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14th March, 2003

Securities and Exchange Commission

ot menmncoproe s (AL

450 Fifth Street
Washington, DC 20549
UNITED STATES OF AMERICA

———

Dear Sirs,

Re : Shun Tak Holdings Limited
Rule 12¢3-2(b) Exemption File No. 82-3357

Pursuant to Rule 12g3-2(b) (iii), and on behalf of Shun Tak Holdings Limited (the
"Company”), enclosed are the documents described on Annex A hereto for your attention.

These documents supplement the information previously provided with respect to the
Company request for exemption under Rule 12g3-2(b), which was established on 10th
September 1992.

This information is being furnished with the understanding that such information and
documents will not be deemed "filed” with the SEC or otherwise subject to the liabilities
of Section 18 of the Securities Exchange Act of 1934 (the "Exchange Act”), and that
neither this letter nor the furnishing of such documents and information shall constitute an
admission for any purpose that the Company is subject to the Exchange Act.

Please contact our Mr. Aaron Cheung at (852) 2859 3350 if you have any queries.

Thank you for your attention.

Yours faithfully, PR@C@E?SSED

For and on behalf of ’ APR 01 2003
SH K HOLDINGS LIMITED

A mw ﬂwm

Daisy Ho




File No. 82-3357

Annex A to Letter to the SEC
dated 14 March 2003 of

Shun Tak Holdings Limited

The documents checked below are being furnished to the SEC to
supplement information provided with respect to the Company’s request for exemption
under Rule 12g3-2, which exemption was established on September 10, 1992:

Description of Document Check if Enclosed

Title: Annual Report, Audited Accounts
and Auditors’ Report

Date: as of
Entity requiring item: Hong Kong Stock Exchange

(pursuant to listing agreement between

Exchange and Company) -

Title: Half Yearly Report and Preliminary Announcement
Date: as of
Entity requiring item: Hong Kong Stock Exchange

(pursuant to listing agreement between

Exchange and Company) S

Title: Notification of Changes in Officers

(Directors, Secretaries and Auditors)

Date: R —
Entity requiring item: Hong Kong Stock Exchange

(pursuant to listing agreement between

Exchange and Company) and additionally to be furnished

to Companies Registry as required under the Companies

Ordinance of Hong Kong _

Title: Notification of Change in Registered Office
Date:
Entity requiring item: Hong Kong Stock Exchange

(pursuant to listing agreement between Exchange and

Company) and additionally to be furnished to Companies

Registry as required under the Companies Ordinance

of Hong Kong _




Title: Notification of Changes in Rights attaching
to Securities

Date: _
Entity requiring item: Hong Kong Stock Exchange
(pursuant to listing agreement between Exchange and
Company) and additionally to be furnished to Companies
Registry as required under the Companies Ordinance of
Hong Kong

Title: Notifications of Material Events to Keep Market
Fully Informed

Date:
Entity requiring item: Hong Kong Stock Exchange
(pursuant to listing agreement between Exchange
and Company)

Title: Notification of "Notifiable Transactions”
Date:
Entity requiring item: Hong Kong Stock Exchange
(pursuant to listing agreement between Exchange
and Company)

Title: Notification of Meetings of Board of Directors
at which:

1) a dividend is deciared; or

(i1) a recommendation to do so 1s made; or

(i)  any announcement relating to profits or losses
is to be approved for publication

Date: v
Entity requiring item: Hong Kong Stock Exchange
(pursuant to listing agreement berween Exchange
and Company)

Title: Notification of Reasons for Allotment of Shares
Date:
Entity requiring item: Hong Kong Stock Exchange
(pursuant to listing agreement between Exchange
and Company)

Title: Notification of Repurchases of Company’s Shares

Date:
Entty requiring item: Hong Kong Stock Exchange
(pursuant to listing agreement between Exchange
and Company)




Title: Circular Sent to Sharehoiders

Date: 13 March 2003

Entity requiring item: Hong Kong Stock Exchange
(pursuant to listing agreement between Exchange
and Company)

Title: Notification of Winding Up Proceedings
(or Similar Actions)

Date: ‘
Entity requiring item: Hong Kong Stock Exchange
(pursuant to listing agreement between Exchange
and Company)

Title: Notification of Annual General Meetings

Date:
Entity requiring item: Hong Kong Stock Exchange
(pursuant to listing agreement between Exchange
and Company)

Title: Notification of When Shares Held by Public Fall
Below Prescribed Percentage (25%)

Date: g

Entity requiring item: Hong Kong Stock Exchange
(pursuant to listing agreement between Exchange
and Company)

Title: Filing of Annual Return
Date:
Entity requiring item: Companies Registry under
Companies Ordinance of Hong Kong

Titde: Prospectus
Date:
Entity requiring item: Hong Kong Stock Exchange
(pursuant to listing agreement between Exchange

and Company) and additionally to be furnished 1o
Companies Registry as required under the Companies
Ordinance of Hong Kong

Title: Notification of All Special Resolutions Passed
(Le., resoiutions of members requiring approval of
75% of votes cast at a general meeting)

Date:
Entity requiring item: Companies Registry under
Companies Ordinance of Hong Kong




Title: Notification of All Changes to Memorandum
and Articles of Association

Date: :

Entity requiring item: Hong Kong Stock Exchange
(pursuant to listing agreement between Exchange
and Company) and additionally to be furnished

to Companies Registry as required under the
Companies Ordinance of Hong Kong

Title: Notification of Board Approvals for:

6! decision to make or recommend declaration
of distribution to security holders;

(i) decision not to make or recommend
declaration of distribution to security

holders which would otherwise have been expected
(i1i)  preliminary announcements of profits or
losses;

(iv)  proposed changes to capital structure,
including redemption of securities;

(v) changes to general character of nature

of business

Date:
Entity requiring item: Hong Kong Stock Exchange
(pursuant to listing agreement between Exchange
and Company)

Title: Notification of Issue of Securities under
Authority of General Mandate (i.e., Placements)
Date: -

Entity requiring item: Hong Kong Stock Exchange
(pursuant to listing agreement between Exchange
and Company)

Title: Individual substantial shareholder notices
Date:
Entity requiring item: Hong Kong Stock Exchange
(pursuant to the securities (Disclosure

of Interest) Ordinance)

Title: Corporate substantial shareholder notices
Date:
Entity requiring item: Hong Kong Stock Exchange
(pursuant to the securities (Disclosure

of Interest) Ordinance)




Other:

Title: Announcement

Date: 27 Feb 2003
Entity requiring item:
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The Standard Friday, February 28, 2003

for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this announcement.

SHUNTAK Firs
SHUN TAK HOLDINGS LIMITED REE P

- (Incorporated in Hong Kong with limited liabiliry)

The Stock Exchange of Hong Kang Limiied (the “Stick Exchange ") takes no responsibiliiy for the comienty of this ennouncemeni, makes no representation as in ils accuracy or wmplzv:nzn and expressly disclaims uny liability wlrurmev:r

SALE OF INTEREST IN THE CITY CENTER OF SHANGHAI
CONNECTED TRANSACTION

of the Group for the year ended 31 December 2003).

associates.

The Directors announce that on 27 February 2003, the Company agreed to sell to the Purchasers its entire 15% attributable interest in the City Center of Shanghai for HK$342 million.

The Sale is effected through the sale of the Company’s entire 100% interest in Polycorp Investments and the assignment of shareholder’s loans due to Shun Tak Development from Po]ycorp
Investments. Polycorp Investments holds & 42.86% interest in State Properties which in turn holds a 35% interest in Shanghai Hua Tian. Shanghai Hua Tian is the owner and developer of the City
Center of Shanghai. The principal asset of Shanghai Hua Tian is the City Center of Shanghai. The City Center of Shanghai is a property development project situated at Tian Shan Yi Cun Lots
1-3, Chang Ning District, Shanghai, PRC. The unaudited profit to the Group arising from the Sale (before expenses) will be approximately HK$29.65 million (subject to finalisation of the audit

The Purchasers, with the exception of Beston International Invesiments Limited, are associates of Dr. Ho under the Listing Rules. Beston International Investments Limited and its ultimate beneficial
owners are independent third parties not connected with the Company, the directors, chief executive or substantial shareholders of the Company or any of its subsidiaries or any of their respective

Shanghai Hua Tian is beneficially owned as to approxrmmély 50% by Dr. Ho (the Group Executive Chairman, executive Director and a substantial shareholder of the Company) as to approximately
35% by STDM, and as to 15% by the Company. The connected persons, being Dr. Ho and Dr. Cheng Yu Tung a non-executive Director, have equity interests in, as well as are directors of, STDM.
By virtue of their interests in STDM, STDM is considered to be a connected person of the Company.

Accordingly, the Sale constitutes a connected transaction of the Company under Chapter 14 of the Listing Rules and is subject to approval by the Independent Shareholders at the EGM,
A circular containing, inter alia, details of the Sale, the recommendation from the independent board committee of the Company, the advice from the independent financial adviser, the independent

SALE AGREEMENT
( Date of the Sale Agreement
27 February 2003

Parties
Sellers: Shun Tak Holdings as seller of the Sale Shares

Shun Tak Development as seller of the Shareholder’s Loan
Purchasers: Framwelgate

Ms. Leong

Beston International Investments Limited
The ultimate beneficial owners of Framwelgate are Dr. Ho and Ms. Leong.
Assets sold under the Sale Agreement

Sale Shares: 15 shares of HK$1.00 each in the share capital of Polycorp Investments, being the
entire issued share capital of Polycorp Investments.

Shareholder’s Loan: the benefit of the shareholder’s loan in the amount of HK$313,537 984,40 due
by Polycorp Investments to Shun Tak Development, a wholly-owned subsidiary of the Company at
Completion.

The principal asset of Polycorp Investments is 2 42.86% sharcholding interest in State Properties
and a shareholder’s loan to State Properties in the amount of HK$313,396,664.40 which is not more
than Polycorp Investments’ pro-rata shareholding in State Properties. The loans by all shareholders
of State Properties are on an unsecured, non-interest bearing, and no fixed term of repayment basis.

The principal asset of State Properties is a 35% shareholding interest in Shanghai Hua Tian and a
sharcholder’s loan in the amount of HK$477,564,240.00 to Shanghai Hua Tian on an unsecured,
non-interest bearing and no fixed term of repayment basis.

Shanghai Hua Tian is the owner and developer of a property development project situated at Tian
Shan Yi Cun Lots 1-3, Chang Ning District, Shanghai, PRC and known as the City Center of
Shanghai. The pnncxpal asset of Shanghai Hua Tian is its 100% lmeresl in the City Center of
Shanghai.

State Properties is accounted for as an associated company of the Group in its consolidated
financial statements. Shanghai' Hua Tian is accounted for at cost as an investment in a jointly
controlled entity in the financial statements of State Properties.

As at 31 December 2001, (he-audited net liabilities of Polycorp Investments under Hong Kong
accounting standards was approximately. HK$117,063.00. For the year ended 3| December 2000,
the audited net loss of Polycorp Investments was approximately HK$13,355.00. For the year ended
31 December 2001, the audited net loss-of Polycorp Investments was approximately HK$14,555.00.

As at 31 December 2001, the audited net liabilities of State Properties under Hong Kong accounting
standards was HK$2, 086 101700, Fof the year ended 31 December 2000, the audited net loss of
State Properties was HK$1 836,913.00. For the year ended 31 December 2001, the audited net
profit of State.Properties was HK$2 386,576.00.

As at 31 December 2001, the audited net assets of Shanghai Hua Tian under PRC accounting
standards was RMB567,934,012.60. For the year ¢nded 31 December 2001, the audlled net loss of
Shanghai Hua Tian was RMB]7 770,544.31.

Upon Completion, the Company will have no further interest in the City Center of Shanghai.

The chart below shows the preseat ownership of the City Center of Shanghai.

The Company
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Through the above structure, Shanghai Hua Tian is beneficially owned as to approximately 50% by
Dr. Ho, as to approximately 35% by STDM, and as to (5% by the Company.

Consideration for the Sale

The consideration for the sale of the Sale Shares is HK$28,462,015.60 and the consideralion for

the assignment of the Shareholder’'s Loan is HK$313,537,984.40.

The apgregate consideration of the Sale in the amount of HK$342 million is payable in cash by the

Purchasers ‘to the Company and Shun Tak Development as to:

(i) HK$120,000,000 upon the execution of the Sale Agreement (with HK$15,487,338.53 being
payable Shun Tak Holdings and MK$104,512,661.47 being payable to Shun Tak

valuation report on the City Center of Shanghai and a notice of the Extraordinary General Meeting to approve the Sale will be despatched to the Shareholders as soon as practicable.

(i) HK$222,000,000 at Completion (with HK$12,974,677.07 being payable to Shun Tak Holdings
and HK$209,025.322.93 being payable to Shun Tak Development);

The unaudited book value of the Group's investments in the City Center of Shanghai as at 31
December 2002 was HK$312,345,575.40 comprising (1) net liabilities of HK$1,192.409.00 which
represents Polycorp Investments’ net liabilities after accounting for Polycorp Investments’ pro-rata
share in State Properties’ net liabilities; and (2) loan advanced by Shun Tak Development to
Polycorp Investments in the amount of HK$313,537,984.40. The consideration of the Sale was
agreed between the parties through arm’s length negotiation with reference to such book value and
represents a premium thereto of approximately HK$29,654,424,60 (approximately 9.5%). The
value of the Group's investment in the City Centre of Shanghai as at the same date, if adjusted to
take into consideration of Lhe valuation of the City Center of Shanghai as at that date by RHL
Appraisal Limited, would have been approximately HK$270,509,419.00. The consideration of the
Sale represents a premium of HK$71,490,581.00 (approximately 26.4%) over the adjusted value of
the Group's investment in the City Center of Shanghai.

The unaudited profit to the Group arising from the Sale (before expenses) will be approximately
HK$29.65 million (subject to finalisation of the audit of the Group for the year ended 31 December
2003).

Release of the Company from cost overrun funding guarantee in respect of Phase 1

The Company and STDM provided on 20 August 2002 an unlimited cost overrun funding guarantee
on a several basis (as to 15% by the Company and as to 85% by STDM) in favour of a bank which
has granted certain loan facilities to Shanghai Hua Tian in respect of the development of Phase 1.
The construction of Phase | has been completed without cost overrun and the Company, as one of
the guarantors, has incurred no liability to the bank under the funding guarantee. The Purchasers
agree that, upon Completion, they shall procure that the Company shall be fully released from all
liabilities under its funding guarantee.

Conditions to the Sale

Completion is conditional upon approval of the Sale by Independent Shareho!ders at the EGM on
or before 30 April 2003. Completion will take place on the fifth Business Day from (but not
including) the date of approval by Independent Shareholders at the EGM or on such other date as
the parties may agree.

Shanghai Hua Tian and the City Center of Shanghai

Shanghai Hua Tian was established on 26 February 2001 as a wholly foreign owned enterprise in
the PRC with the permitted scope of business of property development, management, consultant
and agency. The principal asset of Shanghai Hua Tian is the City Center of Shanghai. The City
Center of Shanghai is a property development project situated at Ttan Shan Yi Cun Lots 1-3, Chang
Ning District, Shanghai, PRC comprising Phase 1, Phase 2 and Phase 3. The development of Phase
| was completed in November 2002 with a total gross floor area of approximately 173,215 square
meters comprising office buildings, commercial arcade and car parks. Phase 2 is only partially
developed with a 2 story-retail building of approximately 6,135 square meters which was
completed in December 2001. The remaining portion of the Phase 2 with a sile area of 33,558
square meters is planned for a large-scale commercial, residential and office development, The
Phase 3-site with a total site area of 9,746 square meters is vacant and levelled land. Levels 32 and
33 of Tower B in Phase | were sold to third parties in 2001. The remaining developed areas are or
will be leased. As at 31 December 2002, the occupation rates of Phase | and Phase 2 were both
approximately 90%,

REASONS FOR THE SALE

The Company is an investment holding company and its subsidiaries are principally engaged in
three core businesses, comprising shipping, property and hospitality. The Group has strategically
focused upon its shipping and hospitality core businesses with a particular emphasis in Macau
where, with the revival of Macau tourism and the opening up of the gaming industry, it is
anticipated there will be generated growth opportunities for the Group.

The Directors consider that the Sale, involving a minority interest in a property development
project outside of the Group's focus of inlerest in Macau and the Pearl River Dclta region, allows
the Group to realize its interest in the City Center of Shanghai at a premium by reference to the
valuation and enables the Group to deploy more strategically its resources in the focused ‘core
operating businesses of the Group.

[n the circumstances. the Directors, including the independent non-executive Directors, are of the
view that the Sale is fair and reasonable so far as the Shareholders as a whole are concerned and
is in the best interests of the Company.

The proceeds of the Sale totaling HK$342 million will be retained as general working capital for
the Group and has nol been earmarked for any specific use.

CONNECTED TRANSACTION IMPLICATIONS

The Purchasers, with the exception of Beston International Investments Limited. are associates of
Dr. Ho under the Listing Rules. Framwelgate is owned by Dr. Ho as te 50% and Ms. Leong as to
50%. Both Framwelgate and Ms. Leong are considered to be assaciates of Dr, Ho for the purpose
of the Listing Rules in the context of this transaction. Beston International Investments Limited and
its ultimate beneficial owners are independent third parties not connected with the Company, the
directors, chief executive or substantial shareholders of the Company or any of its subsidiaries or
any of their respective associates. The Sale therefore constitutes a connected transaction of the
Company under Rule I4.23(1)(a) of the Listing Rules and is subject to approval by the Independent
Shareholders at the EGM

Shanghai Hua Tian is benefmally owned as to approximately 50% by 'Dr. Ho (the Group Executive
xccuuve Drrcclor and a subslanual shareholdcr of the Company) nnd as o
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equity interests in, as well as are directors of, STDM. By virtue of their interests in STDM,
o STDM is considered to be a connected person of the Company. Accordingly, the Sale also
‘ constitutes a connected transaction of the Company by virtue of Rule 14.23(1)(b) of the Listing

: Rules. Beside the connected persons’ interests in STDM as above, the Company also has
approximately 11.48% equity interest in STDM.

Dr. Ho, Dr. Cheng Yu Tung and Shun Tak Shipping and their respective associates as defined
under the Listing Rules and other persons interested in the Sale will abstain from voting on the
Sale at the EGM.

An independent board committee will be established for the purposes of considering the terms
of the Sale and giving a recommendation to the Independent Shareholders in respect of the Sale.
An independent financial adviser will be appointed to advise the independent board committee
of the Company in relation to the Sale.

A circular containing, inter alia, details of the Sale, the recommendation from the independent
board commitiee of the Company, the advice from the independent financial adviser, the
independent valuation report on the City Center of Shanghai and a notice of the Extraordinary
General Meeting to approve the Sale will be despatched to the Shareholders as soon as

practicable. -
DEFINITIONS
“Business Day” a day other than a Saturday, Sunday on which banks are open in Hong
Kong to the general public for business
“City Center of a property development project situated at Tian Shan Yi Cun Lots 1-3,
Shanghai” Chang Ning District, Shanghai, PRC, comprising Phase I, Phase 2 and
Phase 3
“Company” or Shun Tak Holdings Limited, a company incorporated in Hong Kong with
“Shun Tak limited liability and listed on the Stock Exchange.
Holdings™ . .
“Completion” completion of the Sale in accordance with the Sale Agreement
“connected as defined in the Listing Rules
person”
-“Directors” directors of the Company
“Dr, Ho” Dr. Stanley Ho, the Group Executive Chairman, an executive Director, and
. a substantial shareholder of the Company
“Extraordinary the extraordinary general meeting of the Company to be convened for
General approving the Sale
Meeting”
“Framwelgate” Framwelgate Investment Limited which is owned as to 50% by Dr. Ho and
’ as to 50% by Ms Leong
“Group” The Company and its subsidiaries
“Hong Kong” the Hong Kong Special Administrative Region of PRC
“HK$” Hong Kong dollars
“Independent the shareholders of the Company other than Dr. Ho, Dr. Cheng Yu Tung
Shareholders” and Shun Tak Shipping and their re.specllve associates (as defined in the
. Listing Rules)
“Listing Rules” the Rules Governing the Listing of Securities on the Stock Exchange
“Ms. Leong” Ms Leong On Kei, Angela who is considered to be an associate of Dr. Ho
under the Listing Rules in the context of this transaction. -
“Phase 1" Phase I of the City Center of Shanghai located at Tian Shan Yi Cun, Lot
2, Chang Ning District, Shanghai, PRC comprising 2 office towers, a
commercial arcade and car parks with a tota] gross floor area of
approximately 170,155 square metres (except Levels 32 and 33 of Block B
comprising approximately 3,060 square metres which were sold to third
parties)
“Phase 2" Phase 2 of the City Center of Shanghai located at Tian Shan Yi Cun. Lot
1, Chang Ning District, Shanghai, PRC which has been partialty developed
with a 2-story retail building with a total gross area of approximately 6,135
square metres

“Phase 3™ - Phase 3 of the City Cemer of Shanghai located at Tian Shan Yi Cun. Lot
3, Chang Ning District, Shanghai, PRC. Shanghai Hua Tian has entered
into a letter of intent dated 27 November 2001 with the Peuple's
Government of Chang Ning District, Shanghai to acquire the said Lot 3

“Polycorp‘ Polycorp Investments Limited, a company mcorporaked in Hong Kong and

Investments”’ a wholly-owned subsidiary of the Company
“PRC” . the People’s Republic of China excluding, for the purpose of this
& o . announcement, Hong Kong, Macau Special Administrative Region and
’ R Taiwan ) ’
“Purchasers” Framnwelgate, Ms. Leong and Beston International Investments Limited
“RMB”. _ Renminbi, the lawful currency of the PRC
“Sale” ¢+ the sale by the Group of its entire 15% interest in City Center of Shanghai

to the Purchasers which is effected through the sale of the Sale Shares by
the Company to the Purchasers and the assignment of the Shareholder’s
. Loan by Shun Tak Development to the Purchasers
“Sale Agreement” the agreement dated 27 February 2003 entered into between the Company,
Shun Tak Development and the Purchasers in relation to the Sale
“Sale Shares” 15 shares of HK$1.00 each in the share capital of Polycorp Investments
. representing the entire issued capital of Polycorp Investments which will
be sold by the Company to the Purchasers pursuant to the Sale Agreement

“Shanghai Hua mERFHERREMLE (Shanghal Hua Tian Properly Devetopments Co.,

Tian” Ltd.), a company established under the laws of the PRC and is the owner
and developer of the City Center of Shanghai
“Shareholders” The shareholders of the Company
“Shareholder’s The benefit of the shareholder’s loan in the amount of HK$313,537,984 .40
Loean” due by Polycorp Investments to Shun Tak Development which will be
assigned to the Purchasers pursuant to the Sale Agreement
“Shun Tak Shun Tak Development Limited, a company incorporated in Hong Kong
Development™” and a wholly-owned subsidiary of the Company
“Shun Tak Shun Tak Shipping Company, Limited, a company incorporated in Hong
Shipping” Kong and a substantia) shareholder of the Company. Dr. Ho, Dr. Cheng Yu

Tung and Mrs. Louise Mok (both Dr. Cheng and Mrs. Mok being

~ non-executive Directors) have beneficial interests in Shun Tak Shipping

“State Properties”  State Propcrnes Limited. a company incorporated in Hong Kong and
having a 35% shareholding interest in Shanghai Hua Tian

“STDM” Sociedade de Turismno e Diversoes de Macau S.A.R.L., a connected person
of the Company under the Listing Rules. Dr. Ho and Dr. Cheng Yu Tung,
a non-executive Director, have equity intetests in, as well as are directors
of STDM. By virtue of their interests in STDM, STDM is considered to be.




THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of the Circular or as to the action to be taken, you should
consult your stockbroker or other registered dealer in securities, bank manager, solicitor, professional
accountant or other professional adviser.

If you have sold or transferred all your shares in Shun Tak Holdings Limited, you should at once
hand the Circular and the accompanying form of proxy to the purchasers or the transferee or to the
bank, stockbroker or other agent through whom the sale or transfer was effected for transmission to
the purchasers or the transferce.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of the Circular,
makes no representation as to its accuracy or completeness and expressly disclaims any liability
whatsoever for any loss howsoever arising from orin reliance upon the whole or any part of the
contents of the Circular.
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CONNECTED TRANSACTION -

Sale of interest in the City Center of Shanghai

Financial Adviser to the Independent Board Committee

UOB ASIA (HONG KONG) LIMITED
FOMPRKXEFED N (BB ) BRI

A letter from the Independent Board Committee is set out on page 12 of the Circular. A letter from
UOB Asia containing its advice to the Independent Board Committee is set out on pages 13 to 18 of
the Circular.

A notice convening an Extraordinary General Meeting of Shun Tak Holdings Limited to be held at the
Boardroom, Penthouse, 39th Floor, West Tower, Shun Tak Centre, 200 Connaught Road Central, Hong
Kong on Monday, 31st March 2003 at 3:00 p.m. is set out on pages 33 to 34 of the Circular. Whether
or not you are able to attend the Extraordinary General Meeting, you are requested to complete the
accompanying form of proxy in accordance with the instructions printed thereon and return the same
to the Company’s registered office at Penthouse, 39th Floor, West Tower, Shun Tak Centre, 200
Connaught Road Central, Hong Kong as scon as possible and in any event not less than 48 hours
before the time appointed for the holding of the meeting or any adjournment thereof. Completion and
return of the form of proxy will not preclude you from attending and voting in person at the meeting
or any adjourned meeting should you so wish.

13th March 2003
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DEFINITIONS

In the Circular, the following

requires otherwise:
“associate(s)”
“Board”

“Business Day”

“Circular”

“City Center of Shanghai”

“Company” or “Shun Tak
Holdings”

“Completion”
“connected person”
“Directors”

“Dr. Ho”

“Extraordinary General Meeting”

“Framwelgate”

56Gr0up”
HHK$7’
“Hong Kong”

“Independent Board Committee”

expressions have the following meanings unless the context

has the meaning ascribed to it under the Listing Rules
the board of Directors

a day other than a Saturday, Sunday on which banks are open
in Hong Kong to the general public for business

the circular to Shareholders issued by the Company dated
13th March 2003

a property development project situated at Tian Shan Yi Cun
Lots 1-3, Chang Ning District, Shanghai, PRC, comprising
Phase 1, Phase 2 and Phase 3

Shun Tak Holdings Limited, a company incorporated in Hong
Kong with limited liability and listed on the Stock Exchange

completion of the Sale in accordance with the Sale Agreement
as defined in the Listing Rules
directors of the Company

Dr. Stanley Ho, the Group Executive Chairman, an executive
Director, and a substantial shareholder of the Company

the extraordinary general meeting of the Company to be
convened for approving the Sale held on 31st March, 2003 at
3:00 p.m., notice of which is set out in pages 33 to 34 of the
Circular

Framwelgate Investment Limited which is owned as to 50%
by Dr. Ho and as to 50% by Ms. Leong

the Company and its subsidiaries

Hong Kong doliars

the Hong Kong Special Administrative Region of PRC

an independent committee of the Board comprising the

independent non-executive Directors, namely Sir Roger Lobo
and Mr. Robert Kwan




DEFINITIONS

“Independent Financial Adviser”
or “UOB Asia”

“Independent Shareholders”

“Latest Practicable Date”

“Listing Rules”

“Ms. Leong”

“Phase 1”

“Phase 2”

“Phase 3~

“Polycorp Investments”

“PRC”

“Purchasers”

UOB Asia (Hong Kong) Limited, the financial adviser to the
Independent Board Committee

the Shareholders other than Dr. Ho, Dr. Cheng Yu Tung and
Shun Tak Shipping and their respective associates (as defined
in the Listing Rules)

10th March 2003, being the latest practicable date prior to the
printing of the Circular for ascertaining certain information
contained herein

the Rules Governing the Listing of Securities on the Stock
Exchange

Ms. Leong On Kei, Angela who is considered to be an
associate of Dr. Ho under the Listing Rules in the context of
this transaction

Phase 1 of the City Center of Shanghai located at Tian Shan
Yi Cun, Lot 2, Chang Ning District, Shanghai, PRC
comprising 2 office towers, a commercial arcade and car
parks with a total gross floor area of approximately 170,155
square metres (except Levels 32 and 33 of Block B
comprising approximately 3,060 square metres which were
sold to third parties)

Phase 2 of the City Center of Shanghai located at Tian Shan
Yi Cun, Lot 1, Chang Ning District, Shanghai, PRC which has
been partially developed with a 2-story retail building with a
total gross area of approximately 6,135 square metres

Phase 3 of the City Center of Shanghai located at Tian Shan
Yi Cun, Lot 3, Chang Ning District, Shanghai, PRC. Shanghai
Hua Tian has entered into a letter of intent dated 27th
November 2001 with the People’s Government of Chang Ning
District, Shanghai to acquire the said Lot 3

Polycorp Investments Limited, a company incorporated in
Hong Kong and a wholly-owned subsidiary of the Company

The People’s Republic of China excluding, for the purpose of
the Circular, Hong Kong, Macau Special Administrative
Region and Taiwan

Framwelgate, Ms. Leong and Beston International
Investments Limited




DEFINITIONS

“RMB”

“Sale”

“Sale Agreement”

“Sale Shares”

“SDI Ordinance”

“Shanghai Hua Tian”

“Share(s)”
“Shareholder(s)”

“Shareholder’s Loan”

“Shun Tak Development”

“Shun Tak Shipping”

“State Properties”

Renminbi, the lawful currency of the PRC

the sale by the Group of its entire 15% interest in the City
Center of Shanghai to the Purchasers which is effected
through the sale of the Sale Shares by the Company to the
Purchasers and the assignment of the Shareholder’s Loan by
Shun Tak Development to the Purchasers

the agreement dated 27th February 2003 entered into between
the Company, Shun Tak Development and the Purchasers in
relation to the Sale

15 shares of HK$1.00 each in the share capital of Polycorp
Investments representing the entire issued capital of Polycorp
Investments which will be sold by the Company to the
Purchasers pursuant to the Sale Agreement

Securities (Disclosure of Interests) Ordinance (Chapter 396 of
the Laws of Hong Kong)

FEEREMESZEAMRATE (Shanghai Hua Tian Property
Developments Co., Ltd.), a company established under the
laws of the PRC and is the owner and developer of the City
Center of Shanghai

Share(s) of HK$0.25 each in the share capital of the Company
the shareholders of the Company

the benefit of the shareholder’s loan in the amount of
HK$313,537,984.40 due by Polycorp Investments to Shun Tak
Development which will be assigned to the Purchasers
pursuant to the Sale Agreement

Shun Tak Development Limited, a company incorporated in
Hong Kong and a wholly-owned subsidiary of the Company

Shun Tak Shipping Company, Limited, a company
incorporated in Hong Kong and a substantial shareholder of
the Company. Dr. Ho, Dr. Cheng Yu Tung and Mrs. Louise
Mok (both Dr. Cheng and Mrs. Mok being non-executive
Directors) have beneficial interests in Shun Tak Shipping

State Properties Limited, a company incorporated in Hong
Kong and having a 35% shareholding interest in Shanghai
Hua Tian




DEFINITIONS

“STDM”

“Stock Exchange”
“substantial shareholder’
“Valuation”

“Valuer”

’

Sociedade de Turismo e Diversdées de Macau S.A.R.L., a
connected person of the Company under the Listing Rules. Dr.
Ho and Dr. Cheng Yu Tung, a non-executive Director, have
equity interests in, as well as are directors of STDM. By
virtue of their interests in STDM, STDM is considered to be
a connected person of the Company

The Stock Exchange of Hong Kong Limited

as defined in the Listing Rules

the valuation of the City Center of Shanghai by the Valuer
RHL Appraisal Ltd.,, an independent property valuer not
connected with the Company, the directors, chief executive or

substantial shareholders or any of its subsidiaries or any of
their respective associates
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SHUN TAK

SHUN TAK HOLDINGS LIMITED
EREEBERKRLQHE

(Incorporated in Hong Kong with limited liability)

Executive Directors: Registered office:

Dr. Stanley Ho (Group Executive Chairman) Penthouse, 39th Floor

Sir Roger Lobo** West Tower

Mr. Robert Kwan** Shun Tak Centre

Dr. Cheng Yu Tung* ' 200 Connaught Road Central
Mrs. Louise Mok* Hong Kong

Ms. Pansy Ho (Managing Director)

Ms. Daisy Ho (Deputy Managing Director)
Dr. Ambrose So

Mr. Patrick Huen

Mr. Andrew Tse

Mr. Anthony Chan

Ms. Maisy Ho

* Non-Executive Director
** Independent non-Executive Director

13th March 2003

To the Shareholders
Dear Sir or Madam,

CONNECTED TRANSACTION
Sale of interest in the City Center of Shanghai

INTRODUCTION

On 27th February 2003, the Company entered into the Sale Agreement with the Purchasers in
relation to the Company’s 15% attributable interests in the City Center of Shanghai for HK$342
million. The Sale is effected through the sale of the Company’s entire 100% interest in Polycorp
Investments and assignment of shareholder’s loans due to Shun Tak Development from Polycorp
Investments. Polycorp Investments holds a 42.86% interest in State Properties which in turn holds a
35% interest in Shanghai Hua Tian. Shanghai Hua Tian is the owner and developer of the City Center
of Shanghai. The principal asset of Shanghai Hua Tian is the City Center of Shanghai. The City Center
of Shanghai is a property development project situated at Tian Shan Yi Cun Lots 1-3, Chang Ning
District, Shanghai, PRC. The unaudited profit to the Group arising from the Sale (before expenses)
will be approximately HK$29.65 million (subject to finalisation of the audit of the Group for the year
ended 31st December 2003).
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The Purchasers, with the exception of Beston International Investments Limited, are associates
of Dr. Ho under the Listing Rules. Beston International Investments Limited and its ultimate beneficial
owners are independent third parties not connected with the Company, the directors, chief executive
or substantial shareholders of the Company or any of its subsidiaries or any of their respective

associates.

Shanghai Hua Tian is beneficially owned as to approximately 50% by Dr. Ho (the Group
Executive Chairman, executive Director and a substantial shareholder of the Company) as to
approximately 35% by STDM, and as to 15% by the Company. The connected persons, being Dr. Ho
and Dr. Cheng Yu Tung, a non-executive Director, have equity interests in, as well as are directors of,
STDM. By virtue of their interests in STDM, STDM is considered to be a connected person of the
Company.

The Sale constitutes a connected transaction of the Company under the Listing Rules and is

subject to the approval by Independent Shareholders at the Extraordinary General Meeting. A
valuation report has been made by the Valuer to advise on the valuation of the City Center of Shanghai.

The purpose of the Circular is to provide you with further information in relation to the Sale, to
set out the Valuation, to set out the opinion of the Independent Board Committee based on the advice
of the Independent Financial Adviser, the text of which is set out in the Circular, and to give notice

of the Extraordinary General Meeting for the approval of the Sale.

DETAILS OF THE SALE AGREEMENT

Date of the Sale Agreement

27th February 2003

Parties
Sellers: Shun Tak Holdings as seller of the Sale Shares

Shun Tak Development as seller of the Shareholder’s Loan
Purchasers: Framwelgate

Ms. Leong
Beston International Investments Limited

The ultimate beneficial owners of Framwelgate are Dr. Ho and Ms. Leong.

Assets sold under the Sale Agreement

Sale Shares: 15 shares of HK$1.00 each in the share capital of Polycorp Investments, being the
entire issued share capital of Polycorp Investments.
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Shareholder’s Loan: the benefit of the shareholder’s loan in the amount of HK$313,537,984.40
due by Polycorp Investments to Shun Tak Development, a wholly-owned subsidiary of the Company.

The principal asset of Polycorp Investments is a 42.86% shareholding interest in State Properties
and a shareholder’s loan to State Properties in the amount of HK$313,396,664.40 which is not more
than Polycorp Investments’ pro-rata shareholding in State Properties. The loans by all shareholders of

State Properties are on an unsecured, non-interest bearing, and no fixed term of repayment basis.

The principal asset of State Properties is a 35% shareholding interest in Shanghai Hua Tian and
a shareholder’s loan in the amount of HK$477,564,240.00 to Shanghai Hua Tian on an unsecured,

non-interest bearing and no fixed term of repayment basis.

Shanghai Hua Tian is the owner and developer of a property development project situated at Tian
Shan Yi Cun Lots 1-3, Chang Ning District, Shanghai, PRC and known as the City Center of Shanghai.
The principal asset of Shanghai Hua Tian is its 100% interest in the City Center of Shanghai.

State Properties is accounted for as an associated company of the Group in its consolidated
financial statements. Shanghai Hua Tian is accounted for at cost as an investment in a jointly

controlled entity in the financial statements of State Properties.

As at 31st December 2001, the audited net liabilities of Polycorp Investments under Hong Kong
accounting standards was approximately HK$117,063.00. For the year ended 31st December 2000, the
audited net loss of Polycorp Investments was approximately HK$13,355.00. For the year ended 31st
December 2001, the audited net loss of Polycorp Investments was approximately HK$14,555.00.

As at 31st December 2001, the audited net liabilities of State Properties under Hong Kong
accounting standards was HK$2,086,101.00. For the year ended 31st December 2000, the audited net
loss of State Properties was HK$1,836,913.00. For the year ended 31st December 2001, the audited
net profit of State Properties was HK$2,386,576.00, there was no taxation incurred for that year.

As at 31st December 2001, the audited net assets of Shanghai Hua Tian under PRC accounting
standards was RMB567,934,012.60. For the year ended 31st December 2001, the audited net loss of
Shanghai Hua Tian under PRC accounting standards was RMB17,770,544.31.

Upon Completion, the Company will have no further interest in the City Center of Shanghai.
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The chart below shows the present ownership of the City Center of Shanghai.

The Company
100%¢
United Partner Enterprises Limited Polvcorn [nvestments Rich Trend Limited
(ultimate beneficial owner: Dr. Ho) yeorp (ultimate beneficial owner: STDM)
14.28% | 42.86% [ 42.86%
A
Brightime Limited
State Properties (ultimate beneficial owner: Dr. Ho - 69.23%
STDM - 30.77%)
35% 65%
y 100%
Shanghai Hua Tian
(owner and developer of the City Center of Shanghai)
100%
City Center of Shanghai

Through the above structure, Shanghai Hua Tian is beneficially owned as to approximately 50%
by Dr. Ho, as to approximately 35% by STDM, and as to 15% by the Company.

Consideration for the Sale

The consideration for the sale of the Sale Shares is HK$28,462,015.60 and the consideration for
the assignment of the Shareholder’s Loan is HK$313,537,984.40.

The aggregate consideration of the Sale in the amount of HK$342 million is payable in cash by
the Purchasers to the Company and Shun Tak Development as to:

(i) HK$120,000,000 upon the execution of the Sale Agreement (with HK$15,487,338.53 being
payable to Shun Tak Holdings and HK$104,512,661.47 being payable to Shun Tak
Development);

(i) HX$222,000,000 at Completion (with HK$12,974,677.07 being payable to Shun Tak
Holdings and HK$209,025,322.93 being payable to Shun Tak Development);

The unaudited book value of the Group’s investments in the City Center of Shanghai as at 31st
December 2002 was HK$312,345,575.40 comprising (1) net liabilities of HK$1,192,409.00 which
represents Polycorp Investments’ net liabilities after accounting for Polycorp Investments’ pro-rata
share in State Properties’ net liabilities; and (2) loan advanced by Shun Tak Development to Polycorp
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Investments in the amount of HK$313,537,984.40. The consideration of the Sale was agreed between
the parties through arm’s length negotiation with reference to such book value and represents a
premium thereto of approximately HK$29,654,424.60 (approximately 9.5%). The value of the Group’s
investment in the City Centre of Shanghai as at the same date, if adjusted to take into consideration
the Valuation as at that date by the Valuer, would have been approximately HK$270,509,419.00. This
adjusted value of investment comprises (1) net liabilities of approximately HK$40,959,000.00 which
represents Polycorp Investments’ net liabilities after taking into account of its share in State
Properties’ net liabilities and Shanghai Hua Tian’s net assets as at 31st December 2002; (2) Polycorp
Investments’ pro-rata share in the deficit arising from revaluation of the City Center of Shanghai at
31st December 2002 of approximately HK$2,070,000.00; and (3) the Shareholder’s Loan. The
consideration of the Sale represents a premium of HK$71,490,581.00 (approximately 26.4%) over the
adjusted value of the Group’s investment in the City Center of Shanghai.

The unaudited profit to the Group arising from the Sale (before expenses) will be approximately
HK$29.65 million (subject to finalisation of the audit of the Group for the year ended 31st December
2003).

Release of the Company from cost overrun funding guarantee in respect of Phase 1

The Company and STDM provided on 20th August 2002 an unlimited cost overrun funding
guarantee on a several basis (as to 15% by the Company and as to 85% by STDM) in favour of a bank
which has granted certain loan facilities to Shanghai Hua Tian in respect of the development of Phase
1. The construction of Phase 1 has been completed without cost overrun and the Company, as one of
the guarantors, has incurred no liability to the bank under the funding guarantee. The Purchasers agree
that, upon Completion, they shall procure that the Company shall be fully released from all liabilities
under its funding guarantee.

Conditions to the Sale

Completion is conditional upon approval of the Sale by Independent Shareholders at the
Extraordinary General Meeting on or before 30th April 2003. Completion will take place on the fifth
Business Day from (but not including) the date of approval by Independent Shareholders at the
Extraordinary General Meeting or on such other date as the parties may agree.

Shanghai Hua Tian and the City Center of Shanghai

Shanghai Hua Tian was established on 26th February 2001 as a wholly foreign owned enterprise
in the PRC with the permitted scope of business of property development, management, consultant and
agency. The principal asset of Shanghai Hua Tian is the City Center of Shanghai. The City Center of
Shanghai is a property development project situated at Tian Shan Yi Cun Lots 1-3, Chang Ning
District, Shanghai, PRC comprising Phase 1, Phase 2 and Phase 3. The development of Phase 1 was
completed in November 2002 with a total gross floor area of approximately 173,215 square meters
comprising office buildings, commercial arcade and car parks. Phase 2 is only partially developed with
a 2 story-retail building of approximately 6,135 square meters which was completed in December
2001. The remaining portion of the Phase 2 with a site area of 33,558 square meters is planned for a
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large-scale commercial, residential and office development. The Phase 3 site with a total site area of
9,746 square meters is vacant and levelled land. Levels 32 and 33 of Tower B in Phase 1 were sold
to third parties in 2001. The remaining developed areas are or will be leased. As at 31st December
2002, the occupation rates of Phase 1 and Phase 2 were both approximately 90%.

REASONS FOR THE SALE

The Company is an investment holding company and its subsidiaries are principally engaged in
three core businesses, comprising shipping, property and hospitality. The Group has strategically
focused upon its shipping and hospitality core businesses with a particular emphasis in Macau where,
with the revival of Macau tourism and the opening up of the gaming industry, it is anticipated there
will be generated growth opportunities for the Group.

The Directors consider that the Sale, involving a minority interest in a property development
project outside of the Group’s focus of interest in Macau and the Pearl River Delta region, allows the
Group to realize its interest in the City Center of Shanghai at a premium by reference to the Valuation
and enables the Group to deploy more strategically its resources in the focused core operating
businesses of the Group.

In the circumstances, the Directors, including the independent non-executive Directors, are of
the view that the Sale is fair and reasonable so far as the Shareholders as a whole are concerned and
is in the best interests of the Company.

The proceeds of the Sale totaling HK$342 million will be retained as general working capital for
the Group and has not been earmarked for any specific use.

CONNECTED TRANSACTION IMPLICATIONS

The Purchasers, with the exception of Beston International Investments Limited, are associates
of Dr. Ho under the Listing Rules. Framwelgate is owned by Dr. Ho as to 50% and Ms. Leong as to
50%. Both Framwelgate and Ms. Leong are considered to be associates of Dr. Ho for the purpose of
the Listing Rules in the context of this transaction. Beston International Investments Limited and its
ultimate beneficial owners are independent third parties not connected with the Company, the
directors, chief executive or substantial shareholders of the Company or any of its subsidiaries or any
of their respective associates. The Sale therefore constitutes a connected transaction of the Company
under Rule 14.23(1)(a) of the Listing Rules and is subject to approval by the Independent Shareholders
at the Extraordinary General Meeting.

Shanghai Hua Tian is beneficially owned as to approximately 50% by Dr. Ho (the Group
Executive Chairman, executive Director and a substantial shareholder of the Company) and as to
approximately 35% by STDM. Dr. Ho and Dr. Cheng Yu Tung, a non-executive Director, have equity
interests in, as well as are directors of, STDM. By virtue of their interests in STDM, STDM is
considered to be a connected person of the Company. Accordingly, the Sale also constitutes a
connected transaction of the Company by virtue of Rule 14.23(1)(b) of the Listing Rules. Beside the
connected persons’ interests in STDM as above, the Company also has approximately 11.48% equity
interest in STDM.

— 10 —
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EXTRAORDINARY GENERAL MEETING

Set out on pages 33 to 34 of the Circular is a notice convening the Extraordinary General Meeting
to be held at the Boardroom, Penthouse 39th Floor, West Tower, Shun Tak Centre, 200 Connaught
Road Central, Hong Kong on 31st March 2003 at 3:00 p.m., for the purpose of considering and, if
thought fit, passing the resolutions set out therein.

Dr. Stanley Ho, Dr. Cheng Yu Tung and Shun Tak Shipping, and their respective associates as
defined under the Listing Rules, will abstain from voting on the Sale at the Extraordinary General
Meeting.

A form of proxy for use at the Extraordinary General Meeting is enclosed. Whether or not you
are able to attend the meeting, you are requested to complete and return the accompanying form of
proxy in accordance with the instructions printed thereon to the Company’s registered office at
Penthouse, 39th Floor, West Tower, Shun Tak Centre, 200 Connaught Road Central, Hong Kong as
soon as possible but in any event not less than 48 hours before the time appointed for the holding of
the Extraordinary General Meeting or any adjournment thereof. Completion and return of the form of
proxy will not preclude you from attending and voting in person at the Extraordinary General Meeting
or any adjourned meeting should you so wish.

RECOMMENDATION

The Independent Board Committee has been formed to advise the Independent Shareholders in
relation to the Sale. UOB Asia has been appointed as the Independent Financial Adviser to advise the
Independent Board Committee in this respect.

The Independent Board Committee, having taken into account the advice of the Independent
Financial Adviser, is of the opinion that the terms of the Sale are fair and reasonable so far as the
Independent Shareholders are concerned and accordingly, recommends that the Independent
Shareholders vote in favour of the ordinary resolution regarding the Sale set out in the notice of
Extraordinary General Meeting at the end of the Circular. The letter from the Independent Financial
Adviser containing its advice to the Independent Board Committee is set out on pages 13 to 18 of the
Circular.

ADDITIONAL INFORMATION

Your attention is drawn to the letters from the Independent Board Committee and the
Independent Financial Adviser, the Valuation set out in Appendix I to the Circular and the general
information set out in Appendix II to the Circular.

Yours faithfully,

For and on behalf of the Board of
SHUN TAK HOLDINGS LIMITED
Dr. Ambrose So
Company Secretary

— 11 —
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SHUN TAK

SHUN TAK HOLDINGS LIMITED
EREBRRLFA

(Incorporated in Hong Kong with limited liability)

Registered Office:
Penthouse, 39th Floor

West Tower

Shun Tak Centre

200 Connaught Road Central
Hong Kong

13th March 2003

To the Independent Shareholders

Dear Sir or Madam,

CONNECTED TRANSACTION
Sale of interest in the City Center of Shanghai

We have been appointed as the Independent Board Committee to advise you in connection with
the Sale, details of which are set out in the letter from the Board contained in the circular to the
shareholders of the Company dated 13th March 2003 (the “Circular”), of which this letter forms part.
Terms defined in the Circular shall have the same meanings when used herein unless the context

otherwise requires.

UOB Asia has been appointed as the independent financial adviser to consider and advise the
Independent Board Committee on the terms of the Sale.

Having considered the terms, principal factors and reasons of the Sale and opinion of the
Independent Financial Adviser in relation thereto as set out on pages 13 to 18 of the Circular, we are
of the opinion that the terms of the Sale are fair and reasonable so far as the Independent Shareholders
are concerned. We therefore recommend that you vote in favour of the ordinary resolution to be
proposed at the Extraordinary General Meeting to approve the Sale. Your attention is drawn to the
letter from the Board and the letter from the Independent Financial Adviser set out in the Circular.

Yours faithfully,
For and on behalf of the

Independent Board Committee
Sir Roger Lobo Robert Kwan

Director Director

— 12 —
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The following is the text of a letter prepared by the Independent Financial Adviser for the purposes

of inclusion in the Circular:

UOB ASIA (HONG KONG) LIMITED
FAN0YE X EE TSI (BB SR

(A MEMBER OF THE UNITED OVERSEAS BANK GROUP)

Suite 601, 6/F Aon China Building
29 Queen’s Road Central
Hong Kong

BERPBERAEPR
HEEATCREOIE

Tel {852) 2868-2633
Fax (852) 2840-0438
Email Address uobahk@uobahk.com

13th March, 2003

The Independent Board Committee
Shun Tak Holdings Limited
Penthouse

39th Floor, West Tower

Shun Tak Centre

200 Connaught Road Central

Hong Kong
Dear Sirs,
CONNECTED TRANSACTION
Sale of interest in the City Center of Shanghai,
the People’s Republic of China
INTRODUCTION

We have been appointed to act as financial adviser to the Independent Board Committee in respect of
the Sale. Details of the Sale are contained in the circular to Shareholders dated 13th March, 2003 (the
“Circular™), of which this letter forms part. Unless the context of this letter requires otherwise, the
definitions used herein have the same meanings as those defined in the Circular.

Pursuant to the Listing Rules, the Sale will constitute a connected transaction for the Company and
is therefore subject to the approval by the Independent Shareholders at the Extraordinary General
Meeting.
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In our capacity as financial adviser to the Independent Board Committee, our role is to advise the
Independent Board Committee on the fairness and reasonableness of the terms of the Sale so far as
the Independent Shareholders are concerned.

In assessing the terms of the Sale, we have relied to a considerable extent on the information supplied,
opinions given and representations made by the Directors and the management of the Group and on
the information, opinions, representations and statements contained or referred to in the Circular.
While we have not carried out any independent verification of such information or the bases for such
opinions, representations and statements, we have no reason to doubt the truth, accuracy and
completeness of such information, opinions, representations and statements and have confirmed with
the Directors that no material facts have been omitted or withheld from such information, opinions,
representations and statements. We have also assumed that all such information, opinions,
representations and statements, for which the Directors are wholly responsible, were true and accurate
at the time they were prepared, given or made and continue to be true and accurate as at the date of
the Circular. In particular, we have assumed that the independent valuation of the City Center of
Shanghai prepared by RHL Appraisal Limited and the calculation of the Adjusted Book Value (as
defined below) reviewed by the Company’s auditors are fair and reasonable and have therefore relied

on such valuation and calculation.

We consider that we have been provided with sufficient information which is presently available to
enable us to reach an informed view on the fairness and reasonableness of the terms of the Sale so far
as the Independent Shareholders are concerned. We have not, however, conducted any independent
in-depth investigation into the business, financial position or other affairs of the Group (including
Polycorp Investments) or any of the Company’s associated companies (including State Properties), nor
have we carried out any independent research on Shanghai Hua Tian, the City Center of Shanghai or
the current state or likely prospects of the property market in Shanghai, the PRC.

PRINCIPAL FACTORS

In assessing the terms of the Sale, we have taken into consideration, among other things, the following
principal facrors:

1. The Sale

L The Company has conditionally agreed to sell to the Purchasers its entire 15% aitributable
interest in the City Center of Shanghai for a total cash consideration of HK$342 million. The
Sale shall be effected through the sale by the Company of the Sale Shares, i.e. the Company’s
100% equity interest in Polycorp Investments, to the Purchasers for a cash consideration of
approximately HK$28.5 million and the assignment by Shun Tak Development, a wholly-owned
subsidiary of the Company, of the Shareholder’s Loan to the Purchasers for a cash consideration
of approximately HK$313.5 million.

®  Polycorp Investments is an intermediate holding company with an equity interest of
approximately 42.86% in State Properties. State Properties is, in turn, an intermediate holding

— 14 —




LETTER FROM THE INDEPENDENT FINANCIAL ADVISER

(a)

company with an equity interest of 35% in Shanghai Hua Tian. Apart from their indirect and
direct equity interests in Shanghai Hua Tian and certain related intercompany balances such as
shareholder’s advances and shareholder’s loans, neither Polycorp Investments nor State

Properties has any other material asset or liability.

The only principal asset of Shanghai Hua Tian is its 100% interest in the City Center of
Shanghai, which is located in the Chang Ning District in Shanghai, the PRC and which is being
developed into a large-scale commercial, residential and office complex under Phase 1, Phase 2
and Phase 3. Further details of the City Center of Shanghai can be found in the valuation report
in Appendix I to the Circular.

Reasons for the Sale

As stated in the letter from the Board contained in the Circular, the core operating activities of
the Group comprise shipping, property and hospitality and the Group has strategically focused
upon its shipping and hospitality activities with a particular emphasis in Macau where the revival
of tourism and the opening up of the gaming industry are expected to generate growth
opportunities for the Group. Accordingly, the Directors consider the Group’s investments in the
City Center of Shanghai, which involve a minority interest in a property development project in
Shanghai, the PRC, to be non-core assets outside of the strategic focus of the Group and the Sale
to be a good opportunity for the Group to realise such non-core assets so as to re-deploy more

strategically its resources in the core operating activities of the Group.

In view of the foregoing, we concur with the Directors’ view that the Sale is consistent with the
overall strategy of the Group.

Principal terms of the Sale

Consideration

As stated in the letter from the Board contained in the Circular, the total consideration for the
Sale has been arrived at after arm’s length negotiations among the parties concerned with
reference to the unaudited book value of the Group’s investments in the City Center of Shanghai
as at 31st December, 2002 (the “Book Value™). As advised by the Directors and reviewed by the
Company’s auditors, the Book Value, which was comprised of the unaudited net liabilities of
Polycorp Investments of approximately HK$1.2 million after accounting for its share of net
liabilities of State Properties as at 31st December, 2002 and the shareholder’s loan advanced by
Shun Tak Development to Polycorp Investments in the amount of approximately HK$313.5
million as at the same date, amounted to approximately HK$312.3 million.

As advised by the Directors and reviewed by the Company’s auditors, the unaudited adjusted
book value of the Group’s investments in the City Center of Shanghai as at 31st December, 2002
(the “Adjusted Book Value”), after making revaluation adjustments to take into account the
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(b)

independent professional valuation of the City Center of Shanghai of HK$2,988 million as at the
same date, amounted to approximately HK$270.5 million. Details of the independent
professional valuation of the City Center of Shanghai can be found in the valuation report in
Appendix I to the Circular.

The total consideration for the Sale of HK$342 million represents a premium of approximately
HKS$29.7 million (or approximately 9.5%) over the Book Value of approximately HK$312.3
million and a premium of approximately HK$71.5 million (or approximately 26.4%) over the
Adjusted Book Value of approximately HK$270.5 million.

The Directors have also confirmed that there has not been and there will not be any further equity
contribution by the Company to Polycorp Investments and that there has not been and there will
not be any further contribution in the shareholder’s loan advanced by Shun Tak Development to
Polycorp Investments during the period from 1st January, 2003 until the date of completion of
the Sale Agreement that have increased or will increase the Group’s investments in. the City
Center of Shanghai.

In view of the foregoing, particularly given the fact that the total consideration for the Sale of
HK$342 million represents a premium of approximately HK$71.5 million (or approximately
26.4%) over the Adjusted Book Value of approximately HK$270.5 million, we consider that the
total consideration for the Sale is favourable to the Group.

Payment terms

The total consideration for the Sale of HK$342 million, which is made up of the consideration
for the Sale Shares of approximately HK$28.5 million and the consideration for the
Shareholder’s Loan of approximately HK$313.5 million, has been and shall be satisfied in cash
and has been paid and shall be payable by the Purchasers:

(i) as to HK$120 million upon execution of the Sale Agreement, with approximately HK$15.5
million paid to the Company and approximately HK$104.5 million paid to Shun Tak
Development (collectively, the “Downpayments”); and

(i1) asto HK$222 million upon completion of the Sale Agreement, with approximately HK$13.0
million payable to the Company and approximately HK$209.0 million payable to Shun Tak
Development. Completion of the Sale Agreement is expected to take place on the fifth
Business Day from (but not including) the date of the approval of the Sale by the
Independent Shareholders at the Extraordinary General Meeting or such other date as the
parties concerned may agree.

In the event that the Sale is not approved by the Independent Shareholders at the Extraordinary
General Meeting or that the Sale Agreement is terminated by the Purchasers by reason of the
Company and Shun Tak Development being unable or unwilling to comply with their obligations
under the Sale Agreement, the Company and Shun Tak Development shall be obliged to refund
the Downpayments (without interest) to the Purchasers. In the event that the Sale Agreement is
terminated by the Company and Shun Tak Development by reason of the Purchasers being unable
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(©)

(a)

(b)

(c)

or unwilling to comply with their obligations under the Sale Agreement, the Company and Shun
Tak Development shall be entitled to retain HK$34.2 million (which is equivalent to 10% of the
total consideration for the Sale of HK$342 million) out of the Downpayments and return the
balance (without interest) to the Purchasers or to place the Downpayments in an interest-bearing
account for the purpose of setting off any loss suffered as a result of termination of the Sale
Agreement before returning any balance (with interest) to the Purchasers.

In view of the foregoing, and noting the fact that the Downpayments amounting to HK$120
million made by the Purchasers upon execution of the Sale Agreement represent over 35% of the
total consideration for the Sale of HK$342 million, we concur with the Directors’ view that these
payment terms and the related arrangements are fair and reasonable and that the interest of the
Group will be reasonably safeguarded thereunder.

Release of guarantee

As one of the terms of the Sale, the Purchasers shall, upon completion of the Sale Agreement,
procure the release of the Company from all liabilities under a cost overrun funding guarantee
given in favour of a bank in connection with the development of Phase 1.

In view of the fact that the development of Phase 1 has recently been completed with no cost
overrun and that the Group will no longer hold any interest in the City Center of Shanghai upon
completion of the Sale Agreement, we concur with the Directors’ view that the procurement by
the Purchasers for the release of the Company from such liabilities is fair and reasonable.

Financial effects on the Group
Profit and loss accounts

As advised by the Directors and subject to audit confirmation, a one-off gain (before expenses)
of approximately HK$29.7 million (the “Gain”), representing the surplus of the total
consideration for the Sale of HK$342 million over the Book Value of approximately HK$312.3
million, is expected to arise from the Sale upon completion of the Sale Agreement. The Gain
(after deducting expenses) will be recognised in the profit and loss accounts of the Group for the
year ending 31st December, 2003,

Net assets

As advised by the Directors and subject to audit confirmation, the Gain (after deducting
expenses) to be recognised in the profit and loss accounts of the Group for the year ending 31st
December, 2003 is expected to lead to an increase in the net assets of the Group by the same
amount.

Cashflow

As advised by the Directors, the proceeds arising from the Sale upon completion of the Sale
Agreement will be used by the Group as additional working capital. This will improve the
cashflow position of the Group, which will also be released from any further financing
requirements to fund the development of the undeveloped portion of the City Center of Shanghai.
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CONCLUSION

Having taken into consideration, among other things, the above principal factors, we consider that the
terms of the Sale are fair and reasonable so far as the Independent Shareholders are concerned.
Accordingly, we have advised the Independent Board Committee of our view.

Yours faithfully, Yours faithfully,
For and on behalf of For and on behalf of
UOB ASIA (HONG KONG) LIMITED UOB ASIA (HONG KONG) LIMITED
Henry Y.C. Cheong Ernest C.S. She
Director Director
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‘biiﬁtj RHL Appraisal Ltd.

AR AT ¥ JE R A R A

Member of RHL Internaticnal Property Consultants
XMOEBMEBEREENS Surveyors, Valuers, Land & Property Consultants
T EL OG- AN LA - ol R 4 IR RN

Room 1010
Star House
Tsimshatsui
Kowloon

Hong Kong

13th March 2003

The Directors

Shun Tak Holdings Limited
Penthouse 39/F, Shun Tak Centre
No. 200 Connaught Road Central
Hong Kong

Dear Sirs,

Re: City Center of Shanghai, Tian Shan Yi Cun Lot Nos. 1, 2 and 3, Changning District,
Shanghai, the People’s Republic of China (the “PRC”)

1. INSTRUCTION

In accordance with the instructions for us to value the captioned property interests of Shun Tak
Holdings Limited (referred to as “the Company”) and its subsidiaries (together referred to as the
“Group™), we confirm that we have carried out property inspections, made relevant enquiries and
obtained such further information as we consider necessary for the purpose of providing the open
market value of the property as at 31st December 2002 (the “valuation date™).

This letter which forms part of our valuation report explains the basis and methodology of
valuation and spells out the legal opinion on the Group’s title of property and set out the assumptions
and other qualifications underlying our valuation.
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2. BASIS OF VALUATION

Our valuation is our opinion of the open market value which we would define as intended to
mean “the best price at which the sale of an interest in the property would have been completed
unconditionally for cash consideration on the valuation date, assuming:

(i) a willing seller;

(ii) that, prior to the date of valuation, there had been a reasonable period (having regard to the
nature of the property and the state of the market) for the proper marketing of the interest,
for the agreement of the price and terms and for the completion of the sale;

(iii) that the state of the market, level of values and other circumstances were, on any earlier
assumed date of exchange of contracts, the same as on the date of valuation;

(iv) that no account is taken of any additional bid by a prospective purchaser with a special
interest; and

(v) that both parties to the transaction had acted knowledgeably, prudently and without
compulsion.”

3. VALUATION METHODOLOGY

In the course of our valuation, the direct comparison method is adopted where comparison based
on price information of comparable properties is made. Comparable of similar size, character and
locations are analyzed and carefully weighted against all the respective advantages and disadvantages
of the property in order to arrive at a fair comparison of capital values.

For those portions of the property which are leased to third parties, we have also adopted the
investment method on the basis of capitalization of the net rental incomes for the unexpired terms of
the respective tenancies with due allowance for reversionary income potential.

In undertaking our valuation of those undeveloped portions of the property, we have considered
their development or redevelopment potential.

4. TITLE INVESTIGATION

We have been provided with extracts of title documents relating to the property. However, we
have not searched the original documents to verify ownership nor to verify the existence of any lease
amendments which do not appear on the copies handed to us. All the documents are disclosed herewith

for reference only.
We have also relied upon the legal opinion provided by the PRC legal adviser,

LETEIANEMSERF . to the Company on the relevant laws and regulations in the PRC and on the
Group’s land use rights in the property as at the valuation date.
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5.  ASSUMPTION

Our valuation has been made on the assumption that the owner sells the property on the open
market in its existing state without any benefit of deferred terms contracts, leaseback, joint-ventures,
management agreements or any similar arrangements which would serve to affect the value of the
property.

We have assumed that the owner has free and uninterrupted rights to use the property for the
whole of the unexpired terms as specified in the respective Land Use Right Contracts subject to
payment of annual land use fees (if any). We have also assumed that all requisite land premium /
purchase consideration has been settled in full by the Group.

We have assumed that the owner of the property has the rights to sell, mortgage, charge or
otherwise dispose of the property to any person at a consideration without payment of any additional
premium or substantial fee to government authorities.

Other special assumptions, if any, have been stated out in the footnotes of the valuation
certificate of the property.

6. LIMITING CONDITIONS

We have inspected the exterior and where possible, the interior of the property but no structural
survey has been made. In the course of our inspection, we did not note any serious defects. We are
not, however, able to report that the property is free from rot, infestation or any other structural
defects. No tests were carried out on any of the services. All dimensions, measurements and areas are
approximate.

We must point out that we have not carried out site investigations to determine the suitability of
the ground conditions or the services of the undeveloped portions of the property. Our valuation has
been made on the basis that these aspects are satisfactory and that no extraordinary expenses or delays
will be incurred during the construction period.

No allowance has been made in our valuation for any charge, mortgage, land premium,
resettlement compensation or amount owing on the property nor for expense or taxation which may
be incurred in effecting a sale. We have assumed that the property is free from encumbrances,
restrictions and outgoing of an onerous nature which could affect its value.

We have relied to a considerable extent on the information provided by the Company and have
accepted advice given to us by it on matters such as statutory notices, land use right, tenure,
occupancy, site and floor areas and in the identification of the property.

We have no reason to doubt the truth and accuracy of the information as provided to us by the
Company. We have relied on the Company’s confirmation that no material facts have been omitted
from the information supplied.
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7. REMARKS

We have valued the properties in Hong Kong Dollars (HKS$). The conversion of Renminbi (RMB)
into HK$ and United State Dollars (US$) into HK$ are based on the factor of RMB1.06 to HK$1.00
and US$1.00 to HK$7.80 with reference to the prevailing exchange rate on the valuation date.

In preparing this valuation report, we have complied with all the requirements contained in the
Listing Rule and the Practice Notes 12 issued by the Stock Exchange of Hong Kong Limited.

We enclose herewith the valuation certificate.

Yours faithfully,
For and on behalf of
RHL Appraisal Ltd.

Serena S.W. Lau Tse Wai Leung
MHKIS AAPI RPS (GP) BSc¢ MRICS MHKIS RPS(GP)
Managing Director Direcror

Serena S. W. Lau, who is a member of the Hong Kong Institute of Surveyors, an Associate of the Australian Property Institute,
a Registered Professional Surveyor in General Practice and a qualified real estate appraiser in the PRC, and Tse Wai Leung,
who is a member of the Royal Institution of Chartered Surveyors, a member of the Hong Kong Institute of Surveyor. a Registered
Professional Surveyor in General Practice and a qualified real estate appraiser in the PRC, have over eight yvears’ experience

in valuation of properties in Hong Kong, in Macau and in the PRC.
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VALUATION REPORT

Property

Development project
known as “City Center
of Shanghai” (except
Levels 32 and 33 of
Block B in Phase I),
Tian Shan Yi Cun Lot
Nos. 1, 2 and 3,
Changning District,
Shanghal,

the PRC.

VALUATION CERTIFICATE

Description

The subject development comprises
three contiguous parcels of land with
respective areas of 17,664 square
metres (Phase 1), 36,558 square metres
(Phase II) and 9,746 square metres
(Phase III). The site is planned for a
large-scale commercial, residential and
office development namely “City
Center of Shanghai”.

The development is scheduled for
completion by phasing with Phase 1
has already completed as at the
valuation date.

Phase I has been developed with a
7-storey commercial podium (including
a basement level) surmounted by two
blocks of 25-storey office building.
Phase II has been partially developed
with a free-standing 2-storey retail
building. These buildings were
completed in between 2001 and 2002.
Whilst the remaining portion of the
Phase 11 land and the whole of the
Phase III site are remain vacant and
levelled land.

The property comprises ail the Phase I
(except Levels 32 and 33 of Block B
thereof), Phase II and Phase III of the
subject development.

The total gross floor area (excluding
car parking spaces) of the aforesaid
completed butldings is 155,156.85
square metres (excluding the gross
floor area of Levels 32 and 33 of
Block B in Phase I which has been
sold to a third party) and it is broken
down as follows:

Users Gross Floor Area

(sq.m.)
Shop (Basement) 5.994.93
Shop 63,031.62
Office 86,130.30
Total:

155,156.85

Particulars of occupancy

Leasing of the completed
buildings of Phases I and II
have commenced. As at the
valuation date, the following
portions of the property have
been leased out:

(i) Various office units with
a total gross floor area
of 52,501.34 square
metres at a total monthly
rent of US$509,797;

(i1} Various retail units in
the commercial podium
with a total saleable
floor area of 18,304.76
square metres at a total
monthly rent of
RMB 1,973,016 and

(i) Various retail units of
the free-standing
2-storey retail building
with a total floor area of
4,627.88 square metres
at a total monthly rent of
RMB769,246.

(iv) A department store
within the commercial
podium with a saleable
floor area of 26,684
square metres.

In addition to the above
leased portions, the
following additional portions
of the completed buildings
of Phase I and II have been
leased out or have been
committed to be leased out
with lease term commencing
after the valuation date:

(v) Various office units with
a total gross floor area
of 25,581.82 square
metres at a total monthly
rent of US$298,102;

Capital value in
existing state as at
31st December 2002

HK$2,988,000,000
(15% interest
attributable to the
Company:
HK$448,200,000)
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Capital value in
existing state as at

Property Description Particulars of occupancy 31st December 2002
In addition, a total of 468 car parking ) . ) L
) . . (vi) Various retail units in
spaces and various bicycle parking . .
. the commercial podium
spaces occupying floor areas of th 2 total saleabl
with a total saleable
16,629.41 square metres and 4,382.94
. floor area of 1,548.52
square metres respectively were
. . square metres at a total
provided in basement level 1, 2 and 3
d th the commercial podi monthly rent of
undernea e commercial podium.
P RMB98,978; and
Based on the development scheme (vii) Various retail units of
provided by the Company, the the free-standing
undeveloped portion of the property, 2-storey retail building
upon full completion, will provide a with a total floor area of
total gross floor area of 187,726.18 706.68 square metres at
square metres plus carparking area. a total monthly rent of
RMB165,632.
Level 8 of Block B in Phase
1 is currently owner-
occupied.
Notes:

As revealed by two sets of Title Realty Certificate dated 26th April 2001 and 11th November 2002 respectively, the land
use rights in portion of the subject site (named as Phase I by the Company) with an area of 17,664 square metres together
with the two aforesaid 25-storey office towers (i.e. Blocks A and B) and the common commercial podium and the
basement levels erected thereon (having a total gross floor area of 173,215.01 square metres) are held by Shanghai Hua
Tian Property Developments Co., Ltd. ( LBEREHERZRFRAT ) for composite uses for a term commencing on 8th March
1993 and expiring on 7th March 2043.

Pursuant to a Land Premium Agreement in relation to Phase 1 of the subject development dated 26th March 2002 both
entered into between the People’s Government of Changning District, Shanghai and Shanghai Hua Tian Property
Developments Co., Ltd. and a Supplement Land Use Right Contract dated 11th October 2002, the permitted gross floor
area of Phase I has been increased from 114,816 square metres to 173,215 square metres. Towards the additional gross
floor area, Shanghai Hua Tian Property Developments Co., Ltd. agreed to pay an additional land cost of USD8,576,783
(including an amount of USD1,463,495 payable to the Building and Land Administration Bureau of Shanghai and another
amount of USD7,113,288 payable to the People’s Government of Changning District, Shanghai). As confirmed by the

Company, the aforesaid additional land cost has been fully settled.

As revealed by another Title Realty Certificate dated 11th July 2002, the land use rights in another portion of the subject
site (named as Phase I by the Company) with an area of 36,558 square metres are held by Shanghai Hua Tian Property
Developments Co., Ltd. for residential use for a term of 70 years commencing on 15th December 1995 and expiring on
t4th December 2065.
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Title Reaity Certificate for the 2-storey retail building on Phase II is not yet obtained. As revealed by a Provisional
Construction Work Planning Permit (No. 2001-46) dated 17th December 200! issued by the Town Planning
Administration Bureau of Changning District, Shanghai, the Construction of the 2-storey retail building together with
its ancillary structures with a total gross floor area of 6,135 square metres has been approved. The Provisional
Construction Work Planning Permit is valid for a period of 2 years.

As confirmed by the Company, the total land costs for the Phase II site is USDS51,535,813. As at the valuation date, an
amount of USD835,704 regarding to the aforesaid land costs remained outstanding. As stated in the said Supplemental
Land Use Right Contract, the land area and the permissible plot ratio of the Phase 1I site have been increased from 29,324
square metres to 36,558 square metres and from 3.3 to 3.7 respectively. Therefore, the permissible developable gross
floor area of the Phase II site is 135,264.60 square metres.

Pursuant to the Letter of Intent dated 27th November 2001 between the People’s Government of Changning District,
Shanghai and Shanghai Hua Tian Property Developments Co.. Ltd. (as mentioned in note 2 above), the latter agreed to
acquire the remaining portion of the subject site (named as Phase I1I by the Company) with an area of 9,746 square metres
from the former at a land cost of USD22,279,356. As at the valuation date, the aforesaid land costs was not vet settled.

Pursuant to the Joint Venture Contract dated 12th February 2001 entered into between Brightime Limited (“Party A”) and
State Properties Limited (owned as to 42.86% by the Company) (“Party B”), a joint venture company namely Shanghai
Hua Tian Property Developments Co., Ltd. was established by the said two parties for the purpose of developing the
property. On 26th February 2001, Shanghai Hua Tian Property Developments Co., Ltd. was approved by Shanghai
Foreign Investment Working Committee to be a wholly foreign owned enterprise.

The respective shareholdings and profit sharing of Party A and Party B in the joint venture company are 65% and 35%.
Hence the Company holds an effective interest of 15% in the property.

We have also assumed that the site of Phase IIT of the subject development with an area of 9,746 square metres is held
by Shanghai Hua Tian Property Developments Co., Ltd. for the a term of not less than 70 years for residential use, 50
years for composite use or 40 years for commercial use from the date of the Land Use Right Certificate to be issued for
the concerned site, which are the maximum terms for the respective uses under the Article of the Provisional Regulation
of People’s Republic of China and Granting and Transferring the Land Use Right of State-owned Land in Cities and

Towns.

Our valuation has been made on the assumption that all land grant procedures including payment of land costs for Phase
I, 1I and III of the property to the Government have been fully completed as at the valuation date.

As confirmed by the Company, Phase I of the property (except Levels 32 and 33 of Block B thereof) is subject to a
mortgage in favour of a bank in the PRC.

Opinion of the Company’s legal adviser on the PRC laws are summarised as follows:

12.1 Shanghai Hua Tian Property Developments Co., Ltd. was established as a wholly foreign owned enterprise on 26th
February 2001 with the permitted scope of business of property development, management, consultant and agency
and permitted operation period from 2nd August 1993 to Ist August 2043.

12.2  Shanghai Hua Tian Property Developments Co., Ltd. is jointly held by Brightime Limited and State Properties
Limited with respective shareholding of 65% and 35%.

12.3  The Land Grant Contracts for the land of Phase 1 and Phase 1I of the property are legal and valid and the Title
Realty Certificates of Phase I and Phase II are valid proof of title. Therefore. the land of Phase I and Phase 11 of
the property is legally held by Shanghai Hua Tian Property Developments Co., Ltd..
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12.7

During the prescribed land use right terms, Shanghai Hua Tian Property Developments Co., Ltd. is allowed to
develop, transfer, lease or mortgage the land of Phase I (together with Block B, commercial podium and basement

levels thereon) and the land of Phase II of the property.

The development scheme of Phase I with a total gross floor area of not less than 135,264 square metres has been

approved by the Foreign Investment and Working Committee of Shanghai.

The aforesaid Letter of Intent in relation of Phase III of the property is legal and valid. The Letter of Intent
indicates that the People’s Government of Changning district shall procure the completion of the land grant

procedures and execution of the Land Grant Contract for the land of Phase III.

As stated in the said Letter of Intent, the land of Phase III has a maximum developable gross floor area of 58,476
for composite use. Land costs payable by Shanghai Hua Tian Property Developments Co., Ltd. for the land of
Phase 111 is US$22,279,356.

— 26 —




APPENDIX 11

GENERAL INFORMATION

1. RESPONSIBILITY STATEMENT

The Circular includes particulars given in compliance with the Listing Rules for the purpose of
giving information with regard to the Group. The Directors collectively and individually accept full
responsibility for the accuracy of the information contained in the Circular and confirm, having made
all reasonable enquiries, that to the best of their knowledge and belief, there are no other facts the

omission of which would make any statement herein misleading.

2. DISCLOSURE OF INTERESTS

As at the Latest Practicable Date, the interests of the Directors in the share capital of the
Company or its associated corporations within the meaning of the Securities (Disclosure of Interests)
Ordinance (“SDI Ordinance™) which have been notified to the Stock Exchange and the Company,
pursuant to Section 28 of the SDI Ordinance, including interests which are deemed or taken to have
under Section 31 or Part I of the Schedule of the SDI Ordinance, or which are required, pursuant to
Section 29 of the SDI Ordinance, to be entered in the register referred to therein or which are required
to be notified to the Company and the Stock Exchange pursuant to the Model Code for Securities
Transactions by Directors of Listed Companies, were as follows:

a) Interests of Directors in the Company

Number of Shares held

Personal Family Corporate
Name of Director interests interests interests
Dr. Ho 240,517,502 6,144,725 36,285,523
Sir Roger Lobo —_ — —_
Robert Kwan — — —
Dr. Cheng Yu Tung — — —
Louise Mok 323,627 — —
Pansy Ho 12,555,806 — 97,820,707
Daisy Ho 11,562,252 — 97,820,707
Ambrose So 10,406,250 — —
Patrick Huen 62,500 — —
Andrew Tse 2,325,000 —_ —
Anthony Chan 10,031,250 — —
Maisy Ho — — 23,066,918
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b) Interests of Directors in subsidiaries

Name of Director Name of subsidiaries Personal interests Corporate interests

Dr. Ho Shun Tak Cultural — 4 ordinary shares

Centre Limited (or 40%)

Stabilo Limited 560 ordinary shares —
(or 11.2%)

Ambrose So Stabilo Limited 72 ordinary shares —
(or 1.44%)

Patrick Huen Stabilo Limited 68 ordinary shares —
(or 1.36%)

Andrew Tse Stabilo Limited 68 ordinary shares —
(or 1.36%)

Anthony Chan Stabilo Limited 32 ordinary shares —
(or 0.64%)

Certain nominee shares in subsidiaries are held by Dr. Ambrose So, Mr. Andrew Tse, Mr.
Patrick Huen, Ms. Pansy Ho and Ms. Daisy Ho in trust for the Company or its subsidiaries.

¢) Interests of Directors in an associate

Dr. Ho owns 1 ordinary share (representing a 10% interest) in South Light Limited as his

personal interest.
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d)

e)

Share options

As at the Latest Practicable Date, details of share options granted to Directors under the
share option scheme of the Company are as follows:

Number of

share options as

*Exercise at the Latest

Exercise/ price per Practicable

Grantee Date of grant Vesting period Share Date

Dr. Ho 10th June 1993 10th June 1993 to HK$4.98 31,204,819
9th June 2003

Pansy Ho 24th March 1995 24th March 1995 to HK$3.35 2,597,015

23rd March 2005
3rd January 2000 3rd January 2000 to HK$1.15 10,434,783
2nd January 2010

Daisy Ho 24th March 1995 24th March 1995 to HK$3.35 2,804,776

23rd March 2005
3rd January 2000  3rd January 2000 to HK$1.15 10,434,783
2nd January 2010

Maisy Ho 3rd January 2000 3rd January 2000 to HK$1.15 3,130,435

*Note:

2nd January 2010

The exercise price per Share set out above are as adjusted following the Company’s rights issue of May
2002.

Interests in contracts or arrangements

1.

Pursuant to the STDM agency agreement, which was entered into on 3rd June 1999,
the Group appointed STDM as its exclusive agent for the sale of ferry tickets at the
Macau Outer Harbour terminal and as a non-exclusive agent for the sale of ferry
tickets at directly operated ticketing counters in the rest of Macau. Commission
charges by STDM are agreed at 5% of the net total sales of ferry tickets sold by
STDM, other than those purchased by STDM.

Save as disclosed herein, as at the Latest Practicable Date, there is no contract or
arrangement entered into by any members of the Group subsisting in which any
Director is materially interested and which is significant in relation to the business of
the Group.

By an agreement dated 20th February 2002, the Group sold to Cathay Pacific Airways
Limited its 25% shareholding in AHK Air Hong Kong Limited (“AHK”), a company
which provides air cargo transportation services, at a consideration of HK$194
million. The Group’s interest in AHK was held by a subsidiary, Stabilo Limited, in
which Dr. Ho, Dr. Ambrose So, Mr. Patrick Huen, Mr. Andrew Tse and Mr. Anthony
Chan also have beneficial interests.
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The Group leases terminal space at the Shun Tak Centre from Shun Tak Centre
Limited, a company beneficially owned by Dr. Ho, STDM and New World
Development Company Limited, of which Dr. Cheng Yu Tung is the Chairman and a
principal shareholder. The Group paid, for the year ended 31st December 2001, rentals
and related expenses of approximately HK$4.5 million pursuant to the terms of the

leases which remain valid as at the Latest Practicable Date.

Save as disclosed herein, as at the Latest Practicable Date, none of the Directors nor
any expert stated in the section headed “Qualification and consents of experts” below
has any direct or indirect interest in any assets which have since 31st December 2001
(being the date to which the latest published audited accounts of the Company were
made up) been acquired or disposed of by or leased to or proposed to be acquired or
disposed of by or leased to any members of the Group.

3. As at the Latest Practicable Date, none of the Directors has any existing or proposed
service contracts with any member of the Group, excluding contracts expiring or
determinable by the employer within one year without payment of compensation

(other than statutory compensation).

f)  Substantial Shareholders

As at the Latest Practicable Date, the register of substantial shareholders maintained under
Section 16(1) of the SDI Ordinance showed that other than Dr. Ho, whose interest are set out

above, the following shareholder was interested in 10% or more of the issued share capital of the

Company:
Name of Shareholder Number of Shares held
Shun Tak Shipping and its subsidiaries (Note) 598,030,322

Note: Dr. Ho, Dr. Cheng Yu Tung and Mrs. Louise Mok have beneficial interests in Shun Tak Shipping.

Save as disclosed above, no other person has notified the Company as having any interest

representing 10% or more of the Company’s issued share capital.

3. LITIGATION

As at the Latest Practicable Date, none of the Company or any other members of the Group was
engaged in any litigation or arbitration of material importance and no litigation or claim of material
importance was known to the Directors to be pending or threatened against any member of the Group.
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4. MATERIAL CHANGE

The Directors are not aware of any material adverse change in the financial or trading position
of the Group since 31st December 2001, the date of the latest published audited accounts of the Group.

5. QUALIFICATIONS AND CONSENT OF EXPERTS

The following are the qualifications of the professional advisers who have given opinions or
advice contained in the Circular:

Names Qualifications

UOB Asia (Hong Kong) Investment adviser registered under the Securities Ordinance
Limited (Chapter 333 of the Laws of Hong Kong)

RHL Appraisal Ltd. Independent property valuer

Neither UOB Asia (Hong Kong) Limited nor RHL Appraisal Ltd. has any shareholding in any
member of the Group or any right (whether legally enforceable or not) to subscribe for or 1o nominate
persons to subscribe for securities in any member of the Group.

UOB Asia (Hong Kong) Limited and RHL Appraisal Ltd. have given, and have not withdrawn,
their written consent to the issue of the Circular, with inclusion of their letters and references to their
names in the form and context in which they appear.

6. MISCELLANEOUS

(1) The registered office of the Company is Penthouse, 39th Floor, West Tower, Shun Tak
Centre, 200 Connaught Road Central, Hong Kong.

(2) The company secretary of the Company is Dr. Ambrose So. Dr. So joined the Group in 1975
and was appointed as executive Director in 1991. He is also the Group’s company secretary
with responsibility for activities relating to Group administration and corporate
development.

(3) The share registrar of the Company is Computershare Hong Kong Investor Services
Limited, Rooms 1901-5, 19th Floor, Hopewell Centre, 183 Queen’s Road East, Hong Kong.

(4) The English text of the Circular shall prevail over the Chinese text in the case of
inconsistency.
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7. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be available for inspection during normal business hours
at the registered office of the Company at Penthouse, 39th Floor, West Tower, Shun Tak Centre, 200
Connaught Road Central, Hong Kong up to and including the date of the Extraordinary General
Meeting:

(a) the memorandum and articles of association of the Company;

(b) the annual reports of the Company for the two years ended 31st December 2001;

(c) the Sale Agreement;

{d) the letter of advice dated 13th March 2003 from UOB Asia to the Independent Board
Committee, the text of which is set out on pages 13 to 18 of the Circular;

(e) the Valuation Report dated 13th March 2003 of RHL Appraisal Ltd., the text of which is set
out on pages 19 to 26 of the Circular; and

(f) the written consents referred to in the paragraph headed “Experts” in this Appendix.




NOTICE OF EXTRAORDINARY GENERAL MEETING

I . -
SHUN TAK

SHUN TAK HOLDINGS LIMITED
EREBRTRLA

(Incorporated in Hong Kong with limited liability)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an extraordinary general meeting of Shun Tak Holdings
Limited (the “Company”) will be held at the Boardroom, Penthouse, 39th Floor, West Tower, Shun Tak
Center, 200 Connaught Road Central, Hong Kong on Monday, 31st March 2003 at 3:00 p.m. for the
purpose of considering and, if thought fit, passing the following resolution which will be proposed as
an ordinary resolution:

ORDINARY RESOLUTION

“THAT the Sale Agreement (as defined in the circular of the Company dated 13th March 2003
(the “Circular”)), a copy of which has been produced to this meeting and signed by the Chairman of
this meeting for the purpose of identification) be approved and that any one executive director of the
Company be and is hereby authorized to execute all such documents and to do all such acts, matters
and things as he/she may in his/her discretion consider necessary or desirable on behalf of the
Company for the purpose of or in connection with the Sale (as defined in the Circular) or the
implementation or the exercise or enforcement of any of the rights and performance of obligations
under the Sale Agreement including agreeing any modifications, amendments, waivers, variations or

extensions to any terms and conditions of the Sale Agreement as the Board of Directors may deem fit.”

By order of the Board
Dr. Ambrose So
Company Secretary

Hong Kong, 13th March 2003
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NOTICE OF EXTRAORDINARY GENERAL MEETING

Registered office:

Penthouse, 39th Floor

West Tower

Shun Tak Centre

200 Connaught Road Central
Hong Kong

Notes:

1. A member of the Company entitled to attend, and vote at, the above meeting is entitled to appoint
one or two proxies to attend and on a poll to vote in his stead. A proxy need not be a member

of the Company.

2.  In order to be valid, a form of proxy must be deposited at the Company’s registered office
together with a power of attorney or other authority, if any, under which it is signed or a
notarially certified copy of that power of attorney or authority, not less than 48 hours before the

time for holding the meeting or adjourned meeting.

3.  Completion and return of the form of proxy will not preclude a member from attending and
voting at the above meeting or any adjournment thereof if he so wishes. In that event, his form

of proxy will be deemed to have been revoked.

4, In the case of joint holders of a share, the vote of the senior who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other joint holders, and
for this purpose seniority shall be determined by the order in which the names stand in the

register of members in respect of the joint holding.

5. In the case of any conflict between any translation and the English text hereof, the English text

will prevail.
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