchange may revoke the waiver and the above mentioned connected transactions
will be subject to the requirements of the Listing Rules.

D. GENERAL

Approval from Indcpend:nl Shareholders is required in ordes (o continuc such
iransactions. The Independent Board Commitiee will be formed 1o advise the
Independent Shareholders in respect of the terms of the Hospitality Related
Transactions and an independent financial adviser will be appointed Lo advise the

-Independent Board Committee. A circular containing, amongst other things, details

of the Hospitality Reclated Transactions, letiers from the Independent Board
Committee and from the independent financial adviser and a notice to sharcholders
of the Company coavening the EGM (o approve the terms of the Hospitality
Related Transactions will be despatched to the sharcholders of the Company as
soon as possible.

E. DEFINITIONS

42000 Waiver” the waiver from strict compliance with the relevant
requirements of the Listing Rules granted by the Stock
Exchange in 2000 to the Company in respect of, anong
others, the Hospitality Related Transactions, subject (o

certain conditions as set out in the circular of the Company
dated 17 July 2000

“associate” has the meaning ascribed thercto in the Listing Rules

“CDL” City Developments Limited, a company incorporated in
Singapore, whose shares arc listed on the Singapore
Exchange Securities Trading Limited

“Company”. City e-Solutions Limited. a company incorporated in the
Cayman [slands, whose shares are listed on the Stock
Exchange and owned 2s to approximately 52% by CDL

“Directors” the directors of the Company

“EGM" an cxtraordinary general meeting of the Company (o be
convened as sobn as practicable for the purpose of
approving the Hospitality Related Transactions and the
matters relating 1hereto

“Group™ - the Company and its subsidiaries

“Hospitality
Related
Transactions”

certain hospitality related servides provided by the Group

through SWAN (0 the hotels owned by M&C Group, for

which the 2000 Waiver was granted by the Stock Exchange,

details of which are described in the section headed

“Hospitality Relaied' Transactions” in this announcement

“Independent a commitiee of the independent Directors to be formed to
Board advise the Independent Sharcholders on the terms of the
Commyitee” Hospitality Related Transactions

“Independent " the shareholders of the Company othér than CDL and its
Sharcholders” assaciates

“Listing Rules" the Rules Governing the Listing of Sccurities on the Stock
Exchange

Millennium & Copthorne Hotels plc, a pubhc company
incarporated in England and Wales, whase shares are listed
on the London Stock Exchange Limited and indirectly
owned a5 1o approximately 52% by CDL

“M&C Group” M&C and its subsidiaries

“Stock The Stock Exchange of Hong Kong Limited .
Exchange”
“SWAN" SWAN Inc., a company incorporated in the Staie of

Colorado, United Staies, whose issued share capital is
indirectly held as to 85% by the Company and 15% by
M&C
“United States” the United States of America
By Order of the Board of
Clty e-Solutions Limited
Kwek Leng Beng
Chairman

Hong Kong. 24 January 2003
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