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Our Ref : ADM/CS/03/100
12th March 2003 REGISTERED MAIL

Securities and Exchange Commission
Office of International Corporate Finance
450 Fifth Street N.W.

Washington, D.C. 20549

U.S.A.

- Dear Sirs,
Re: Great Eagle Holdings Limited

Rule 12g3-2(b) Materials
File No. 82-3940

RUTMATAET

03007671

A copy of 2002 Results Announcement and Notice of 2003 Annual General Meeting both dated
11th March 2003 is enclosed pursuant to Rule 12g3-2(b)(1)(iii) under the Securities Exchange
Act of 1934 (the “Exchange Act”), in connection with the exemption from reporting under that

Rule of Great Eagle Holdings Limited.

Pursuant to Rule 12g3-2(b)(4) and (5), the enclosed material shall not be deemed “filed” with the
Commission or otherwise subject to the liabilities of Section 18 of the Exchange Act, and the
furnishing of such material shall not constitute an admission for any purpose that Great Eagle
Holdings Limited is subject to the Exchange Act.

Kindly acknowledge receipt of this letter and the enclosure by stamping the enclosed copy of this
letter and returning it in the enclosed stamped, self-addressed envelope.

Yours faithfully,
For and on behalf of
Great Eagle Holdings Limited

[#Ey
Peter T@@(

Company Secretary

In
PT/SA/ft

AR/COR/Sec-Usa

PROCESSED
APR 01 2003

,\3 gﬂ’] m%

c.c.  Mr. Jonathan Lemberg of Morrison & Foerster (w/encl.)
23/F., Entertainment Building, 30 Queen’s Road Central, Hong Kong
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l WEDNESDAY, MARCH 12, 2003

FINANCIAL REVIEW

Debt

Consolidated Net Attributable Debt as of 31st December 2002 was HK$11,955 million, an increase of HK$879 million over that at year-end 2001.
The increased borrowings were mainly related to Mongkok project expenditures.

Consolidated Net Asset Value, based on professional valuation of the Group’s investment properties and other assets at cost, amounted to

HK$14,604 million as of 31st December 2002, a decrease of HK$519 million from that of year-end 200] The resuliing gearing ratio at 31st

December 2002 was 82%. . :

As at 31st December 2002, we had outstar\dmg interest rate swaps with total notional principal of HK3$2, 420 million, representing 26% of our HK$-

denominated debts. With HKS interest ratés trending lower throughout 2002, we kept 74% of our HK$ borrowings on floating-rate basis. As a result

we achieved further significant savings in interest expenses.:

Our forexgn currency debts, taken out to finance our overseas hotels and U.S. office properties, amounted to the equivalent of HK$3,801 million as

of 31st December 2002. All these foreign currency borrowings are fully hedged by the value of the underlying properties. Of this, the equivalent of

HKS 1,059 million, or 28% of our foreign currency debts, was on fixed-rate basis.

Finance Cost ' . C .

The net finance cost incurred during 2002 was HK$326.6 million, as compared to the HK$427.3 million charged in 2001. Substaritially lower

~ interest rates had more than offset the effects of the higher debt level. In addition, HK$246.5 miilion of finance cost relating to the Mongkok Project
was capitalized, only marginally hlgher than that of HK$244 1 million for 2001. Lower interest rates largely offset the effect of incremental project

expendlmres

Overall interest cover for 2002 was 2.08 times, improved from that of 1.71 times for 2001.

Liguidity and Debt Alnlurtty Prof le

As of 31st December 2002, our cash, bank deposits and committed but undrawn loan facilities amounted to a total of HK3$4,470 million. The -

majority of our loan facilities is medium-term in nature and is secured by propemes with comfortable value to loan coverage. The following is a
profile of the maturity of outstanding debts as of 3tst December 2002.

Within 1 year . 17.2%

1~ 2 years 11.9%

3 — 5 years 50.6%

More than 5 years : » 1 20.3%
_ Pledge of Assets ’

At 31st December 2002, the Group’s propemes with a total carrying value of approx1mately HK$28,125 million (2001: HK$27,773 million)’

together with assxgnments of sales proceeds, insurance proceeds, rental income, revenues and all other income generated from the relevant
properties and deposits of approximately HK$4.6 million (2001: HK$95.4 mllhon) were mortgaged or pledged to secure credit facilities granted to
the Group.

Commitments nnd Contingent Liabilities .
The Group
At 31st December 2002 the Group had commitments and contingent liabilities niot provided for in these financial statemems as follows:

(a) estimated expenditure in respect of property under development amounting te approximately HK.$2,947 mll]lon (2001: HK$3,706.7 million) of
which approxxmately HK$2,456.8 million (2001: HK$3,255.3 million) were contracted for;

(b) authorised capital expenditure amounting to approximately HK$74.4 million (2001: HK$43.5 million) of which approximately HK$13.3
million (2001: HK$18.8 million) were comracted for; and

(¢) commitments under foreign exchange future contracts to setl approximately HK$]54 3 mllhon (2001: HK$143.9 million) at fixed exchange
rates. .

The Comgan)

At 31st December 2002, the Company had issued corporate guaxantees to certain banks in respect of credit facilities drawn by its subsidiaries -

amounting to approxxmately HK$9,915 mitlion (2001: HK$9,248 million).
Other than set out abave, the Group and the Company did not have any significant commitments and contingent liabilities at 31st December 2002,

OUTLOOK

Our Hong Kong hotels should be the most promising among our various business segments in terms of performance in 2003. The HKSAR .

Government’s strong commitment to promoting a larger flow of tourists from Mainland China will benefit the hotel industry generally in Hong
Kong. With a sustainable high level of occupangcy, there should be room for modest upward adjustments in réom rates. Our overseas hotels should
perform better in 2003 than 2002, although it will still depend on how events in the Middle East would unfold.

The present softness in the Hong Kong office market will probably continue through 2003, as new buildings to be completed in the second half
would compete more aggressively for tenants by way of pricing. The cost of retaining existing tenants will exert downward pressure on the income

- from our Hong Kong office propemes for the current year. However with rents having decreased to fairly low levels, there has been a notable
increase in the number of enquiries from and movement of tenants currently at peripheral locations back to Hongkong Island busmess districts. This
should have a medium-term stabilizing effect on occupancy-and rent rates for-our Central and Wanchai properties.

We have made significant progréss in the construction of the Mongkok project in the past year. At the same time innovative value-added features are

being incorporated into the design to turn this landmark development into a one-of-a-kind complex worthy of its very prime location. Initial
feedback from our pre-marketing efforts has been imost encouraging, We are confident of the positive response to our marketmg campaigns for the
shopping centre and the hotel when they are officially launched later this year.

STAFF
The total number of employees in the Group was 2,689 as of 31st December 2002. Salaries of employees are mamtamed at competitive lev:ls wf{:llg
bonuses are granted on a discretionary basis. Other employee benefits include educational allowance, insurance, medical scheme and provi esnth n
schemes. Senior employees (inchiding executive directors) are entitled to participate in Great Eagle Holdings Limited Share Opt(lion d‘l) etnr:e
(formerly Executive Share Opnon Scheme). In order to improve employees’ morale and sense of teamwork some measures were considere N Yy 'e]
Group’s senior management in the 2002 year end to enhance employee benefits and training as well as to enhance employee relations throug)
internal communications and recreation activities. .
Finally, I would like to take this opportunity to express my appreciation and thanks to al] staff members for then‘ dedication a
address my sincere gratitude to my fellow Directors for their support arid guidance in the past year.

LO YING SHEK

Chairman

,

nd hard work and to

PURCHASE SALE OR REDEMPTION OF SHARES
During the year ended 31st December 2002, neither the Company nor any oflts subsidiaries had purchased, sold or redeemed any of the Company s
shares.

PUBLICATION OF DETAILED RESULTS ANNOUNCEMENT ONTHE STOCK EXCHANGE’S WEBSITE

A detailed results announcement containing all the information required by paragraph 45(1) to 45(3) of Appendix 16 of the Listing Rules will-be
. publlshed onthe Stock Exchange 'S webszte in due course.

Hong Kong 11th March 2003

:—




NOTICE OF 2003 ANNUAL GENERAL. MEE TING

NOTICE IS HEREBY GIVEN that the 2003 Annual General Meeting of Members of Great Eagle Holdings Limited (“the Company”) will be held
at the Penthouse, Great Eagle Centre, 23 Harbour Road, Wanchai, Hong Kong on Wednesday, 14th May 2003 at 3:00 p.m. for the purpose of
transacting the following business:

As Ordinary Business

1. To receive and consnder the audited Financial Statements.and the Reports of the Directors and Auditors of the Company for the year ended 31st
December 2002.

To declare the payment of a Final Dividend.
" To elect Directors in place of those fetiring
To fix a maximum number of Directors and authorise the Dlrectors to appoint additional Directors up to such maximum number.

" To fix Directors’ fees.

To appoim Auditors and authorise the Directors to fix their remuneration. /
As Special Business

7. To consider and, if thought fit, pass with or without amendments, the following resolutions as Ordinary Resolutions:
(A) “THAT:

{a) subject to paragraph (b) below, the exercise by the directors of the Company (the ‘Dlrcctoré”) during the Relevant Period (as defined
below) of all the powers of the Company to purchase or rcpurChase the shares of the Company (“Shares™), be and is hereby generally
. and unconditionally approved;

(b) the aggregate nominal amount of Shares which may be purchased or repurchased by the Company on The Stock Exchange of Hong

* Kong Limited, or on any other stock exchange on which the Shares may be listed and recognised for this purpose by the Securities
and Futures Commission of Hong Kong and The Stock Exchange of Hong Kong Limited under the Hong Kong Code on Share
Repurchases, pursuant to the authority in paragraph (a) above, shall not exceed 10 per cent of the aggregate nomiinal amount of the
Shares in issue at the date of passing this Resolution, and the said authority shall be limited accordingly; and

(c) for the purpose of this Resolution, “Relevant Period” means the period from the passing of this Resolution until whichever is.the
earlier of:

(i) the conclusion of the next Annual General Meeting of the Company;

(ii) the expiration of the period within which the next Annual General Meeting of the Company is required by the Bye-laws of the °
Company or the Companies Act 1981 of Bermuda (as amended) (or any other applicable law of Bermuda) to be held; and

(iii) the revocation or variation of the authority given under this Resolution by an ordinary resolution of the members of the Company
in general meeting.”

(B) “THAT:

(a) subject to paragraph (c) below, the exercise by the Directors during the Relevant Period (as defined below) of all the powers of the
Company to allot, issue and deal with additional Shares in the capital of the Company and to make or grant offers, agreements and
options which might require the exercise of such power be and it is hereby generally and unconditionally approved;

(b) the approval in paragraph (a) above, shall authorise the Directors during the Relevant Period to make or grant offers, agreements and
options which might require the exercise of such power after the end of the Relevant Period;

(c) the aggregate nominal amount of Shares allotted or agreed conditionally or unconditionally to be allotted (whether pursuant to an
option or otherwise) by the Directors pursuant to the authority in paragraph (a) above, otherwise than pursuant to (i) a Rights Issue,
(ii) the exercise of rights of subscription or conversion under the terms of any warrants issued by the Company or any securities which
are convertible into Shares, (iii) any option scheme or similar arrangement for the time being adopted for the grant or issue to officers
and/or employees of the Company and/or any of its subsidiaries or any other participants of such option scheme or arrangement of
shares or rights to acquire Shares or (iv) any scrip dividend or similar arrangement providing for the allotment of shares in lieu of the
whole or part of a dividend on Shares in accordance with the Bye-laws of the Company, shall not exceed the aggregate of: (aa) 20 per
cent of the aggregate nominal amount of the Shares in issue at the date of passing this Resolution plus (bb) (if the Directors are so
authorised by a separate ordinary resolution of the members of the Company) the aggregate nominal amount of Shares purchased or
repurchased by the Company subsequent to the passing of this Resolution (up to a maximum equivalent to 10 per cent of the
aggregate nominal amount of the Shares in issue at the date of passing this Resolution), and the said authority shall be limited
accordingly; and

(d) for the purpose of this Resolution, “Relevant Period” means the period from the passing of this Resolution until whichever is the
earlier of:

(i) the conclusion of the next Annual General Meeting of the Company;

- (iiy the expiration of the period within which the next Annual General Meeting of the Company is required by the Bye- laws of the
Company or the Companies Act 1981 of Bermuda (as amended) (or any other applicable law of Bermuda) to be held; and

(iii) the revocation or variation of the authority given under this Resolution by an ordinary resolution of the members of the Company
in general meeting.

“Rights Issue” means an offer of shares open for a period fixed by the Directors to holders of Shares or any class thereof on the
.register on a fixed record date in proportion to their then holdings of such shares or class thereof (subject to such exclusion or other
arrangements as the Directors may deem necessary or expedient in relation to fractional entitlements or having regard to any
restrictions or obligations under the laws of, or the requirements of any recognised regulatory body or any stock exchange in, any
territory outside Hong Kong).”

(C) “THAT the Directors be and they are hereby authorised to exercise the powers of the Company referred to in-paragraph (a) of the
resolution set out as Resolution No. 7(B) in the notice of this meeting in respect of the share capital of the Company referred to in sub-
paragraph ﬂ:b) of paragraph (c) of such Resolution.”

By Order of the Board
TSANG Yiu Wing, Peter
) : Company Secretary
Hong Kong, 11th March 2003

Registered Oﬁicé: . : ' ) ) Principal Office:

Cedar House ' ' 33rd Floor, Great Eagle Centre
41 Cedar Avenue ' 23 Harbour Road
- Hamilton HM 12 : : . . Wanchai
Bermuda - . . Hong Kong
Notes:

1. A member entitled to attend and vote at the meeting convened by the above notice is entitled to appoint one or more provues to attend and, on a poll vote
in his/her stead. A proxy need not be a member of the Company. " *

2. In order to be valid, forms of proxy, together with the 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, must be deposited at 33rd Floor, Great Eagle Centre, 23 Harbour Road, Wanchai, Hong Kong not less than 48 hours
before the time fixed for holding the meeting or any adjournmem thereof,




