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Sino Land Company Limited

Qur Ref.: SLC-EI/SC-2004/CS-0882

17 August, 2004

SR U
PR TR BN
FEOF:

The Bank of New York ~~—0ffice of In'fémz;tional Corporate Finance
101 Barclay Street, Securities & Exchange Commission

22™ Floor — West, Division of Corporate Finance

New York, NY 10286, 450 Fifth Street, N.W.,

U.S.A. Washington, D.C. 20549, U.S.A.

Attn.: Ms. Kathy Jiang Attn.: Mr. Frank Zarb
UM SuPPL
Level One Sponsored ADR Prog \ 04036448 )

-_Rule 12g3-2(b)#82-1868

We are pleased to enclose for your attention the following documents regarding connected
transactions jointly made by the Company with Tsim Sha Tsui Properties Limited and Sino
Hotels (Holdings) Limited:-

1. a copy of the press announcement published in the South China Morning Post on
16 August, 2004;

2. acopy of the circular on connected transactions.

For your information, the said documents are also accessible at our website
"http://www.sino-land.com".

If you require any other information or documents, please feel free to contact us.

PR@OFQSED
Yours faithfully,
For and on behalf of AUG 1 E% ZD%
SINO LAND COMPANY LIMITED THUWE“)UN

/X/M FINANCIAL g%‘( ‘7&

Eric Ip Sai Kwong J/
Company Secretary

Encl.

c.c. The Bank of New York (Hong Kong)
Attn.: Ms. Eugenia Lee / Ms. Kammy Yuen
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THIS CIRCULAR IS IMPORTANT AND REQUIRES ¥OUR IMMEDIATE ATTENTION

o

If you are in any doubt as to any aspect of this circular, you should consult a 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 Tsim Sha Tsui Properties Limited, Sino Land
Company Limited and Sino Hotels (Holdings) Limited, you should at once hand this circular to the
purchaser or the transferee or to the bank, stockbroker or other agent through whom the sale or the
transfer was effected for transmission to the purchaser or the transferee.

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

@ Tsim Sha Tsui Properties Limited Sino Land Company Limited
{incorporated in Hong Kong with limited fiability) {Incorporated in Hong Kong with limited fiability)
(Stock Code: 247) (Stock Code: 83)

6 Sino Hotels (Holdings) Limited

(An exempted company incorporated in the Cayman islands with fimited liability)

(Stock Code: 1221)

CONNECTED TRANSACTIONS

Financial adviser to
Tsim Sha Tsui Properties Limited, Sino Land Company Limited -
and Sino Hotels (Holdings) Limited

PLATINUM
AAFT Securities

Independent financial adviser to the Joint Independent Committee

COMMERZBANK 872
Commerzbank AG Hong Kong Branch

A letter from the Joint Independent Committee is set out on pages 29 to 31 of this circular. A letter
from Commerzbank containing its recommendation to the Joint Independent Committee, is set out on
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DEFINITIONS

In this circular, the following expressions have the following meanings unless the context

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

“China Overseas”

“China Overseas Group”

“China Overseas Property”

“Commerzbank”

“connected person(s)”

“Construction Contracts”

“COSL Joint Ventures”

“Directors™

“External Connected Person(s)”

has the meaning ascribed thereto under the Listing Rules
the respective board(s) of Directors

China Overseas Land & Investment Limited, a company
incorporated in Hong Kong, the shares of which are listed
on the Stock Exchange

China Overseas and its subsidiaries

W L E B B R /A ®] (China Overseas Property
Company Limited*), a company incorporated in PRC
and a wholly-owned subsidiary of China Overseas

Commerzbank AG, acting through its Hong Kong branch,
an authorised institution registered with the Hong Kong
Monetary Authority licensed to carry out types 1, 4, 6
and 9 regulated activities (as set out in Schedule 5 of the
SFO), and appointed as the independent financial adviser
to the Joint Independent Committee in relation to the
Non De Minimis Construction Contracts, the Honey Lake
Acquisition and the Review

has the meaning ascribed thereto under the Listing Rules

certain construction contracts for property developments
awarded by the Sino Land Group to the China Overseas
Group since June 1990 which may have required
reporting in annual reports, announcements and, where
applicable, independent shareholders’ approval in
accordance with the Listing Rules which were not
complied with

certain subsidiaries of Sino Land (and in turn TST
Properties), of which the China Overseas Group was a
substantial shareholder prior to 23 July 2004

the respective directors of TST Properties, Sino Land
and Sino Hotels

connected person(s) of the Sino Group identified in the
Review, excluding the Ng Family
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“HK$”

“Honey Lake Acquisition”

“Hong Kong”

[

“Joint Independent Committee’

“Kerry Properties”

]

“Kerry Properties Group’

“Latest Practicable Date”

“Listing Rules”

“Ng Family”

“Non De Minimis Construction
Contracts”

“PRC”

“Review”

Hong Kong dollars, the lawful currency of Hong Kong

the acquisition of the land use right of a property situated
in the 93,544-square meter site (Shenzhen Lot Number:
B303-0041) located at Futian’s Honey Lake in Shenzhen,
PRC through a public auction

the Hong Kong Special Administrative Region of the
PRC

the joint independent committee of TST Properties, Sino
Land and Sino Hotels comprising Messrs Ronald Joseph
Arculli and Paul Cheng Ming Fun, being the independent
non-executive Directors who have been asked by the
Boards to conduct the Review '

Kerry Properties Limited, a company incorporated in
Bermuda, the shares of which are listed on the Stock
Exchange

Kerry Properties and its subsidiaries

13 August 2004, being the latest practicable date prior
to the printing of this circular for ascertaining certain
information herein

The Rules Governing the Listing of Securities on the
Stock Exchange in force for the time being

Mr. Ng Teng Fong, Mr. Robert Ng Chee Siong, Mr.
Philip Ng Chee Tat and their respective associates

the Construction Contracts with contract values
exceeding the thresholds for connected transactions
exempted from the requirement for independent
shareholders’ approval under the Listing Rules

the People’s Republic of China

the review of any possible connected transactions of the
Sino Group with their respective connected persons (i)
during the Review Period; and (ii) outside the Review
Period as well where stated, which may have required
reporting in annual reports, announcements and, where
applicable, independent shareholders’ approval in
accordance with the Listing Rules and whether such
requirements had been complied with

2
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“Rgview Period”
6(RMB¥9’

“SFO”

“Shareholders”

“Shenzhen Sheng Huei”

“Sino Group”

“Sino Hotels”

“Sino Hotels Group”

“Sino Hotels Shares”

“Sino Land”

“Sino Land Group”

“Sino Land Shares”

“Sinoland China”

“Stock Exchange”

the period from 1 July 1998 to 30 June 2004
Renminbi, the lawful currency of PRC

the Securities and Futures Ordinance (Chapter 571 of
the Laws of Hong Kong)

the respective shareholders of TST Properties, Sino Land
and Sino Hotels

GYIEEY £ B AR/ A (Shenzhen Sheng Huei
Property Development Limited*), a company
incorporated in PRC owned as to 50% by China Overseas
Property and 50% by Sinoland China

the TST Properties Group, the Sino Land Group and the
Sino Hotels Group

Sino Hotels (Holdings) Limited, an exempted company
incorporated in the Cayman Islands, the shares of which
are listed on the Stock Exchange and held as to 46.8%
by Mr. Ng Teng Fong as at the Latest Practicable Date

Sino Hotels and its subsidiaries

ordinary shares of nominal value of HKS$! each in the
share capital of Sino Hotels

Sino Land Company Limited, a company incorporated
in Hong Kong, the shares of which are listed on the
Stock Exchange

Sino Land and its subsidiaries

ordinary shares of nominal value of HK$1 each in the
share capital of Sino Land

Sinoland China Investment Holdings Limited, a company
incorporated in Hong Kong and a wholly-owned

subsidiary of Sino Land

The Stock Exchange of Hong Kong Limited
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“TST Properties” Tsim Sha Tsui Properties Limited, a company
incorporated in Hong Kong, the shares of which are listed
on the Stock Exchange

“TST Properties Group” TST Properties and its subsidiaries

“TST Properties Shares” ordinary shares of nominal value of HK$0.2 each in the
share capital of TST Properties

“P” per cent

* English translation for identification purposes only

Note: For the purpose of this circular, the HK$:RMB¥ exchange rate used is approximately 0.941 as at 11 June
2004.
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O Tsim Sha Tsui Properties Limited Sino Land Company Limited

{Incorporated in Hong Kong with limited ligbility}

(Stock Code: 247)

(Incorporated in Hong Kong with fimited liability)

(Stock Code: 83)

Sino Hotels (Holdings) Limited

(An exempted company incorporated in tha Cayman Islands with limited liability)

(Stock Code: 1221)

Directors of Tsim Sha Tsui Properties Limited.:

Robert NG Chee Siong, Chairman
Ronald Joseph ARCULLI, GBS, OBE, JP*
Paul CHENG Ming Fun, jp*

Raymond TONG Kwok Tung

Directors of Sino Land Company Limited:
Robert NG Chee Siong, Chairman

Ronald Joseph ARCULLI, GBS, OBE, Jp*
Paul CHENG Ming Fun, jp*

Raymond TONG Kwok Tung

Albert YEUNG Pak Hin

YU Wai Wai

Directors of Sino Hotels (Holdings) Limited:

Robert NG Chee Siong, Chairman
Ronald Joseph ARCULLI, GBS, OBE, JP*
Paul CHENG Ming Fun, Jp*

Gilbert LUI Wing Kwong*

* Independent non-executive Directors

To the Shareholders

Dear Sir or Madam,

CONNECTED TRANSACTIONS

INTRODUCTION

Registered office:
12th Floor

Tsim Sha Tsui Centre
Salisbury Road

Tsim Sha Tsui
Kowloon

Hong Kong

Registered office:
12th Floor

Tsim Sha Tsui Centre
Salisbury Road

Tsim Sha Tsui
Kowloon

Hong Kong

Principal office:

12th Floor

Tsim Sha Tsui Centre
Salisbury Road

Tsim Sha Tsui
Kowloon

Hong Kong

16 August 2004

A chart setting out the simplified shareholding structure of the Sino Group as at the

Latest Practicable Date is set out below:

71.7%
2.0% . li
TST P
ST Properties 02%
50.1%

Mr. Ng Teng Fong

> Sino Land
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46.7%

Sino Hotels




LETTER FROM THE BOARD

It has been brought to the attention of the directors of TST Properties and Sino Land
that, during the ordinary and usual course of business of Sino Land, which includes property
development and investment, it has, since June 1990, awarded the China Overseas Group with
the Construction Contracts for certain of its property developments.

Furthermore, on 16 April 2004, the Sino Land Group and the China Overseas Group
jointly participated in the Honey Lake Acquisition in respect of the land use right of a
property in Shenzhen, PRC in a public auction.

The Construction Contracts and the Honey Lake Acquisition constituted connected
transactions for TST Properties and Sino Land as China Overseas was connected to TST
Properties and Sino Land by virtue of it being a substantial shareholder in the COSL Joint
Ventures, which were non wholly-owned subsidiaries of Sino Land (and in turn TST Properties).
On 23 July 2004, Sino Land being one of the shareholders of the COSL Joint Ventures,
completed the acquisitions of the shareholding interests from the other shareholders of the
COSL Joint Ventures on an arm’s length basis resulting in the COSL Joint Ventures becoming
wholly-owned subsidiaries of Sino Land and China Overseas ceased to be a connected person
of both TST Properties and Sino Land under the Listing Rules.

TST Properties and Sino Land have voluntarily submitted the relevant information
regarding the Construction Contracts and the Honey Lake Acquisition to the Stock Exchange
and this matter was released in a joint announcement of TST Properties and Sino Land dated
25 June 2004.

The Joint Independent Committee comprising Messrs Ronald Joseph Arculli and Paul
Cheng Ming Fun, independent non-executive directors of TST Properties and Sino Land, was
established initially to conduct the Review for the TST Properties Group and the Sino Land
Group. For the sake of completeness, as they are also two of the three independent non-
executive directors of Sino Hotels, they considered it also necessary that the scope of the
Review be extended to include the Sino Hotels Group.

The purpose of this circular is to provide you with: (i) further information regarding the
Construction Contracts and the Honey Lake Acquisition; (ii) details of the Review; (iii) the
letter of recommendation of the Joint Independent Committee on the Non De Minimis
Construction Contracts, the Honey Lake Acquisition and the Review; and (iv) the opinion
letter from Commerzbank to the Joint Independent Committee thereon.
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CONNECTED TRANSACTIONS WITH THE CHINA OVERSEAS GROUP

(a) Construction Contracts

It has been brought to the attention of the directors of TST Properties and Sino Land

that during the ordinary and usual course of business of Sino Land, which includes property

development and investment, it has awarded the China Overseas Group with the Construction

Contracts for certain property developments of Sino Land since June 1990. A summary of the

Construction Contracts is highlighted in the table below:

Parties to the contract
% owned by the
Sino Land Group

Sino Land
Group

1. Full Fair L.

2. Active Success
Development
Ltd.

3. Grand Creator
Investment
Ltd.

4. Prime Hacvest
Development
Ltd.

5. Advance Profit
Ltd.

100

100

60

100

100

China
Overseas Group

China State Construction
Engineering
(Hong Kong) Lud.

China Overseas Mech.
& Elect. Eng. Ltd.

China Overseas Building
Construction Ltd.

China Overseas Building
Construction Ltd.

China Overseas
Foundation Eng. Lid.

China Overseas Mech. &
Elect. Eng. Ltd.

China Overseas
Foundation Eng. Ltd.

Nature of works

Foundation and railway
depot works main
contract and
foundation at STTL 470
Ho Tung Lau (Site A),
Shatin, New Territories

Air conditioning and
mechanical ventilation
installation nominated
sub-contract at STTL 470
Ho Tung Lau (Site A),
Shatin, New Territories

Main contract at KIL11158,
Hoi Fai Road, West
Kowloon Reclamation

Main contract for
Residence Oasis, TKOTL24,
Hang Hau MTR Station
Development

Foundation and pile cap
for URA Site TWTL398,
Tai Ho Road/
Yeung Uk Road,
Tsuen Wan, New Territories

MVAC installation (podium)
nominated sub-contract for
URA Site TWTL398,

Tai Ho Road/
Yeung Uk Road,
Tsuen Wan, New Territories

Steel sheet piling & pile cap
for Oceania Heights,
TMTL432,

Hoi Chy Road, Tuen Mun,
New Territories

Date

of Jetter

of award

or letter Contract

of intent sum
HKS$ (million)

2503104 569

13/5104 5.3

201103 6549

20603 1,180

153103 80.1

20/5/04 298

2712103 17

Listing Rules requirements
not complied with**
Sino Land TST Properties

Announcement &
independent
shareholders’
approval

Announcement

Announcement &
independent
shareholders’
approval

Announcement

Reporting in
annual report,
announcement &

Reporting in
annual report,
announcement &

independent independent
shareholders’ shareholders’
approval approval
Reporting in Reporting in
annual report & annual report &
announcement  announcement
N/A Reporting in annual
report &
announcement
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Date
of letter
Parties to the contract of award Listing Rules requirements
Sino Land % owned by the ~ China or letter Contract not complied with**
Group Sino Land Group ~ Overseas Group Nature of works of intent sum  Sino Land TST Properties
HKS (million)
6. Kingdom 100 China Overseas Building ~ Main contract for Ocean View,  3/6/02 5175 Reporting in Reporting in
Investment Construction Ltd, STTL481, Ma On Shan, annual report & annual report,
Ltd. New Territories announcement announcement &
independent
shareholders’
approval
7. Regent Profit 100 China Overseas Bored pile, cap and site formation  3/2/00 515 Reporting in Reporting in
Investment Foundation Eng, Ltd. works for Sky Horizon, annual report & annual report &
Ltd. [L8921, Nos. 35 & 37 announcement announcement
Cloud View Road,
North Point, Hong Kong
8. High Elite Ltd. 100 China Overseas Foundation for Dynasty View, 29/10/93 235 Reporting in Reporting in
Foundation Eng. Ltd. TPTL113, Ma Wo, annual report & annual report &
Tai Po, New Territories announcement  announcement
China Overseas Basement structure for 12/8/94 294
Foundation Eng. Lid. Dynasty View, TPTL113,
Ma Wo, Tai Po,
New Territories
9. Allways Success 60 China Overseas Building ~ Main contract for Serenity Park [,  11/6/90 and 335 Reporting in Reporting in
Development Development Co. Ltd. TPTL6S, Ma Wo, Tai Po, 3017190 annual report, annual report,

Limited New Territories announcement announcement &
& independent  independent
shareholders’ shareholders’
approval approval
Note: ** The Listing Rules requirements as highlighted in the above table for each of the Construction Contracts

are based on calculations using the then latest published respective net tangible asset values of TST
Properties and Sino Land as a basis of comparison.

Each of the Construction Contracts was awarded after a highly competitive tendering
process and was based on consideration of a number of factors including but not limited to the
bid price of the contract and the financial capability and reliability of each of the bidding
parties. The directors of TST Properties and Sino Land consider that the Construction Contracts
awarded were all entered into: (i) in the ordinary and usual course of business of the TST
Properties Group and the Sino Land Group; (ii) on an arm’s length basis; (iii) on normal
commercial terms; (iv) on terms no less favourable to TST Properties and Sino Land than
construction contracts granted to independent third parties; and (v) the terms of which were
fair and reasonable and were in the interests of TST Properties, Sino Land and their respective
shareholders as a whole. The directors of TST Properties and Sino Land are satisfied that on
no occasion has the China Overseas Group been afforded any preferential treatment whatsoever.
(b) Honey Lake Acquisition
On 16 April 2004, the Sino Land Group and the China Overseas Group jointly participated
in the Honey Lake Acquisition in respect of the land use right of a property in Shenzhen, PRC
in a public auction.

-8~
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Details of the Honey Lake Acquisition

Joint venture company:

Purchaser: Shenzhen Sheng Huei

Joint venture parties:

Party A: Sinoland China (50% shareholding)

Party B: China Overseas Property (50% shareholding)
Date of the Honey Lake Acquisition:

16 April 2004, being the bid-winning date of the Honey Lake Acquisition. Shenzhen
Sheng Huei was subsequently formed for the purpose of the Honey Lake Acquisition on 29
April 2004,

Description of the property in the Honey Lake Acquisition:

The property in the Honey Lake Acquisition is a 93,544-square meter site (Shenzhen
Lot Number: B303-0041) located at Futian’s Honey Lake in Shenzhen, PRC for residential
and commercial development with a plot ratio of 1.4 times and an estimated total gross floor

area of approximately 130,962 square meters. The land use right for the property is for 70
years until 2073.

Consideration for the Honey Lake Acquisition:

The aggregate consideration for the Honey Lake Acquisition of RMB¥950 million
(approximately HK$893.95 million) was the successful bid price jointly offered by the Sino
Land Group and the China Overseas Group in the public auction. The aggregate consideration
for the Honey Lake Acquisition was paid by Sinoland China and China Overseas Property on
a 50:50 basis.

In accordance with the terms of the sale and purchase agreement, the consideration was
satisfied by Sinoland China and China Overseas Property according to the following payment
terms:

(i)  an initial deposit of RMB¥50 million was paid on signing of the sale and purchase
agreement on 16 April 2004; and

(ii)  the remaining balance of RMB¥900 million was paid on 23 April 2004, being
five business days after the date of signing of the sale and purchase agreement.
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Source of funding:

The consideration for the Honey Lake Acquisition paid by Sinoland China was funded
by internal resources of Sino Land.

Date of completion of the Honey Lake Acquisition:

23 April 2004, being the date of the last payment by Sinoland China and China Overseas
Property of the remaining balance of RMB¥900 million of the consideration for the Honey
Lake Acquisition.

Reasons for bidding for the Honey Lake Acquisition:

The directors of TST Properties and Sino Land consider the Honey Lake Acquisition a
good investment opportunity in PRC for Sino Land and it also helps to build up its land bank
for development purposes. The directors of TST Properties and Sino Land are satisfied that
the consideration paid for the Honey Lake Acquisition, being the bid price offered by Sino
Land and China Overseas in the public auction, was a fair price. The directors of TST Properties
and Sino Land (including the independent non-executive directors of TST Properties and Sino
Land) consider that the Honey Lake Acquisition was entered into: (i) in the ordinary and usual
course of business of the TST Properties Group and the Sino Land Group; (ii) on an arm’s
length basis; (iii) on normal commercial terms; (iv) on terms no less favourable to TST
Properties and Sino Land than terms available to or from (as appropriate) independent third
parties; and (v) the terms of which were fair and reasonable and were in the interests of TST
Properties, Sino Land and their respective shareholders as a whole.

(¢) Connection with China Overseas

Prior to 23 July 2004, the China Overseas Group was a substantial shareholder of the
COSL Joint Ventures, which were non wholly-owned subsidiaries of Sino Land (and in turn
TST Properties), and therefore under the Listing Rules, China Overseas was a connected
person of TST Properties and Sino Land.

Under the Listing Rules, the Construction Contracts entered into between the Sino Land
Group and the China Overseas Group constituted connected transactions for TST Properties
and Sino Land and should have been subject to reporting in annual reports, announcements
and, where applicable, independent shareholders’ approval requirements in accordance with
the Listing Rules, as shown in the table set out on pages 7 and 8. Under the Listing Rules, the
Honey Lake Acquisition entered into between the Sino Land Group and the China Overseas
Group also constituted a connected transaction for TST Properties and Sino Land and should
have been subject to reporting in annual report and announcement requirements for TST
Properties and Sino Land and also subject to independent shareholders’ approval requirement
for TST Properties in accordance with the Listing Rules. However, these requirements under
the Listing Rules at the time of entering into the Construction Contracts and the Honey Lake

-10 -
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Acquisition were not complied with. TST Properties and Sino Land will include details of the
connected transactions entered into during the financial year ended 30 June 2004 which
require reporting in annual report under the Listing Rules in the next annual reports of the
respective companies.

The COSL Joint Ventures relate to certain development projects that have already been
completed and comprise only residual assets and business incidental to the development projects.
As the purposes of the COSL Joint Ventures have been substantially fulfilled, after negotiations
on an arm’s length basis, it was agreed that they were to be dissolved. On 23 July 2004, Sino
Land, being one of the shareholders of the COSL Joint Ventures, completed the acquisition of
the shareholding interests from the other shareholders of the COSL Joint Ventures on an
arm’s length basis resulting in the COSL Joint Ventures becoming wholly-owned subsidiaries
of Sino Land.

As the acquisition of the COSL Joint Ventures were on normal commercial terms and
each of the percentage ratios was less than the 0.1% threshold under Rule 14A.31(2) of the
Listing Rules, they were exempted from all reporting in annual reports, announcements and
independent shareholders’ approvals requirements under the Listing Rules. Upon completion
of these acquisitions, China Overseas ceased to be a connected person of both TST Properties
and Sino Land under the Listing Rules. ‘

INFORMATION ON TST PROPERTIES AND SINO LAND

TST Properties is the holding company of Sino Land. Both TST Properties and Sino
Land are investment holding companies and their principal businesses inciude property
development and investment, share investment and dealing, financing and management services.

INFORMATION ON CHINA OVERSEAS

China Overseas is an investment holding company and its principal business includes
property development and investment, building and civil construction, foundation engineering
and project management, infrastructure project investment, generation and supply of heat and
electricity, investment holding, real estate agency and management, and treasury operations.

REASONS FOR ENTERING INTO THE CONSTRUCTION CONTRACTS AND THE
HONEY LAKE ACQUISITION

Sino Land is one of the leading property development and investment companies in
Hong Kong. In the ordinary and usual course of its business, Sino Land’s activities include-
the formation of joint ventures for property developments and the awarding of construction
contracts for its own as well as joint venture property developments.

The awarding of the Construction Contracts were made after a highly competitive
tendering process and were based on consideration of a number of factors including but not
limited to the bid price of the contract and the financial capability and reliability of each of
the bidding parties. The directors of TST Properties and Sino Land believe that it is in the
interests of both TST Properties and Sino Land to form joint ventures with reputable
construction companies for their property developments.

-11-
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The directors of TST Properties and Sino Land are satisfied that all of the Construction
Contracts and the Honey Lake Acquisition have been entered into in the best interests of TST
Properties and Sino Land and their respective shareholders as a whole. There may be mitigating
circumstances for the failure to comply with the Listing Rules as identified in the announcement
dated 25 June 2004. In particular, the directors of TST Properties and Sino Land note that
TST Properties and Sino Land do not hold any shares in China Overseas and do not have any
representation on the board of directors of China Overseas, and vice versa.

Commerzbank has been appointed as the independent financial adviser to, among other
things, opine on the terms of the Non De Minimis Construction Contracts and the Honey Lake
Acquisition. As set out in their letter on pages 32 to 57 of this circular, they are of the opinion
that the terms of the Non De Minimis Construction Contracts and the Honey Lake Acquisition
were all entered into: (i) in the ordinary and usual course of business of the TST Properties
Group and the Sino Land Group; (ii) on an arm’s length basis; (iii) on normal commercial
terms; (iv) on terms no less favourable to TST Properties and Sino Land than terms available
to or from (as appropriate) independent third parties; and (v) the terms of which were fair and
reasonable and were in the interests of TST Properties, Sino Land and their respective
shareholders as a whole. '

TST Properties and Sino Land have voluntarily submitted the relevant information
regarding the Construction Contracts and the Honey Lake Acquisition to the Stock Exchange
and this matter was released in a joint announcement of TST Properties and Sino Land dated
25 June 2004.

FORMATION OF THE JOINT INDEPENDENT COMMITTEE

The Joint Independent Committee comprising Messrs Ronald Joseph Arculli and Paul
Cheng Ming Fun, independent non-executive directors of TST Properties and Sino Land, was
established initially to conduct a review of whether there were any connected transactions of
the TST Properties Group and the Sino Land Group with their respective connected persons
which were not treated as they should have been under the Listing Rules.

Both members of the Joint Independent Committee, being also two of the three
independent non-executive directors of Sino Hotels, considered it also necessary, for the sake
.of completeness, that the scope of this review be extended to any connected transactions of
the Sino Hotels Group with their connected persons which were not treated as they should
have been under the Listing Rules.

INFORMATION ON SINO HOTELS

Sino Hotels is an investment holding company and its principal business includes hotel
investment, hotel management and club management.

12 -




LETTER FROM THE BOARD

THE REVIEW BY THE JOINT INDEPENDENT COMMITTEE

The Joint Independent Committee was asked, with the assistance of legal advisers to
conduct, as quickly as reasonably practicable and possible, the Review of whether there were
any possible connected transactions of the Sino Group with their respective connected persons
(i) during the Review Period; and (ii) outside the Review Period as well where stated, which
may have required reporting in annual reports, announcements and, where applicable,
independent sharecholders’ approval in accordance with the Listing Rules and whether such
requirements had been complied with.

THE SCOPE OF THE REVIEW

Upon the advice from the Sino Group’s legal advisers, Woo, Kwan, Lee & Lo and the
Boards’ legal advisers, Clifford Chance, the Joint Independent Committee formed the view
that the scope of the Review be as follows:

(a) Identify the connected persons of the Sino Group. The extent of the process in
identifying the connected persons of TST Properties and Sino Land went back as
far as December 1989, being the time of the adoption of the third edition of the
Listing Rules, under which the definition of “connected person™ and the
categorisation of the transactions with such person as “connected transaction”
were firstly introduced. For Sino Hotels, this process went back as far as March
1995, being the time when its shares were first listed on the Stock Exchange.

b Identify any connected transactions between the Sino Group and its connected
Yy any p
persons. These can be classified under the following three categories:

(1) connected transactions between the Sino Group and the External Connected
Persons;

(ii) connected transactions between the TST Properties Group, the Sino Land
Group and the Sino Hotels Group; and

(iii) connected transactions between the Sino Group and the Ng Family.

The extent of the process in identifying any connected transactions of the Sino
Group with its connected persons was limited to the Review Period, which was
the earliest realistic date in respect of which it is likely that adequate documentation
has been retained by the Sino Group for these particular transactions.

The extent of the process in identifying the possible formation of joint ventures
with connected persons of the Sino Group went back as far as May 1999 as the
Listing Rules; prior to this date, the Listing Rules did not provide guidance on
the question of the application of the connected transaction requirements to the
formation of the joint venture. In addition, joint ventures were excluded where

~ 13-
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(©

(d)

(e)

®

(g)

they were formed with connected persons after May 1999 incidental to joint
ventures which were formed before such date, or incidental to joint ventures
which have initially given rise to such connected person relationship, and where
the capital commitment in relation to their establishment did not exceed the
threshold for reporting in annual report and announcement requirements.

In identifying any connected transactions between: (i) the TST Properties Group,
the Sino Land Group and the Sino Hotels Group; and (ii) the Sino Group and the
Ng Family, the extent of the process was limited only to examining: (1) these
transactions on a group basis (classified by nature); and (2) the values on an
annual aggregate basis.

Calculate the relevant thresholds for connected transactions for the Sino Group
identified in the Review in accordance with the applicable Listing Rules at the
time of entering into these connected transactions. The auditors of the Sino Group
were requested to check the mathematical accuracy of the relevant thresholds and
found them to be mathematically accurate.

Determine whether any of these connected transactions identified in the Review
were subject to reporting in annual reports, announcements and, where applicable,
independent shareholders’ approval requirements in accordance with the Listing
Rules and whether such requirements had been complied with.

Request Commerzbank, as the independent financial adviser, to opine on:

(1) individual connected transactions identified in the Review which were
subject to independent shareholders’ approval requirement in accordance
with the Listing Rules which were not complied with; and

(i1) the bases of determination of the terms and conditions of the connected
transactions which were only subject to reporting in annual reports and,
where applicable, announcement requirements in accordance with the Listing
Rules which were not complied with.

The Joint Independent Committee to report the findings of the Review to the
Boards.

The findings of the Review to be reported to the Stock Exchange and relevant
disclosures be made to the Shareholders.

Factors taken into account in forming the view on the scope of the Review:

(a)

The transactions in question went back a significant period of time for the Sino
Group. Whilst the Sino Group has an adequate documentary retention policy to

~comply with all applicable regulatory requirements, it is unlikely that

documentation in respect of all transactions going back beyond six years are
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retained. The Review therefore only covers transactions which took place in the
last six years, namely, transactions entered into by the Sino Group and their
respective connected persons since 1 July 1998.

(b)  The Review must necessarily be based only on information available to the Sino
Group. This will include: (i) information within the knowledge of its current
Directors, heads of various departments of the Sino Group; and (ii) information
from records that is reasonably practicable for the persons identified in (i) to
access.

(¢) The rules relating to connected transactions under the Listing Rules changed
from time to time since 1989 and there was no system in existence which could
provide an easy and convenient way to identify all those changes which may

therefore not be complete. However, the Joint Independent Committee has been
advised by the Sino Group’s and the Boards’ legal advisers that, to the best of the
belief of the Jegal advisers, the material changes to the Listing Rules since 1989
relating to connected transactions have been identified.

THE FINDINGS OF THE REVIEW

Save for the Non De Minimis Construction Contracts and the Honey Lake Acquisition
as mentioned above, there were no other connected transactions of the Sino Group identified
during the Review Period which required independent shareholders’ approval.

Nevertheless, certain other connected transactions of the Sino Group were identified in
the Review which required either reporting in annual reports and, where applicable,
announcement in accordance with the Listing Rules which were not complied with.
Commerzbank was also asked to opine on the bases of determination of the terms and conditions
of these connected transactions. As set out in their letter on pages 32 to 57 of this circular,
they are of the opinion that these transactions were all entered into: (i) in the ordinary and
usual course of business of the Sino Group; (ii) on an arm’s length basis; (iii) on normal
commercial terms; (iv) on terms no less favourable to TST Properties, Sino Land and Sino
Hotels than terms available to or from (as appropriate) independent third parties; and (v) the
terms of which were fair and reasonable and were in the interests of TST Properties, Sino
Land, Sino Hotels and their respective shareholders as a whole. A summary of these transactions
are set out below:

In the following information, references to: (i} values for the year ended 30 June 2004
are on a pro forma basis only; and (ii) values in respect of transactions which either on
annual aggregate basis do not exceed the thresholds for reporting in annual report and/or
announcement or have already been reported in the annual reports and, where applicable,
announced in accordance with the Listing Rules have been marked as “n/a” in the sections
below.
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(a) Connected transactions of the Sino Group with the External Connected Persons
Financial assistance

The Kerry Properties Group is a substantial shareholder of certain non wholly-
owned subsidiaries of Sino Land (and in turn TST Properties), and therefore under the
Listing Rules, Kerry Properties is a connected person of TST Properties and Sino Land.

The Sino Land Group have, during the Review Period, provided shareholders’
loans to certain of their joint venture companies with the Kerry Properties Group, on a
pro-rata basis in accordance with their respective shareholdings. The approximate annual
amounts of the attributable portions of the shareholders’ loans provided by the Sino
Land Group during the Review Period are highlighted in the table below:

Nature of Joint venture For the year ended 30 June Listing Rules
transactions parties 1999 2000 2001 2002 2003 2004  requirement
HKS (million)
Shareholders’ ~ Sino Kerry - - - - 102 - Reporting in annual
loans Land Properties - - - - 129 - report by TST
Group  Group - - - - 483 n/a Properties and
Sino Land

As the attributable portions of the shareholders’ loans provided by the Sino Land
Group highlighted above exceeded the applicable threshold for reporting in annual
report in accordance with the Listing Rules for both TST Properties and Sino Land,
these transactions should have been subject to reporting in the respective annual reports
in accordance with the Listing Rules, but were inadvertently omitted. As of 31 March
2004, subsequent to the amendments of the Listing Rules being effected, as these
provision of financial assistance are provided on normal commercial terms (or better)
and proportional to its shareholding, they are exempted from further reporting in annual
report and announcement requirements under Rule 14A.65(3)(b) of the Listing Rules.

Save as mentioned above, there were no other connected transactions between the Sino
Group with any External Connected Persons identified in the Review which required reporting
in annual report and announcement in accordance with the Listing Rules.

(b) Connected transactions between the TST Properties Group, the Sino Land Group
and the Sino Hotels Group

By virtue of Mr. Ng Teng Fong being a substantial shareholder of TST Properties and

Sino Land, and Sino Hotels being an associate of Mr. Ng Teng Fong, Sino Hotels is therefore
a connected person of TST Properties and Sino Land under the Listing Rules.
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Based on the findings of the Review, the following connected transactions between TST
Properties, Sino Land and Sino Hotels required reporting in annual reports and announcements
in accordance with the Listing Rules but were inadvertently omitted:

Provision of security guard services

Sino Security Services Limited, a wholly-owned subsidiary of Sino Land, provided
security guard services to various hotels which were managed by the Sino Hotels Group.
These services were provided on a cost-plus basis, in line with those provided to other
independent third party customers. During the Review Period, the approximate annual
aggregate amounts of the security guard service fees received by Sino Security Services
Limited from the Sino Hotels Group are highlighted in the table below:

For the year ended 30 June
1999 2000 2001 2002 2003 2004
HKS$ (million)

Security guard service fees n/a nfa 193 189 155 1.31

As the approximate annual aggregate amounts of the security guard service fees
highlighted in the table above for the four years ended 30 June 2004 in respect of
security guard services provided by Sino Security Services Limited exceeded the
applicable threshold for reporting in annual report and announcement requirements of
connected transactions under the Listing Rules for Sino Hotels, these transactions should
have been subject to reporting in an annual report and an announcement in accordance
with the Listing Rules, but were inadvertently omitted.

Save as mentioned above, there were no other connected transactions between the TST
Properties Group, the Sino Land Group and the Sino Hotels Group identified in the Review
which required reporting in annual reports and announcements in accordance with the Listing
Rules.

(¢) Connected transactions of the Sino Group with the Ng Family

Based on the findings of the Review, the following connected transactions between the
Sino Group and the Ng Family required reporting in an annual report and an announcement in
accordance with the Listing Rules but were inadvertently omitted:
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(i) Financial assistance

The Sino Group and the Ng Family have, during the Review Period, provided
financial assistance, in the form of shareholders’ loans and indemnities to certain of
their joint venture companies, on a pro-rata basis in accordance with their respective
shareholdings. The approximate annual amounts of the attributable portions of the
financial assistance provided by the Sino Group to each of these joint venture companies
during the Review Period are highlighted in the table below:

Nature of Joint venture For the year ended 30 June Listing Rules
transactions parties 1999 2000 2001 2002 2003 2004 requirements
HKS (million)
Shareholders’ Sino Ng - - nfa 64 (T) 76(T) 1 For the amounts
loans Land  Family 135(TS) n/a 43(M 03 (T/S) 1l stated in the
Group §5.1(T/S)  nfa nfa 43T nha nfa adjacent
B5TS)  nle nfa 6.1 (T) 61 (T  nfa columns, (T)
42(T) 48 (M  300(18) nh 12L(TIS) nha refers to reporting
285(T18)  nha nfa n/a n/a nfa in annual report
nfa 2275 na 65(T) n/a nla by TST Properties,
49(M n/a 1/a nfa n/a n/a and (T/S) refers to
nfa 102(TI8)  nfa n/a nfa n/a  reporting in annual
940 (T/S) 89 (T1S) nfa 1fa nfa n/a reports by TST
nfa nfa 98 (T/S) 103 (1) na fa Properties and
98.0 (T/S) nfa n/a n/a 3293 (T/S) nla Sino Land
288.9 (T/S) 290.0 (T/8) 2855 (T/S) 1126 (T/S)  nfa n/a
nfa nfa n/a 10833 (T/S)  nfa nfa
39(T) 90(T/S) nfa n/a n/a iz}
nfa 49(T) nfa nfa 1/a nfa
Indemnities Sino Ng - Upto260 - - - - Reporting in
Land  Family  anual report by
Group TST Properties
and Sino Land
Shareholders’ Sino Ng - oa 291 /2 w2 - Reporting in
loans Hotels  Family : annual report by
Group Sino Hotels

As the attributable portions of the financial assistance provided by the Sino Group
highlighted above exceeded the applicable threshold for the reporting in annual report
requirement of connected transactions under the Listing Rules for the relevant companies
of the Sino Group shown in the table above, these transactions should have been subject
to the reporting requirement in the respective annual reports but were inadvertently
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omitted. As of 31 March 2004, subsequent to the amendments of the Listing Rules
being effected, as these provision of financial assistance are provided on normal
commercial terms (or better) and proportional to its shareholding, they are exempted
from further reporting in annual reports, announcements and independent shareholders’
approval requirements under Rule 14A.65(3)(b) of the Listing Rules.

(ii) Sharing of administrative expenses

Sino Administration Services Limited, a wholly-owned subsidiary of Sino Land,
provides administrative services to the Ng Family and the Sino Group, which include
office administrative support services, secretarial services, company secretarial,
accounting and legal services. The sharing of administrative services are determined on
the basis of: (i) gross floor area for each of the completed properties and properties
under development for the Sino Land Group and the Ng Family; and (ii) an additional
factor of 0.3 being applied to the gross floor area for the Sino Land Group to reflect the
approximate additional administrative service costs incurred by a listed group as
compared to a private company. During the Review Period, the approximate annual
aggregate amounts of the administrative service fees received by Sino Administration
Services Limited are highlighted in the table below:

For the year ended 30 June
1999 2000 2001 2002 2003 2004
HKS§ (million)

Administrative service fees 844 938 854 588 479 493

As the approximate annual aggregate amounts highlighted in the table above for
the five years ended 30 June 2003 and the nine months ended 31 March 2004, exceeded
the applicable threshold for reporting in annual report and announcement requirements
of connected transactions under the Listing Rules for both TST Properties and Sino
Land, these transactions should have been subject to reporting in an annual report and
an announcement in accordance with the Listing Rules, but were inadvertently omitted.
As of 31 March 2004, subsequent to the amendments of the Listing Rules being effected,
as these sharing of administrative expenses mentioned above are determined on a cost
basis which is identifiable and allocated to the parties involved on a fair and equitable
basis, they are exempted from further reporting in annual report and announcement
under Rule 14A.31(8) of the Listing Rules.
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(iii) Construction Contracts

During the Review Period, in the ordinary and usual course of business of the Ng
Family, which includes property development and investment, it has awarded the Sino
Land Group, on two separate occasions, with construction contracts for certain property
developments in which the Ng Family had shareholding interest. A summary of these
two construction contracts and the basis of their determination are highlighted in the
table below:

Parties to the confract

%
owned by Date of
the Ng  Sino Land letter of Contract  Basis of
Ng Family ~ Family Group Nature of works award * sum  determination
HKS (million)

1. Rich Century 50 Pung Yuen  Interior fitting-out  22/8/03 583 At the same
Investment Construction  works for tenancy price as the
Limited Co., Ltd. areas at NKIL35846, lowest tender

12 Kai Shun Road, ona
Kowloon Bay, back-to-back
Kowloon basis

2. Noblepark 100 Fung Yuen  Main contract for 29/12/01 194 Cost-plus basis

Limited Construction  superstructure

Co., Ltd. at RBL423, 15 Mount
Cameron Road,
Hong Kong

As the contract sum under both of these construction contracts exceeded the
applicable threshold for reporting in annual report and announcement of connected
transactions under the Listing Rules for both TST Properties and Sino Land, these
transactions should have been subject to reporting in an annual report and an
announcement in accordance with the Listing Rules, but were inadvertently omitted.

(iv) Provision of building cleaning services
Best Result Cleaning Services Limited, a wholly-owned subsidiary of Sino Land,

provides building cleaning services to certain buildings which were owned by the Ng
Family. These services are provided on a cost-plus basis in line with terms available to
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other independent third party customers. During the Review Period, the approximate
annual aggregate amounts of the building cleaning service fees received by Best Result
Cleaning Services Limited from the Ng Family are highlighted in the table below:

For the year ended 30 June
1999 2000 2001 2002 2003 2004
HKS$ (million)

Building cleaning service fees 10.8 109 143 152 140 148

As the approximate annual aggregate amounts highlighted in the table above for
the six years ended 30 June 2004 exceeded the applicable threshold for reporting in
annual report and announcement requirements of connected transactions under the Listing
Rules for both TST Properties and Sino Land, these transactions should have been
subject to reporting in an annual report and an announcement in accordance with the
Listing Rules, but were inadvertently omitted.

(v)  Provision of parking lot management services

Sino Parking Services Limited, a company held as to 50% by Sino Land and 50%
by the Ng Family, provides parking lot management services to properties of the Sino
Land Group. These services are provided at a management fee equal to 12% on the total
gross revenue from car parking operations, which is in line with the margin available to
other independent third party customers taking into account the relevant risk factors.
During the Review Period, the approximate annual aggregate amounts of the parking lot
management service fees received by Sino Parking Services Limited from the Sino
Land Group are highlighted in the table below:

For the year ended 30 June
1999 2000 2001 2002 2003 2004
HKS$ (million)

Parking lot management
service fees 11.2 117 121 126 114 11.1

As the approximate annual aggregate amounts highlighted in the table above for
the six years ended 30 June 2004 exceeded the applicable threshold for reporting in
annual report and announcement requirements of connected transactions under the Listing
Rules for both TST Properties and Sino Land, these transactions should have been
subject to reporting in an annual report and an announcement in accordance with the
Listing Rules, but were inadvertently omitted.
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(vi) Provision of estate management services

Sino Estates Management Limited, a wholly-owned subsidiary of Sino Land,
provides estate management services to certain buildings owned by the Ng Family.
These services provided for a manager remuneration of 0.5% of the management
expenditure, which is in line with the average rate available to other independent third
party customers for services of a similar nature. During the Review Period, the
approximate annual aggregate amounts of the estate management service fees received
by Sino Estates Management Limited from the Ng Family are highlighted in the table
below:

For the year ended 30 June
1999 2000 2001 2002 2003 2004
HKS$ (million)

Estate management service fees 10.8  10.0 10.1 9.7 9.6 9.8

As the approximate annual aggregate amounts highlighted in the table above for
the six years ended 30 June 2004 exceeded the applicable threshold for reporting in
annual report and announcement requirements of connected transactions under the Listing
Rules for both TST Properties and Sino Land, these transactions should have been
subject to reporting in an annual report and an announcement in accordance with the
Listing Rules, but were inadvertently omitted.

(vii) Provision of management services

Sino Estates Services Limited, a wholly-owned subsidiary of Sino Land, provides
management services to certain buildings which were owned by the Ng Family. The
pricing policy for these services are determined with reference to the size and type of
the buildings, which is in line with terms available to other independent third party
customers. During the Review Period, the approximate annual aggregate amounts of the
management service fees received by Sino Estates Services Limited from the Ng Family
are highlighted in the table below:

For the year ended 30 June
1999 2000 2001 2002 2003 2004
HKS$ (million)

Management service fees 4.9 4.5 4.5 n/a 2.9 3.1

As the approximate annual aggregate amounts highlighted in the table above for
the years ended 30 June 1999, 2000, 2001 and 2003 and the nine months ended 31
March 2004 respectively exceeded the applicable threshold for reporting in annual
report and announcement requirements of connected transactions under the Listing Rules
for TST Properties, these transactions should have been subject to reporting in an
annual report and an announcement in accordance with the Listing Rules, but were
inadvertently omitted.
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(viii) Provision of hotel management services

The Sino Hotels Group, provides hotel management services to two hotels in
which the Ng Family has shareholding interest. The basis of the management fees for
these two hotels were: (1) an annual management fee of HK$1 million plus an incentive
fee of 10% of the amount that the actual gross operating profit (“GOP”) for the fiscal
year exceeds the forecast GOP in the annual business plan; and (2) an annual management
fee of 2% of the annual revenue to the hotel subject to a maximum amount of HK$0.95
million. During the Review Period, the approximate annual aggregate amounts of the
hotel management service fees from the Ng Family are highlighted in the table below:

For the year ended 30 June
1999 2000 2001 2002 2003 2004
HKS$ (million)

Hotel management service fees nfa 193 186 170 1.58 1.72

As the approximate annual aggregate amounts highlighted in the table above for
five years ended 30 June 2004 exceeded the applicable threshold for reporting in annual
report and announcement requirements of connected transactions under the Listing Rules
for Sino Hotels, these transactions should have been subject to reporting in an annual
report and an announcement in accordance with the Listing Rules, but were inadvertently
omitted.

(ix) Provision of security guard services

Sino Security Services Limited, a wholly-owned subsidiary of Sino Land, provides
security guard services to buildings owned by the Ng Family. These services are provided
on a cost-plus basis, which are in line with terms available to other independent third
party customers. During the Review Period, the approximate annual aggregate amounts
of the security guard service fees received by Sino Security Services Limited from the
Ng Family are highlighted in the table below:

For the year ended 30 June
1999 2000 2001 2002 2003 2004
HKS$ (million)

Security guard service fees 14.8 16.2 206 232 208 203
As the approximate annual aggregate amounts highlighted in the table above for
the six years ended 30 June 2004 exceeded the applicable threshold for reporting in

annual report and announcement requirements of connected transactions under the Listing
Rules for both TST Properties and Sino Land, these transactions should have been
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subject to reporting in an annual report and an announcement in accordance with the
Listing Rules, but were inadvertently omitted.

(x)  Lease of premises

During the Review Period, the Sino Land Group had leased premises to and from
the Ng Family. All lease arrangements were negotiated on an arm’s length basis and on
normal commercial terms with reference to the prevailing market rental value of the
particular premises. During the Review Period, the approximate annual aggregate amounts
of rent received or paid by the Sino Land Group from or to the Ng Family are highlighted
in the table below:

For the year ended 30 June
1999 2000 2001 2002 2003 2004
HKS$ (million)

Rental received from the Ng Family n/a 5.2 4.0 n/a n/a n/a
Rental paid to the Ng Family 200 231 221 188 18.2 194

As the approximate annual aggregate amounts of rental received by the Sino
Land Group from the Ng Family for the years ended 30 June 2000 and 2001 exceeded
the applicable threshold for reporting in annual report and announcement requirements
of connected transactions under the Listing Rules for TST Properties, these transactions
should have been subject to reporting in annual report and announcement requirements,
but were inadvertently omitted. In addition, as the approximate annual aggregate values
of rental paid by the Sino Land Group to the Ng Family for the six years ended 30 June
2004 exceeded the applicable threshold for reporting in annual report and announcement
requirements of connected transactions under the Listing Rules for both TST Properties
and Sino Land, these transactions should have been subject to reporting in an annual
report and an announcement in accordance with the Listing Rules, but were inadvertently

omitted.

Save as mentioned above, there were no other connected transactions between the Sino

Group and the Ng Family identified in the Review which required reporting in annual report

and announcement in accordance with the Listing Rules.

WAIVERS APPLICATION

As a result of the Review and due to the on-going nature of the connected transactions

identified in the Review Period of the Sino Group, the Directors are of the view that in respect

of certain number of types of connected transactions identified in the Review, it is impracticable
for the Sino Group, in particular, to obtain independent shareholders’ approval prior to each

and every occasion when such transactions are entered into. In particular, the Sino Group has
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identified that in land acquisition transactions, it is usual market practice for property developers
including the TST Properties Group and the Sino Land Group to make joint venture
arrangements to participate in land development projects. Details of the negotiations with
potential development partners and the auction/tender documents cannot be disclosed until the
parties involved are committed and legally bound. As such, it is often impracticable for the
TST Properties Group and the Sino Land Group to obtain independent shareholders’ approval
prior to the formation of joint ventures relating to major property projects. This matter is, as
of the date of this circular, still under discussion by the Directors. The Directors will in due
course be consulting the Stock Exchange and seeking waivers from them when considered
appropriate. In respect of any waivers obtained, appropriate announcements will be made.

Whilst the Directors are of the view that certain waivers are required, the Directors
recognise the importance of compliance with the Listing Rules and the importance of seeking
independent shareholders’ approval where required by the Listing Rules and where practicable,
the Directors are considering whether, instead of seeking outright waivers from independent
shareholders’ approval for each and every transaction falling within the land acquisition joint
venture category described above, it is appropriate to seek a general shareholders’ approval
for transactions of this type.

INTERNAL CONTROL PROCEDURES ON COMPLIANCE

The Sino Group has always had systems in place to identify and address connected
transactions and other Listing Rules requirements; employed experienced and professional
staff; and enabled staff and management to undertake on-going training in respect of Listing
Rules requirements.

However, in view of what has transpired, the Sino Group are already taking measures to
strengthen the current internal controls including the hiring of additional compliance personnel.

A particular structural change is the establishment of a Compliance Committee. This
will comprise the Legal and Company Secretary Director, the two Heads of the Legal and
Company Secretarial Department, the Compliance Officer (when in post), the Director of
Development Department, Chief Executive Officer of Sino Hotels or his designated personnel,
the Chief Financial Officer and heads of those departments which are not headed by any
director. The Compliance Committee should regularly meet to review the latest positions
regarding connected transactions, to discuss possible connected transactions in the pipeline
and to review how effective the strengthened internal procedures on compliance have been. In
respect of meetings of the Audit Committee held on or at about half-year end and year end
respectively, the Compliance Committee should report on the question of connected persons
and connected transactions with a view to:

(a) confirming that there has been full compliance with the Listing Rules or identifying
any exceptions;
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(b)

(c)

raising for consideration any important issues that may have affected or may in
the future affect the Sino Group under the Listing Rules; and

in particular raising any potential difficulties that may arise because of the Listing
Rules.

The Compliance Committee will have two reporting lines. A principal reporting line to
the Boards, through the Legal and Company Secretary Director, who will chair the Compliance

Committee. A secondary reporting line will be to the Audit Committee.

In addition, the Sino Group has already implemented the following procedures:

(a)

(b)

()

(d)

(e)

)

when possible connected transactions arise, the Legal and Company Secretarial
Department will as a matter of practice consult external advisers on the appropriate
actions. Insofar as this appears to go beyond what is usually necessary, it will
therefore be kept under review as (o its necessity;

the Legal and Company Secretarial Department will increase the frequency of
issuing periodic reminders internally to the key executives to list out connected
persons of the Sino Group and to remind them of the importance of reporting
possible connected transactions to the Legal and Company Secretarial Department;

likewise, the frequency with which checklists of connected persons of the Sino
Group and the relevant thresholds for disclosure of connected and notifiable
transactions will be provided to the Contracts Department for review (and almost
certainly increased) to ensure that all future construction contracts are reviewed
before approval;

an increased number of seminars will be conducted internally or by professional
advisers every year to the key executives including those from the Contracts
Department to improve further their understanding on connected persons, connected
transactions and the relevant requirements in accordance with the Listing Rules;

designated executives of the Company Secretarial Department will monitor on a
daily basis announcements of other listed companies and authorities to ensure
their knowledge and understanding of current developments are entirely up-to-
date;

representatives from the Legal and Company Secretarial Department will attend

an increased number of external seminars and training courses to update any
future changes in the Listing Rules;

- 26 -




LETTER FROM THE BOARD

(g)

(h)

special surveys or studies will be conducted by the Internal Audit Department to
further improve the office procedures and systems to prevent any possible oversight
of future connected transactions; and

the Internal Audit Department will conduct more frequent audits on the Contracts
Department to ensure that the procedures relating to connected transactions are
properly followed.

In particular, with respect to identifying and treating possible connected transactions in
accordance with the Listing Rules in the future, the Sino Group will have the following
procedures in place:

(a)

(b)

()

(d)

each head of department within the Sino Group shall complete checklists in
respect of all potential transactions. Such checklists shall contain a requirement
to consider whether there may be any implications under the Listing Rules on
connected transactions. In completing the checklists, each head of department is
expected to be fully familiar with and understand the Listing Rules on connected
transactions and make reference to the latest information contained in the database
of connected persons and connected transactions maintained by the Legal and
Company Secretarial Department and accessed by all Directors and heads of
department. The completed checklists will be submitted to the Legal and Company
Secretarial Department before entering into the proposed transactions. The Legal
and Company Secretarial Department will review the checklists and further check
whether the proposed transactions will give rise to any implications under the

« Listing Rules on connected transactions;

if there is any doubt at all as to whether a proposed transaction is or may be a
connected transaction, the matter must be raised with the Legal and Company
Secretarial Department, who must then report the matter to the Directors, together
with their recommendations and advice. Wherever necessary, advice must be
sought from external lawyers or financial advisers with expertise in the Listing
Rules;

every time external lawyers or financial advisers are retained in connection with
a new transaction, or a variation or restructuring of an existing transaction, written
instructions will be provided requiring them to consider whether there may be
any implications under the Listing Rules; and

under the supervision of the Compliance Committee referred to above, the Legal
and Company Secretarial Department will proactively monitor and ensure that all
departments will comply with the above procedures.
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THE RECOMMENDATIONS OF THE JOINT INDEPENDENT COMMITTEE

The Joint Independent Committee has been asked to conduct the Review. Commerzbank
has been appointed as the independent financial adviser to the Joint Independent Committee
to issue an opinion on: (i) the Non De Minimis Construction Contracts; (ii) the Honey Lake
Acquisition; and (iii) the Review. The letter to the Shareholders from the Joint Independent
Committee containing its recommendation on: (i) the Non De Minimis Construction Contracts;
(ii) the Honey Lake Acquisition; and (iii) the Review is set out on page 29 to page 31 of this

circular.

Having regard to the letter of opinion of Commerzbank, which is set out on page 32 to
page 57 of this circular, the Joint Independent Committee is of the opinion that:

(a)

(b)

the Non De Minimis Construction Contracts and the Honey Lake Acquisition
were entered into: (i) in the ordinary and usual course of business of the TST
Properties Group and the Sino Land Group; (ii) on an arm’s length basis; (iii) on
normal commercial terms; (iv) on terms no less favourable to TST Properties and
Sino Land than terms available to or from (as appropriate) independent third
parties; and (v) the terms of which were fair and reasonable and were in the
interests of TST Properties, Sino Land and their respective shareholders as a
whole; and

the connected transactions of the Sino Group during the Review Period identified
in the Review which were only subject to reporting in annual report and
announcement requirements in accordance with the Listing Rules which were not
complied with were all entered into: (i) in the ordinary and usual course of
business of the Sino Group; (ii) on an arm’s length basis; (iii) on normal
commercial terms; (iv) on terms no less favourable to TST Properties, Sino Land
and Sino Hotels than terms available to or from (as appropriate) independent
third parties; and (v) the terms of which were fair and reasonable and were in the
interests of TST Properties, Sino Land and Sino Hotels and their respective
shareholders as a whole.

ADDITIONAL INFORMATION

The Stock Exchange has indicated that it reserves its right to take action as appropriate
under the Listing Rules against the Sino Group and the Directors in respect of the breaches.

Yours faithfully,

By order of the Board of
Tsim Sha Tsui Properties Limited,
Sino Land Company Limited and

Sino Hotels (Holdings) Limited

Robert NG Chee Siong

Chairman
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0 Tsim Sha Tsui Properties Limited Sino Land Company Limited
(Incorporated in Hong Kong with limited fiabifity) (Incorporated in Hong Kong with fimited liabiiity)
(Stock Code: 247) (Stock Code: 83)

‘ Sino Hotels (Holdings) Limited

(An exempted company incorporatad in the Cayman Islands with fimited liability}

(Stock Code: 1221)

16 August 2004
To the Shareholders

Dear Sir or Madam,
CONNECTED TRANSACTIONS

We refer to the circular dated 16 August 2004 of TST Properties, Sino Land and Sino
Hotels (the “Circular”), of which this letter forms part. Terms defined in the Circular bear the
same meanings herein unless the context otherwise requires.

1. INTRODUCTION

We, being the independent non-executive directors of TST Properties and Sino Land
and two out of the three independent non-executive directors of Sino Hotels, have been asked
by the Boards to: (i) advise the Shareholders as to whether, in our opinion, the Non De
Minimis Construction Contracts and the Honey Lake Acquisition are fair and reasonable and
in the interests of TST Properties and Sino Land and their respective Shareholders as a whole;
and (i1) conduct the Review of whether there were any connected transactions of the Sino
Group with their respective connected persons which were not treated as they should have
been under the Listing Rules.

We wish to draw your attention to: (i) the letter from the Board as set out on pages 5 to
28 of the Circular which contains details of the Construction Contracts, the Honey Lake
Acquisition and the material findings of the Review; and (ii) the letter of advice from
Commerzbank as set out on pages 32 to 57 of the Circular which contains its advice in respect
of the Non De Minimis Construction Contracts, the Honey Lake Acquisition, and the bases of
determination of the terms and conditions of the connected transactions of the Sino Group
with its connected parties during the Review Period identified in the Review which were only
subject to reporting in annual report and announcement requirements in accordance with the
Listing Rules which were not complied with.
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2. RECOMMENDATION
(a) Non De Minimis Construction Contracts and Honey Lake Acquisition

Having taken into account the advice of Commerzbank, we consider that the Non De
Minimis Construction Contracts and the Honey Lake Acquisition were all entered into: (i) in
the ordinary and usual course of business of the TST Properties Group and the Sino Land
Group; (ii) on an arm’s length basis; (iii) on normal commercial terms; (iv) on terms no less
favourable to TST Properties and Sino Land than the terms available to or from (as appropriate)
independent third parties, and (v) the terms of which were fair and reasonable and were in the
interests of TST Properties, Sino Land and their respective shareholders as a whole.

(b) Review

On the basis of the contents of the letter from the Board, in our opinion, it appears that
the Review has been fully and properly carried out: (i) we are satisfied that the Review has
identified so far as reasonably practicable all connected transactions of the Sino Group during
the Review Period; and (ii) we have been advised by Sino Group’s and the Boards’ legal
advisers that the material changes to the Listing Rules since 1989 relating to connected
transactions have been identified by the Sino Group to the best of the belief of the legal
advisers.

Having taken into account the advice of Commerzbank, we consider that the connected
transactions of the Sino Group during the Review Period identified in the Review which were
only subject to reporting in annual report and announcement requirements in accordance with
the Listing Rules which were not complied with were all entered into: (i) in the ordinary and
usual course of business of the Sino Group; (ii) on an arm’s length basis; (iii) on normal
commercial terms; (iv) on terms no less favourable to TST Properties, Sino Land and Sino
Hotels than terms available to or from (as appropriate) independent third parties; and (v) the
terms of which were fair and reasonable and were in the interests of the Sino Group and their
respective shareholders as a whole.

In order to strengthen the current internal control procedures, in addition to the matters
described under the heading “Internal Control Procedures On Compliance” in the letter from
the Board set out on pages 25 to 27 of the Circular, we recommend that the Sino Group should
adopt written compliance procedures and we understand that substantial work has been done
already to prepare these procedures so far as they relate to compliance with Chapter 14A of
the Listing Rules on connected transactions.

Going forward, there should be periodic consultation between senior representatives of

the Legal and Company Secretarial Departments of the Sino Group and the Listing Division
of the Stock Exchange.
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As stated in the section headed “Internal Control Procedures on Compliance” in the
letter from the Board, the Sino Group will establish a Compliance Committee to review the
latest positions regarding connected transactions, to discuss possible connected transactions in
the pipeline and how effective the strengthened internal procedures on compliance have been.
We welcome the establishment of the Compliance Committee and we recommend that the
terms of reference of the Audit Committees of the Sino Group be expanded such that the
Compliance Committee (once established) will report to the Audit Committees which will, in
turn, report to the Boards.

Yours faithfully,
For and on behalf of
the Joint Independent Committee
Ronald Joseph Arculli Paul Cheng Ming Fun
Independent non-executive Directors
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(Public Limited Company Incorporated in the Federal Republic of Gerrnany)

HONG KONG BRANCH

G.P.O. BOX 11378
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21/F, The Hong Kong Club Building  fax 28681414
3A Chater Road, Central swift COBAHK HX XXX

16 August 2004

To the Joint Independent Committee

Dear Sir or Madam

CONNECTED TRANSACTIONS
INTRODUCTION

We refer to our appointment as the independent financial adviser to advise the Joint
Independent Committee in respect of the Non De Minimis Construction Contracts, the Honey
Lake Acquisition and certain connected transactions identified during the Review conducted
by the Joint Independent Committee, with the assistance of external advisers. Details of the
connected transactions, amongst other things, are set out in the circular dated 16 August 2004
(the “Circular”) of which this letter forms part. Terms defined in the Circular shall have the
same meanings when used in this letter unless the context requires otherwise.

On 25 June 2004, the respective boards of directors of TST Properties and Sino Land
jointly announced (the “Announcement”) that during the ordinary and usual course of business
of Sino Land, it had come to the attention of the directors of TST Properties and Sino Land
that the Listing Rules were not complied with in respect of certain of the connected transactions.

Besides making the announcement, TST Properties and Sino Land have, upon becoming
aware of such non-compliance, voluntarily informed and submitted the relevant information
regarding the Non De Minimis Construction Contracts and the Honey Lake Acquisition to the
Stock Exchange. In addition, the Joint Independent Committee has been established initially
to conduct a comprehensive review of the current situation and steps are being taken to
further strengthen each of TST Properties and Sino Land’s compliance system. Both members
of the Joint Independent Committee, being also the independent non-executive directors of
Sino Hotels, considered it also necessary, for the purpose of completeness, that the scope of
this review be extended to the connected transactions of the Sino Hotels Group with their
respective connected persons.
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Our role as the independent financial adviser to the Joint Independent Committee is to
give our opinion as to whether the terms of the connected transactions were carried out (i) in
the ordinary and usual course of the TST Properties Group’s, the Sino Land Group’s and Sino
Hotels Group’s businesses; (ii) on an arm’s length basis; (iii) on normal commercial terms;
and (iv) on terms no less favourable to TST Properties, Sino Land and Sino Hotels than terms
available to and from (as appropriate) independent third parties; and (v) the terms of which
were fair and reasonable in so far as the TST Properties Group, the Sino Land Group, the Sino
Hotels Group and their respective shareholders were concerned.

In formulating our advice, we have relied on the information and facts supplied to us by
TST Properties, Sino Land and Sino Hotels. We have assumed that all information, opinions
and representations contained or referred to in the Circular are true, complete and accurate in
all material respects and we have relied on the same. We have also relied on the representations
of TST Properties, Sino Land and Sino Hotels that having made all reasonable enquiries and
careful decisions, and to the best of their knowledge and belief, there is no other material fact
or representation, the omission of which would make any statement contained in the Circular,
including this letter, misleading. We have also assumed that all information and statements
and representations made or referred to in the Circular, which have been provided to us by
TST Properties, Sino Land and Sino Hotels, and for which they are wholly responsible, are
true, complete and accurate in all material respects at the time they were made and continue to
be so at the date of despatch of the Circular.

We consider that we have reviewed sufficient information to enable us to reach an
informed view regarding the terms of the connected transactions and to provide us with a
reasonable basis for our advice. We have no reason to suspect that any material facts have
been omitted or withheld, nor are we aware of any facts or circumstances, which would render
the information and the representations made to us untrue, inaccurate or misleading. We have
not, however, carried out any independent verification of the information provided by TST
Properties, Sino Land and Sino Hotels, nor have we conducted any independent in-depth
investigation into the business and affairs of the TST Properties Group, the Sino Land Group
and the Sino Hotels Group.
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PRINCIPAL FACTORS CONSIDERED

In assessing the connected transactions and giving our independent financial advice to
the Joint Independent Committee, we have taken into account the following principal factors
and reasons of the connected transactions:

A.  BACKGROUND
1. TST Properties Group and the Sino Land Group

TST Properties is the holding company of Sino Land. Both TST Properties and
Sino Land are investment holding companies and their principal businesses include
property development and investment, share investment and dealing, financing and
management services. The core business of the Sino Land Group is property development
for sale and investment. Complementing the core business activities, the Sino Land
Group also engages in a range of property development-related activities, including
building construction, property management, car park operations and management,
cleaning services and security and other customer services.

2. Sino Hotels

Sino Hotels is an investment holding company and its principal business includes
hote] investment, hotel management and club management.

3. China Overseas Group

China Overseas Group has extensive experience in the building construction
industry, with business scope covering construction and contracting, property
development, infrastructure investment, property management, construction consultancy
and supervision, architectural design consultancy in Hong Kong, the PRC and Macau.

In the construction sector, the China Overseas Group has completed over 600
projects in Hong Kong, the PRC and Macau. Moreover, it has undertaken many mega-
size projects in Hong Kong, including the Chek Lap Kok new airport passenger terminal,
Disney Park infrastructure and the West Kowloon Reclamation. China Overseas Group
has an extensive property development business in the PRC, operating under the brand-
name “China Overseas Property”, with presence in, inter alia, Beijing, Shanghai,
Guangzhou, Shenzhen and Nanjing.

4. Kerry Properties

Kerry Properties is a leading property company in Hong Kong which has built up
a large and well balanced portfolio of assets in Hong Kong and the PRC, focusing on
top quality residential and commercial properties in prime locations, strategically located
logistics centres and warehouses, key infrastructure projects and providing a
comprehensive and efficient management service for its customers and tenants.
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NON DE MINIMIS CONSTRUCTION CONTRACTS
1. Overall tender policy and terms of the Non De Minimis Construction Contracts

As set out in the Announcement, Sino Land has awarded the China Overseas
Group with the Non De Minimis Construction Contracts for certain property developments
of Sino Land since June 1990. Prior to 23 July 2004, the China Overseas Group was a
substantial shareholder of the COSL Joint Ventures, which were non-wholly owned
subsidiaries of TST Properties and Sino Land, and therefore under the Listing Rules,
China Overseas was a connected person of TST Properties and Sino Land.

Set out below is a summary of the Non De Minimis Construction Contracts which
required reporting in annual reperts, announcements and respective independent
shareholders’ approval of TST Properties and Sino Land, where appropriate, as at the

time of the transactions:

Date of Letter Listing Rules Requirements
of Award or not complied with
Sino Land Group  Letter of Intent  Contract Sum  Sino Land TST Properties
HKS$ (million)

1. Full Fair L. 25 March 2004 569  Announcement Announcement &
independent
shareholders’ approval

13 May 2004 5.3 Announcement Announcement &
independent
shareholders” approval

2. Active Success 22 November 2003 654.9  Announcement Announcement &

Development Lid. independent
shareholders’ approval

3. Grand Creator 2 June 2003 1,180 Reporting in Reporting in

Investment Ltd. annual report, annual report,
announcement & announcement &
independent independent
shareholders’ shareholders’
approval approval

4. Kingdom 3 June 2002 5175 Reporting in Reporting in,

Investment Ltd. annual report & annual report,
announcement announcement &

independent
shareholders’
approval

5. Allways Success 11 June 1990 and 335 Reporting in Reporting,

Development Ltd.

30 July 1990
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LETTER FROM COMMERZBANK

In considering the overall fairness and reasonableness of the Non De Minimis
Construction Contracts, we have reviewed and discussed with the management of TST
Properties and Sino Land the overall tender policies and terms of the Non De Minimis
Construction Contracts to assess whether the Non De Minimis Construction Contracts
were entered into on an arm’s length basis and on normal commercial terms that were
fair and reasonable in so far as the TST Properties Group, the Sino Land Group and the
respective shareholders of the TST Properties Group and the Sino Land Group were
concerned.

To render our opinion, we have reVi\ewed and discussed with the management of
TST Properties and Sino Land (i) the overall tender policies of TST Properties and Sino
Land; (ii) the work instructions; and (iii) the internal memoranda in respect of each of
the Non De Minimis Construction Contracts, recording management’s recommendation
and justification in respect of each of the Non De Minimis Construction Contracts.

We have discussed with the directors of TST Properties and Sino Land and
understand that all construction contracts within the TST Properties Group and the Sino
Land Group are awarded to contractors by way of tender. We note that the TST Properties
Group and the Sino Land Group have in place a stringent procedure for awarding
contracts. Written tender procedures have been in place since October 1997, which are
subject to periodic review by the management. Revised tender procedures are set out as
work instruction memo for circulation to all relevant working parties within the TST
Properties Group and the Sino Land Group. In this connection, the management is of
the view that written procedures provide a clear framework for employees to adhere to,
thereby ensuring a transparent tender procedure system within the TST Properties Group
and the Sino Land Group.
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We have reviewed the latest version of the work instruction dated 4 March 2003

of TST Properties and Sino Land. Set out below is a simplified flow chart setting out

the tenderer selection process prior to awarding a construction contract to the successful

bidder:

Approved Tenderers List

Pre-qualification]

Tenderers Selection

l

Invitation to Tenderer

¥

Tender Analysis

Prepare 1st Tender Report and
Presentation to Tender

Review Committee

Contract Price Negotiation

Recommendation to Award:

Prepare 2nd Tender Report

l

Contract Award

Letter of Intent

|

And

'

Letter of Award
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We have reviewed the tender procedures and have discussed with the management
the operation of the tender process.

(i)  Approved tenderer list

TST Properties and Sino Land only award construction contracts to tenderers
on their approved tenderer list. The TST Properties Group and the Sino Land
Group currently have over 135 approved tenderers on the list for foundation
work, construction of superstructure work and mechanical and electrical work, in
which China Overseas is one of them. We have been informed by the management
that China Overseas has been involved in TST Properties and Sino Land’s project
since 1985 and has never been removed or suspended for bidding construction
contracts by the TST Properties Group or the Sino Land Group.

Set out below is the total contract sums awarded by the TST Properties
Group and the Sino Land Group and the total contract sums awarded to China
Overseas for the six years ended 30 June 2004, which information is prepared by
the management of TST Properties and Sino Land:

1999 2000 2001 - 2002 2003 2004

HKS$ (million)

Total contract sum 425 450 1,489 766 1,984 1,273
Total contract sum

awarded to China

Overseas 0 51 0 518 1,268 1,224
% awarded to China

Overseas 0% 11% 0% 68% 64% 96%
% awarded to China

Overseas excluding

prime cost sums 0% 11% 0% 47% 44% 75%

Based on the above table, for the six years ended 30 June 2004, the total
contract sum awarded to China Overseas represented approximately 0%, 11%,
0%, 68%, 64% and 96% respectively of the total contract sum awarded by TST
Properties and Sino Land to their contractors. The total contract sum awarded to
China Overseas included prime cost sums which were contract sums for specialist
work or services executed by nominated sub-contractors or for materials or goods
to be obtained from nominated suppliers. If the prime cost sums were excluded
from the total contract sum awarded to China Overseas, the percentage of the
total contract sum awarded to China Overseas would have been 0%, 11%, 0%,
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47%, 44% and 75% respectively for the six years ended 30 June 2004. The
directors of TST Properties and Sino Land consider that the Non De Minimis
Construction Contracts awarded to China Overseas after the tender procedures of
TST Properties and Sino Land had been fully and properly followed and complied
with.

(ii) Tenderer selection

Prior to awarding construction contracts to contractors, TST Properties and
Sino Land will invite a sufficiently broad spectrum of tenderers not less than the
minimum number of tenderers prescribed in the work instruction, which are already
on the approved tenderer list of TST Properties and Sino Land, to submit tender
proposals for the project. We note that this list of approved tenderers is subject to
revision once every six months, in January and July every year. A performance
review will be conducted upon the completion of each project, in which TST
Properties and Sino Land will decide whether they are satisfied with the
performance of the contractors. Contractors, if any, with poor performance are
not allowed to tender or suspended from bidding for the TST Properties Group or
the Sino Land Group’s projects for a certain period of time. We have discussed
with the management and note that initial selection and invitation for tenderers
depends on the factors including the nature of the project, track records and
financial capability of the tenderers.

(iii) Tender analysis

Upon receiving the tenders, the responsible officers from the relevant award
team commence analysis on the tender submitted by each respective tender. The
team then prepares the first tender report for presentation to the tender review
committee (the “TRC”) for discussion. The TRC comprises of five members
including the senior management of TST Properties and Sino Land. The TRC
finally shortlists at least three lowest bid tenderers to proceed to further contract
negotiation.

(iv) Contract negotiation

We are advised by the management that at least two members from the
TRC (the “Negotiators”) will conduct contract negotiation with the shortlisted
tenderers. During contract negotiation process, we note that responsible officers
mentioned in (iii) above will also be participating. Subsequent to all interviews
and negotiation, the second tender report is to be jointly recommended by the
general manager of the relevant award team and the Negotiators to the executive
director in-charge and top management of TST Properties and Sino Land. We
understand from the management that this joint approval process is to ensure
fairness and transparency of the recommendation.
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We are advised by the management that in determining the successful bidder
for each project, apart from the best offer in terms of monetary value, the TRC
also takes into consideration the following factors:

(a) the final contract sum quoted and the anticipated duration of the
contract;

(b)  the nature of the project and the relevant past experience; and
(c) the financial capability of the tenderer.
(v)  Letter of Award

After obtaining top management’s approval on the final recommended
tenderer, a letter of intent will normally be issued to the successful bidder within
two weeks upon receiving approval by the top management, followed by a letter
of award for the project.

2, Reasons for the co-operation with China Overseas on the Non De Minimis
Construction Contracts

As set out in the Announcement, the directors of TST Properties and Sino Land
considered that the Non De Minimis Construction Contracts awarded were (i) in the
ordinary and usual course of business of the TST Properties Group and the Sino Land
Group; (ii) on an arm’s length basis; (iii) on normal commercial terms; and (iv) on
terms no less favourable to TST Properties and Sino Land than terms available to and
from (as appropriate) independent third parties. In addition, the directors of TST
Properties and Sino Land confirmed that TST Properties and Sino Land do not hold any
shares in China Overseas and do not have any representation on the board of directors
of China Overseas, and vice versa. The three joint venture companies between the TST
Properties Group, the Sino Land Group and China Overseas Group (which are now
wholly-owned subsidiaries of the TST Properties Group and the Sino Land Group)
represent approximately 0.038% and 0.013% of the net asset value of TST Properties
and Sino Land respectively as at 31 December 2003.

We have reviewed internal memoranda in respect of the five Non De Minimis
Construction Contracts which required respective announcement and independent
shareholders’ approval of TST Properties and Sino Land, where appropriate, as set out
in part B (1) of our letter. We note that, for four out of the five Non De Minimis
Construction Contracts, China Overseas was the lowest price tenderer among the
shortlisted tenderers. For the remaining construction contract, China Overseas was the
second lowest tenderer among the five shortlisted tenderers. The lowest tenderer was
not chosen because the management was concerned about their lack of proven experience
in handling sizeable projects on their own and their financial capability which outweighed
the difference in contract sum quoted by the lowest tenderer.
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Given that (i) each of the Non De Minimis Construction Contracts was awarded
after a highly competitive tender and negotiation process; (ii) a stringent approval
process involving senior management and technical officers was followed in each case;
and (iii) the directors’ confirmation that the Non De Minimis Construction Contracts
awarded to China Overseas were in the ordinary and usual course of business on an
arm’s length basis and were on normal commercial terms no less favourable than those
granted to independent third parties, we concur with the view of the directors of TST
Properties and Sino Land that China Overseas has not been afforded any preferential
treatment whatsoever in connection with the Non De Minimis Construction Contracts as
evidenced by the occasions when China Overseas was unsuccessful or did not tender or
not invited to tender.

HONEY LAKE ACQUISITION
1. Background

As disclosed in the Announcement, the Sino Land Group and the China Overseas
Group jointly participated in the Honey Lake Acquisition in respect of the land use
right of a property in Shenzhen, PRC through a public auction. The land was acquired
by Shenzhen Sheng Huei (the “JV”), a 50:50 joint venture company of the Sino Land
Group and the China Overseas Group. The aggregate consideration for the Honey Lake
Acquisition was RMB950 million (approximately HK$893.95 million), which was the
bid price offered by Sino Land and China Overseas in the public auction. Sino Land
Group’s 50% equity interest in the sum of RMB475 million (approximately HK$446.98
million) was funded by internal resources.

2. Outlook of the Shenzhen property market

In assessing whether the Honey Lake Acquisition is fair and reasonable in so far
as the TST Properties Group and the Sino Land Group are concerned, we have reviewed
industry and market data on the Shenzhen property market. We note from recent research
reports that property market in Shenzhen remains a growing trend notwithstanding the
PRC Government’s recent macro restriction. The market demand for real estate property
in Shenzhen was active in the second half of 2003 following the momentum provided
by the implementation of 24-hour boundary crossing policy between Hong Kong and
Shenzhen, the signing of the Closer Economic Partnership Agreement and the increasing
effort of the Shenzhen Municipal Government to increase the land supply for market
readjustment purpose. Comparing the first five months of 2004 against the same period
in 2003, the total property development and investment in Shenzhen grew by 8.1%
year-on-year. With the rapid economic growth in Shenzhen, the demand for residential
property has increased tremendously. According to statistics from the Shenzhen Land
Resources And Housing Administration Bureau, we note that in Futian, the zone where
the Honey Lake is located, the new residential supply is insufficient to meet domestic
demand in general. The Honey Lake area, in particular, has registered continuous
increases in residential property prices for the last three years.
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3. Reasons for and benefits of the Honey Lake Acquisition

As set out in the Circular, the directors of TST Properties and Sino Land consider
the Honey Lake Acquisition a good investment opportunity in the PRC for Sino Land
and it also helps to build up its land bank for development purposes. Pursuant to the
latest annual report of Sino Land, we note that Sino Land has recently completed its
first development in the PRC. Moreover, we have been informed by the directors of
TST Properties and Sino Land that currently, apart from the aforementioned Honey
Lake Acquisition, Sino Land has no land bank in Shenzhen. We concur with the directors’
view that the Honey Lake Acquisition was a good investment opportunity in the PRC
for Sino Land and it also helped to build up its land bank in Shenzhen for development
purposes in view of the positive outlook of the Shenzhen property market.

We understand from the directors of TST Properties and Sino Land that the TST
Properties Group and the Sino Land Group have previous business co-operation with the
China Overseas Group for more than a decade. In view of the China Overseas Group’s
experience and good reputation in the PRC property market, the directors of TST Properties
and Sino Land decided to jointly participate in the Honey Lake Acquisition with the
China Overseas Group. Moreover, taking into consideration the size of the Honey Lake
Acquisition, we understand from the directors of TST Properties and Sino Land that it
would be in the interest of Sino Land to participate in the development of a large-scale
residential and commercial development with China Overseas which has presence in
Shenzhen for more than 10 years. Given Sino Land has no extensive experience in the
PRC property development market, in particular Shenzhen, we concur with the view of
the directors of TST Properties and Sino Land that joint development with China Overseas
would be in the interest of Sino Land. Moreover, given that China Overseas is a building
contractor and a reputable property development company in the PRC, the directors of
TST Properties and Sino Land are confident that each of Sino Land and China Overseas
can leverage on its respective strength in property development and building construction,
thereby enhancing the overall value of the JV project.

4. Terms of Shenzhen Sheng Huei

We note that land auction is one of the methods used by the PRC Government in
the disposition of land. The Honey Lake Acquisition was awarded by the Shenzhen
Municipal Government as a result of the successful bid jointly offered by the Sino Land
Group and the China Overseas Group in a public auction. The aggregate consideration
for the Honey Lake Acquisition was paid by the Sino Land Group and the China
Overseas Group on a 50:50 basis.

As set out in the Announcement, we note that the JV is the purchaser of the
Honey Lake Acquisition, in which each of Sinoland China and China Overseas Property
holds 50% of the JV. Pursuant to the JV contract, we note that the JV is for a period of
10 years, and the business is real estate development and operation of the Honey Lake
Acquisition. :

We have further reviewed the land use right transfer contract of the Honey Lake

Acquisition dated 30 April 2004 and note that the land use right is for a period of 70
years, commencing from 25 August 2003 to 24 August 2073.
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5. Financial impact on TST Properties and Sino Land

We have assessed the financial impacts of the Honey Lake Acquisition on the
Sino Land Group based on the latest interim report of the Sino Land Group for the six
months ended 31 December 2003.

The directors of TST Properties and Sino Land have confirmed to us that the
equity interests in the JV will be equity accounted for in the financial statements of the
Sino Land Group and would not have any material impact on the Sino Land Group’s
profit and loss account immediately following completion of the Honey Lake Acquisition.

As set out in the Circular, the attributable portion of the aggregate consideration
for the Honey Lake Acquisition of RMB950 million (approximately HK$893.95 million)
in the sum of RMB475 million (approximately HK$446.98 million) was fully satisfied
by Sinoland China on 23 April 2004 and was funded by internal resources of Sino
Land. Pursuant to the latest interim report of Sino Land, we note that as at 31 December
2003, Sino Land Group had cash and cash equivalent of approximately HK$1,956 million,
which was sufficient to fund the Honey Lake Acquisition consideration in the sum of
approximately HK$446.98 million. As the Honey Lake Acquisition was financed entirely
by internal resources, neither new shares were issued nor external funding was raised.
In this connection, there is no dilution effect on the shareholders in connection with
their shareholdings in Sino Land. Moreover, there is no material impact on the gearing
level of Sino Land Group.

Sino Land is a subsidiary of TST Properties, which as at the Latest Practicable
Date, owns approximately 50.06% equity interest in Sino Land. As the consolidated
financial statements of TST Properties incorporate the financial statements of Sino
Land, the Honey Lake Acquisition has no material financial impact on TST Properties.
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D. THE REVIEW BY THE JOINT INDEPENDENT COMMITTEE

The Joint Independent Committee comprising Messrs Ronald Joseph Arculli and Paul
Cheng Ming Fun, independent non-executive directors of TST Properties, Sino Land and Sino
Hotels was established to conduct a comprehensive review of whether there were any connected
transactions of the TST Properties Group, the Sino Land Group and the Sino Hotels Group
with their respective connected persons which were not treated as they should have been
under the Listing Rules.

The Joint Independent Committee was asked, with the assistance of external advisers,
to conduct a comprehensive review of the connected transactions which the Sino Group might
have entered into with their connected persons which may have required reporting in the
annual reports, announcements and, where applicable, independent shareholders’ approval in
accordance with the Listing Rules which were not complied with.

We, as independent financial adviser, are requested to opine on the following connected
transactions for the relevant period during the six years to the Latest Practicable Date where
the annual aggregate values of the respective connected transactions exceeded the applicable
threshold for reporting under the Listing Rules for the Sino Group which were not complied
with (the “Period”):

(1) individual connected transactions identified in the Review which were subject to
independent shareholders’ approval in accordance with the Listing Rules which
were not complied with; and

(ii)  the bases of determination of the terms and conditions of the connected transactions
which were only subject to reporting in the annual reports and, where applicable,
announcement requirements in accordance with the Listing Rules which were not
complied with.

E. OVERALL PRICING POLICIES AND TERMS OF THE CONNECTED
TRANSACTIONS

In considering the fairness and reasonableness of the connected transactions, we have
reviewed and discussed with TST Properties, Sino Land and Sino Hotels on the bases of the
‘terms of the connected transactions.

If the concerned parties of the connected transactions were service providers which also
provided similar services to other independent third party customers, we have compared the
terms of the transactions which they entered into with the independent third party customers.
The comparison is based on a sample review of certain service contracts entered into between
the service providers and the connected parties and those with other independent third party
customers. We have also reviewed the gross profit margin of the transactions entered into
with connected parties and those with independent third parties provided by the management,
whenever practicable. If the service providers did not provide any service to other independent
third party customers, we have compared the terms of the service contracts with those of
similar nature in the relevant industries.
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Set out below is a summary on the details of the connected transactions and the bases of
determination of the terms and conditions of the connected transactions.

1. Connected transactions of the Sino Group with the Ng Family
(i)  Subject to independent shareholders’ approval
Based on the findings of the Review, there were no connected transactions
between the Sino Group and the Ng Family which required independent
shareholders’ approval in accordance with the Listing Rules which were not

complied with.

(i)  Subject to reporting in annual reports and announcements

Services
Category provider Customer Bases of transactions
Administrative  Sino Ng Family The directors confirmed that the administrative
services Administration and services were provided to the Ng Family and
Services Limited Sino Land Sino Land in the ordinary course of business
on an arm’s length basis, on normal
(wholly-owned commercial terms and on terms no less
subsidiary of favourable to TST Properties, Sino Land and
Sino Land) Sino Hotels than terms available to

independent third parties.

The principal activities of Sino Administration
Services Limited are to provide administrative
support to Sino Land, Ng Family, Sino Hotels
and TST Properties. During the Period,
approximately 98% of Sino Administration
Services Limited’s expenses are shared by the
Ng Family and Sino Land. The remaining
expenses are reimbursed from TST Properties
and Sino Hotels. The allocation of expenses
between Sino Land and the Ng Family are
determined on the basis of: (i) gross floor area
for each of the completed properties and
properties under development for the Sino
Land Group and the Ng Family; and (ii) an
additional factor of 0.3 being applied to the
gross floor area for the Sino Land Group to
reflect the approximate additional
administrative services costs incurred by a
listed group as compared to a private company.

The additional factor of 0.3 being applied to
the gross floor area for the Sino Land Group
was mainly due to additional resources
required by Sino Land for services including
company secretarial, accounting and regulatory
reporting as a listed company. The expense
allocation ratio to Sino Land for the Period
based on gross floor area before and after the
additional factor of 0.3 adjustment was in the
range of 57% to 73% and 64% to 78%
respectively.

We consider the sharing of expenses among
the Ng Family and Sino Land based on gross
floor area is fair and reasonable as both of
them are engaged in the property development
sector.
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Category

Management
contractor
services for
the interior
fitting-out
works at
Kai Shun
Road at
Kowloon
Bay

Construction
services in
respect of
Mount
Cameron
Road

Building
cleaning
services

Services
provider Customer
Fung Yuen Rich Century

Construction Co  Investment Ltd
Ltd

(50% owned by
(wholly-owned Sino Land 50%

subsidiary of owned by the
Sino Land) Ng Family)
Fung Yuen Noblepark

Construction Co  Limited
Ltd

(wholly-owned
(wholly-owned subsidiary of the

subsidiary of Ng Family)
Sino Land)

Best Result Ng Family
Cleaning

Services Limited
(wholly-owned

subsidiary of
Sino Land)
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Bases of transactions

The directors confirmed that the management
contractor contract was entered into in the
ordinary course of business on an arm’s length
basis, on normal commercial terms and on
terms no less favourable to TST Properties
and Sino Land than terms available to
independent third parties.

The contract was awarded to an independent
contractor who was the lowest price tenderer
among five shortlisted tenderers. As the final
bidder was a new contractor to Rich Century
Investment Ltd, the company engaged Fung
Yuen Construction Co Ltd as the management
contractor who signed a contract with the
lowest tenderer on a back-to-back basis save
for the obligations to pay directly to sub-
contractors. The management advised that this
arrangement was to ensure that the quality of
work would meet the required standard and
job would be completed on time to hand over
to the government.

We consider that the engagement of Fung
Yuen Construction Co Ltd as management
contractor to ensure the quality of the work
was in the interest of Sino Land as the property
was 50% owned by Sino Land.

The directors confirmed that the construction
contract was entered into in the ordinary
course of business on an arm’s length basis,
on normal commercial terms and on terms no
less favourable to TST Properties and Sino
Land than terms available to independent third
parties.

The contract was awarded to Fung Yuen
Construction Co Ltd other than the two
shortlisted tenderers because the two tenders
finally submitted were above the budget of
Noblepark Limited. Noblepark Limited
negotiated with Fung Yuen Construction Co
Ltd on a cost-plus basis at a profit margins
which is within the range of normal profit
margin in the construction industry for this
kind of project.

The directors confirmed that the services
provided to the Ng Family were in the
ordinary course of business on an arm’s length
basis, on normal commercial terms and on
terms no less favourable to TST Properties,
Sino Land and Sino Hotels than terms
available to independent third parties. The
services were provided on a cost-plus basis
and was in line with those provided to other
independent third party customers.

We considered that the profit margin for
services provided to the Ng Family was in
line with the profit margin for services
provided to independent third parties for the
Period.
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Category

Parking lot
management
services

Estate
management
services

Management
services

Services
provider Customer
Sino Parking Sino Land

Services Limited and
Ng Family
(50% owned by
Sino Land &
50% owned by
the Ng Family)

Sino Estates
Management Ltd

Ng Family

(wholly-owned
subsidiary of
Sino Land)

Sino Estates
Services Limited

Ng Family

(wholly-owned
subsidiary of
Sino Land)
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Bases of transactions

The directors confirmed that these services
provided to Sino Land and the Ng Family were
in the ordinary course of business on an arm’s
length basis, on normal commercial terms and
on terms no less favourable to TST Properties,
Sino Land and Sino Hotels than terms
available to independent third parties. The
services were provided to Sino Land and the
Ng Family on identical terms at a management
fee of 12% based on the total gross revenue
from car parking operations, which was in line
with the margin that it charged to other
independent third party customers taking into
account the relevant risk factors.

The directors confirmed that these services
provided to the Ng Family were in the ordinary
course of business on an arm’s length basis,
on normal commercial terms and on terms no
less favourable to TST Properties, Sino Land
and Sino Hotels than terms available to
independent third parties. During the Period,
Sino Estates Management Ltd received its
manager remuneration at 0.5% of the
management expenditure, which was
approximately the average rate the company
charged to its independent third party
customers for services of similar nature.

Management services were consultancy
services which were not covered in the estate
management services agreement such as IT,
accounting services and maintenance services.

The directors confirmed that these services
provided to the Ng Family were in the ordinary
course of business on an arm’s length basis,
on normal commercial terms and on terms no
less favourable to TST Properties, Sino Land
and Sino Hotels than terms available to
independent third parties. The pricing of the
services was determined with reference to the
size and type of the buildings, which was in
line with those provided to independent third
parties.
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Category

Hotel
management
services

Hotel
management
services

Security
guard
services

Services
provider

R. P. Hotel
Limited

(wholly-owned
subsidiary of
Sino Hotels)

Island Pacific
Hotel Limited

(wholly-owned
subsidiary of
Sino Hotels)

Sino Security
Services Limited

(wholly-owned
subsidiary of
Sino Land)

Customer

Ng Family

Ng Family

Ng Family
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Bases of transactions

The directors confirmed that the services
provided were in the ordinary course of
business on an arm’s length basis, on normal
commercial terms and on terms no less
favourable than terms available from Sino
Hotels to independent third parties. R. P. Hotel
Limited received an annual management fee
of HK$1 million plus an incentive fee of 10%
of the amount that the actual gross operating
profit (“GOP”) for the fiscal year exceeds the
forecast GOP in the annual business plan.

Although R. P. Hotel Limited has no third
party customer, we considered that the terms
of the hotel management contract were on
normal commercial terms and were in line with
those of the industry practice in Hong Kong.

The directors confirmed that these services
provided to the Ng Family were in the ordinary
course of business on an arm’s length basis,
on normal commercial terms and on terms no
less favourable than terms available from Sino
Hotels to independent third parties.

Under the hotel management agreement, Island
Pacific Hotel Limited received a management
fee of 2% based on the hotel revenue subject
to a maximum amount of HK$950,000 per
annum.

Although Island Pacific Hotel Limited has no
other third party customer, we note that the
terms of the hotel management agreement were
on normal commercial terms and were in line
with those of the industry practice in Hong
Kong.

The directors confirmed that the services
provided to the Ng Family were in the ordinary
course of business on an arm’s length basis,
on normal commercial terms and on terms no
less favourable to TST Properties, Sino Land
and Sino Hotels than terms available to
independent third parties. These services were
provided on a cost-plus basis, the same basis
on which they provided services to other
independent third party customers.

We considered that the profit margin of the
services provided to the Ng Family was in
line with those provided to other independent
third party customers.
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Lender/
Category Indemnifier Borrower
Lease of Sino Land Group Ng Family
premises
Ng Family Sino Land
Group

(iii) Subject to reporting only

Provision of Sino Land

indemnity Funding Ltd

(20% owned by

Sino Land &

80% owned by
the Ng Family)
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Pacific Palisades

Bases of transactions

The directors confirmed that the leasing of
premises were undertaken in the ordinary
course of business on an arm’s length basis,
on normal commercial terms and on terms no
less favourable to TST Properties, Sino Land
and Sino Hotels than terms avatlable to
independent third parties. All leasing
arrangements between Sino Land Group and
the Ng Family were negotiated with reference
to the prevailing market rental value of the
particular premises.

The directors confirmed that the indemnity
was provided to Pacific Palisades Funding Ltd
in the ordinary course of business on an arm’s
length basis, on normal commercial terms and
on terms no less favourable to TST Properties,
Sino Land and Sino Hotels than terms
available to independent third parties.

The indemnity was provided in January 2000
for refinancing the redemption of the notes
issued by Pacific Palisades Funding Ltd and
last for a period of six years.

The indemnity was provided on a several (and
not a joint and several) basis in proportion to
the shareholders’ holdings in Pacific Palisades
Funding Ltd.

We consider that the terms of the indemnity
were in line with the market practice and were
on normal commercial terms.
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Category

Provision of
shareholders’
loan

Lender/
Indemnifier

Manigreat
Company Ltd

(wholly-owned
subsidiary of
Sino Land)

Borrower

Minard
Investment Ltd

(50% owned by
Sino Land &

50% owned by
the Ng Family)
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Bases of transactions

The directors confirmed that the loan was
provided to Minard Investment Ltd in the
ordinary course of business on an arm’s length
basis, on normal commercial terms and on
terms no less favourable to TST Properties,
Sino Land and Sino Hotels than terms
available to independent third parties.

The shareholders loans were provided by Sino
Land and the Ng Family in proportion to their
respective equity interest in Minard Investment
Lid. The purpose of the loans was to finance
the investment in an associate which is
involved in real estate e-commerce and other
related businesses.

The shareholders loans were unsecured,
interest free with no definite repayment term.

It is common market practice for the
shareholders to provide shareholders loan as
a quasi-capital (in addition to their equity
investment) to support working capital for the
operations of the company. The interest rate
may range from interest free to market interest
rates with reference to the cost of fund of the
borrowers, depending on factors such as stage
of development of the business of the investee
company and its capability in obtaining bank
facilities. We consider that the terths of the
shareholders’ loan were in line with the market
practice and were on normal commercial
terms, in particular, the shareholders loans
were provided by Sino Land and the Ng
Family in proportion to their respective equity
interest in Minard Investment Ltd.
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Category

Provision of
shareholders’
loan

Lender/
Indemnifier

Active Finance
Ltd

(wholly-owned
subsidiary of
Sino Hotels)

Borrower

Regent Step
Investment Ltd

(25% owned by
Sino Hotels &

75% owned by
the Ng Family)

~ 51—

Bases of transactions

The directors confirmed that the loan was
provided to Regent Step Investment Ltd in the
ordinary course of business on an arm’s length
basis, on normal commercial terms and on
terms no less favourable to TST Properties,
Sino Land and Sino Hotels than terms
available to independent third parties.

The shareholders loans were provided by Sino
Hotels and the Ng Family in proportion to
their respective equity interest in Regent Step
Investment Ltd. The purpose of the loans was
to finance the loan on-lent to Bestown
Property Ltd which was 25% owned by Sino
Hotels.

The shareholders loans were unsecured,
interest bearing with no definite repayment
term. Interest rate was determined annually
by the lender and the borrower, following
arm’s length discussion, with reference to the
borrower’s average cost of fund in the
preceding year plus a margin.

It is common market practice for the
shareholders to provide shareholders loan as
a quasi-capital (in addition to their equity
investment) to support working capital for the
operations of the company. The interest rate
may range from interest free to market interest
rates with reference to the cost of fund of the
borrowers, depending on factors such as stage
of development of the business of the investee
company and its capability in obtaining bank
facilities. We consider that the terms of the
shareholders’ loan were in line with the market
practice and were on normal commercial
terms, in particular, the shareholders loans
were provided by the shareholders in
proportion to their respective equity interest
in Regent Step Investment Ltd.
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Lender/
Category Indemnifier

Provision of Sino Land Group
15

shareholders’

loans

Borrower

Various
associates of the
Sino Land
Group and the
Ng Family
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Bases of transactions

The directors confirmed that all the
shareholders’ loans were provided to various
associates of the Sino Land Group and the Ng
Family in the ordinary course of business on
an arm’s length basis, on normal commercial
terms and on terms no less favourable to Sino
Land than terms available to independent third
parties.

The shareholders’ loans were provided by the
Sino Land Group and the Ng Family in
proportion to their respective equity interests
in the associates. The purpose of the loans
were to provide working capital to the
companies.

The shareholders loans were unsecured with
no definite repayment term. Interest rate varied
from interest free to cost of fund of the
respective borrowers plus a margin determined
following arm’s length negotiation.

It is common market practice for the
shareholders to provide shareholders loan as
a quasi-capital (in addition to their equity
investment) to support working capital for the
operations of the company. The interest rate
may range from interest free to market interest
rates with reference to the cost of fund of the
borrowers, depending on factors such as stage
of development of the business of the investee
company and its capability in obtaining bank
facilities. We consider that the terms of the
shareholders’ loans were in line with the
market practice and were on normal
commercial terms, in particular, the
shareholders loans were provided by the
shareholders in proportion to their respective
equity interest in the companies.
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Connected transactions between TST Properties, Sino Land and Sino Hotels
(i)  Subject to independent shareholders’ approval

Based on the findings of the Review, there were no connected transactions
between TST Properties, Sino Land and Sino Hotels which required independent
shareholders’ approval in accordance with the Listing Rules which were not

complied with.

(ii) Subject to reporting in annual reports and announcements

Services
Category provider Customer Bases of transactions
Security Sino Security Sino Hotels The directors confirmed that the services
guard Services Limited Group provided to the Sino Hotels Group were in
services the ordinary course of business on an arm’s
(wholly-owned length basis, on normal commercial terms and
subsidiary of on terms no less favourable to TST Properties,
Sino Land) Sino Land and Sino Hotels than terms

available to independent third parties. These
services were provided on a cost-plus basis,
the same basis on which they provided
services to other independent third party
customers.

We considered that the profit margin of the
services provided to the Sino Hotels Group
were in line with those provided to other
independent third party customers.
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Connected transactions of the Sino Land Group with the Kerry Properties

Group

(i)  Subject to reporting in annual reports (provision of financial assistance)

Category

Shareholders’
loan

Lender

Sing-Ho Finance
Co Lud

(wholly-owned
subsidiary of
Sino Land)

Borrower

Brisbane
Trading
Company Ltd

(50% owned by
Sino Land &
50% owned by
Kerry
Properties)
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Bases of transactions

The directors confirmed that the loan was
provided to Brisbane Trading Company Ltd
in the ordinary course of business on an arm’s
length basis, on normal commercial terms and
on terms no less favourable to TST Properties,
Sino Land and Sino Hotels than terms
available to independent third parties.

The purpose of the loans was to finance a
property development project undertaken in
Tsuen Wan. The shareholders’ loans were
provided by the two shareholders on a pro-
rata basis in proportion to their respective
equity interest in Brisbane Trading Company
Ltd.

The shareholders loans were unsecured, with
no definite repayment terms and interest
bearing at Prime per annum during the Period.

It is common market practice for the
shareholders to provide shareholders loan as
a quasi-capital (in addition to their equity
investment) to support working capital for the
operations of the company. The interest rate
may range from interest free to market interest
rates with reference to the cost of fund of the
borrowers, depending on factors such as stage
of development of the business of the investee
company and its capability in obtaining bank
facilities. We consider that the terms of the
shareholders’ loan were in line with the market
practice and on normal commercial terms, in
particular, the shareholders loans were
provided by the shareholders in proportion to
their respective equity interest in Brisbane
Trading Company Ltd.
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Category

Shareholders’
loan

Lender

Grand Creator
Investment
(BVD) Ltd

(60% owned by
Sino Land &
40% owned by
Kerry
Properties)

Borrower

Residence Oasis
Finance
Company Ltd

(60% owned by
Sino Land &
40% owned by
Kerry
Properties)
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Bases of transactions

The directors confirmed that the loan was
provided to Residence Oasis Finance Company
Ltd in the ordinary course of business on an
arm’s length basis, on normal commercial
terms and on terms no less favourable to TST
Properties, Sino Land and Sino Hotels than
terms available to independent third parties.

The purpose of the loans was to finance the
second mortgage loans provided by Residence
Oasis Finance Company Ltd. As both the
lender and the borrower are 60% owned by
Sino Land and 40% owned by Kerry
Properties, the loan was provided by the
shareholders on a pro-rata basis in proportion
to Sino Land’s equity interest in Residence
Oasis Finance Company Ltd.

The shareholders loans were unsecured, with
no definite repayment terms and interest free
during the Period.

It is common market practice for the
shareholders to provide shareholders loan as
a quasi-capital (in addition to their equity
investment) to support working capital for the
operations of the company. The interest rate
may range from interest free to market interest
rates with reference to the cost of fund of the
borrowers, depending on factors such as stage
of development of the business of the investee
company and its capability in obtaining bank
facilities. We consider that the terms of the
shareholders’ loan were in line with the market
practice and on normal commercial terms, in
particular, the shareholders loans were
provided by the shareholders in proportion to
their respective equity interest in Residence
Qasis Finance Company Ltd.
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Connected transactions of the Sino Land Group with Kerry Properties and

China Overseas

(i)  Subject to reporting in annual reports

Category Lender

Shareholders’ King Chance
loan Development
Ltd

(wholly-owned
subsidiary of
Sino Land)

Borrower

Olympian City 2

Finance Co Ltd

(50% owned by
Sino Land &

11.8% owned by

China Overseas
& 38.2% owned
by Kerry
Properties)
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Bases of transactions

The directors confirmed that the loan was
provided to Olympian City 2 Finance Co Ltd
in the ordinary course of business on an arm’s
length basis, on normal commercial terms and
on terms no less favourable to TST Properties,
Sino Land and Sino Hotels than terms
available to independent third parties.

The purpose of the loans was to finance the
second mortgage loans provided by Olympian
City 2 Finance Co Ltd. The shareholders loans
were provided by Sino Land, China Overseas
and Kerry Properties in proportion to their
respective equity interest in Olympian City 2
Finance Co Ltd.

The shareholders loans were unsecured,
interest bearing with no definite repayment
terms. Interest was charged .at Prime plus 0.2%
per annum during the Period.

It is common market practice for the
shareholders to provide shareholders loan as
a quasi-capital (in addition to their equity
investment) to support working capital for the
operations of the company. The interest rate
may range from interest free to market interest
rates with reference to the cost of fund of the
borrowers, depending on factors such as stage
of development of the business of the investee
company and its capability in obtaining bank
facilities. We consider that the terms of the
shareholders’ loan were in line with the market
practice and on normal commercial terms, in
particular, the shareholders loans were
provided by the shareholders in proportion to
their respective equity interest in Olympian
City 2 Finance Ltd.
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F. OVERALL OPINION

Based on the information provided to us by the Sino Group, our discussions with the
management and the principal factors referred to above, we are of the opinion that

(a)

(b)

the terms of the Non De Minimis Construction Contracts and the Honey Lake
Acquisition were (i) on arm’s length basis; (ii) in the ordinary and usual course
of the business of the TST Properties Group and the Sino Land Group; (iii) on
normal commercial terms; (iv) on terms no less favourable to TST Properties and
Sino Land than terms available to or from (as appropriate) independent third
parties; and (v) the terms of which were fair and reasonable and were in the
interests of TST Properties, Sino Land and their respective shareholders as a
whole; and

the bases of determination of the terms and conditions of the connected transactions
of the Sino Group with its connected parties identified in the Review which were
only subject to reporting and, where applicable, announcement in accordance
with the Listing Rules which were not complied with, were (i) in the ordinary
and usual course of business of the Sino Group; (ii) on an arm’s length basis; (iii)
on normal commercial terms; (iv) on terms no less favourable to TST Properties,
Sino Land and Sino Hotels than terms available to or from (as appropriate)
independent third parties; and (v) fair and reasonable in the interests of TST
Properties, Sino Land and Sino Hotels and their respective shareholders as a
whole.

Yours faithfully,
For and on behalf of
Commerzbank AG Hong Kong Branch
Johnson Fu Helen Ho

Regional Head of Corporate Finance Head of Corporate Finance — M&A Advisory

—57 -



APPENDIX GENERAL INFORMATION

RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the
purpose of giving information with regard to the TST Properties Group, the Sino Land Group
and the Sino Hotels Group. The directors of TST Properties collectively and individually
accept full responsibility for the accuracy of the information contained in this circular (so far
as that relates to the TST Properties Group) and confirm, having made all reasonable enquiries,
that to the best of their knowledge and belief there are no other facts not contained in this
circular (so far as that relates to the TST Properties Group) the omission of which would
make any statement herein misleading. The directors of Sino Land collectively and individually
accept full responsibility for the accuracy of the information contained in this circular (so far
as that relates to the Sino Land Group) and confirm, having made all reasonable enquiries,
that to the best of their knowledge and belief there are no other facts not contained in this
circular (so far as that relates to the Sino Land Group) the omission of which would make any
statement herein misleading. The directors of Sino Hotels collectively and individually accept
full responsibility for the accuracy of the information contained in this circular (so far as that
relates to the Sino Hotels Group) and confirm, having made all reasonable enquiries, that to
the best of their knowledge and belief there are no other facts not contained in this circular (so
far as that relates to the Sino Hotels Group) the omission of which would make any statement
herein misleading.

DISCLOSURE OF INTERESTS

Directors’ interests in shares and debt securities of Sino Land
and its associated corporations

As at the Latest Practicable Date, the interests and short positions held by the Directors
and chief executive of Sino Land in the Sino Land Shares, underlying shares and debentures
of Sino Land and its associated corporations (within the meaning of Part XV of the SFO)
which are required to be notified to Sino Land and the Stock Exchange pursuant to Divisions
7 and 8 of Part XV of the SFO (including interests and short positions which they were taken
or deemed to have under such provisions of the SFO) or which are required, pursuant to
section 352 of the SFO, to be entered in the register referred to therein, or which are required,
pursuant to the Model Code for Securities Transactions by Directors of Listed Issuers (the
“Model Code”) to be notified to Sino Land and the Stock Exchange were as follows:

(a) Long positions in Sino Land Shares

Number of Capacity and
ordinary nature of % of issued
Name of Directors Sino Land Shares interest  share capital
Mr. Robert Ng Chee Siong 2,621,698  Beneficial owner of 0.06%

117,062 shares and
spouse interest in
2,504,636 shares

Mr. Ronald Joseph Arculli, GBS, OBE, JP 1,044,095 Beneficial owner 0.02%
Mr. Paul Cheng Ming Fun, JP 61,085 Beneficial owner = (0%
Mr. Albert Yeung Pak Hin 14,859 Beneficial owner = 0%
Mr. Raymond Tong Kwok Tung - - -
Mr. Yu Wai Wai - - -
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GENERAL INFORMATION

(b)

Long positions in shares of associated corporations

@

(i1)

Holding company

TST Properties

Number of

ordinary

TST Properties

Name of Directors Shares
Mr. Robert Ng Chee Siong 521,508
Mr. Ronald Joseph Arculli, GBS, OBE, IP 60,000

Mr. Paul Cheng Ming Fun, 1p
Mr. Albert Yeung Pak Hin

" Mr. Raymond Tong Kwok Tung

Mr. Yu Wai Wai

Associated companies

Capacity and
nature of
interest

Beneficial owner
Beneficial owner

% of issued
share capital

0.03%
= (0%

Mr. Robert Ng Chee Siong was deemed to be interested in shares of the
following companies through corporations controlled by him:

Name of associated companies

Better Chief Limited

Brighton Land Investment Limited

Dramstar Company Limited

Empire Funds Limited

Erleigh Investment Limited

Eternal Honest Finance Company Limited

Famous Empire Finance Limited

Famous Empire Properties Limited

Island Resort Estate Management
Company Limited

Jade Result Limited

Jumbo Funds Limited

Murdoch Investments Inc.

Perfect Finance Limited

Real Maker Development Limited

Rich Century Investment Limited

Silver Link Investment Limited

Sino Club Limited

Sino Parking Services Limited

Sino Real Estate Agency Limited
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Number of

L,

ordinary shares

50 (Notes 1 & 2)
000,002 (Notes 1 & 3)
440 (Notes 1 & 4)

1 (Notes I & 5)

110 (Notes 1 & 5)

1 (Notes 1 & 5)

5 (Notes 1 & 6)

5,000 (Notes 1 & 6)

10 (Notes 1 & 5)
500,000 (Notes 1 & 5)
1 (Notes 1 & 7)
2 (Notes 1 & 3)
1 (Notes 1 & 5)
20,000 (Notes I & 8)
500,000 (Notes 1 & 5)
10 (Notes 1 & 5)
2 (Note 9)
450,000 (Note 10)
50,000 (Note 10)

% of issued
share capital

50%
100%
44%
50%
55%
50%
50%
50%

50%
50%
50%
100%
50%
10%
50%
50%
100%
50%
50%
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Notes:

10.

Osborne Investments Ltd. (“Osborne”) was a wholly-owned subsidiary of Seaview
Assets Limited which was in turn 100% wholly-owned by Boswell Holdings Limited
in which Mr. Robert Ng Chee Siong had a 50% control.

The shares were held by Devlin Limited, a wholly-owned subsidiary of Osborne.

The shares were held by Erleigh Investment Limited, a company 55% controlled by
Osborne.

The shares were held by Jade Result Limited, a wholly-owned subsidiary of Osborne.
The share(s) was(were) held by Osborne.

The shares were held by Standard City Limited, a wholly-owned subsidiary of
Osborne.

The shares were held by Pure Win Company Limited, a wholly-owned subsidiary of
Osborne. :

The shares were held by Goegan Godown Limited, a wholly-owned subsidiary of
Osborne.

The shares were held by Sino Real Estate Agency Limited, a company 50% controlied
by Deansky Investments Limited in which Mr. Robert Ng Chee Siong had a 100%
control.

The shares were held by Deansky Investments Limited in which Mr. Robert Ng
Chee Siong had a 100% control.

(¢)  Long positions in underlying shares and debentures of Sino Land

Short positions in shares, underlying shares and debentures of Sino Land

As at the Latest Practicable Date, there were no long positions in the underlying

shares and debentures of Sino Land or any short positions in the shares, underlying
shares and debentures of Sino Land and its associated corporations, which were recorded
in the register as required to be kept under Section 352 of Part XV of the SFO or
otherwise notified to Sino Land and the Stock Exchange pursuant to the Model Code

contained in the Listing Rules.
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Substantial shareholders’ and other shareholders’ interests in Sino Land

As at the Latest Practicable Date, the following persons (not being a Director or chief

executive of Sino Land) had an interest or short position in the Sino Land Shares or underlying

shares of Sino Land which would fall to be disclosed to Sino Land under provisions of
Divisions 2 and 3 of Part XV of the SFO:

(a) Long positions in Sino Land Shares and underlying shares of Sino Land

Name of
substantial shareholders

Mr. Ng Teng Fong

TST Properties

Name of
other shareholders

Mr. Chen Din Hwa

Ms. Chen Yang Foo Oi

Xing Feng Investments
Limited
Nice Cheer Investment Limited
Solid Capital Holdings
Limited

Spangle Investment Limited

Number of ordinary
Sino Land Shares

2,174,506,614
(Notes | & 5)

2,088,186,522
(Notes 1{a) (b) & 5}

Number of ordinary
Sino Land Shares

421,854,271
(Notes 2 & 4)

421,854,271
(Notes 2,3 & 4)

421,834,271
(Notes 2 & 4

421,854,271
(Notes 2 & 4)

314,276,891

235,452,444
(Note 5
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Capacity and
nature of interest

Beneficial owner of 24,501,672 shares,
spouse interest in 3,262,867 shares
and interest of controlled corporations

in 2,146,742,075 shares

Beneficial owner of 1,035,602,232
shares and interest of controlled
corporations in 1,052,584,290 shares

Capacity and
nature of interest

Interest of a controlled corporation

Spouse interest

Interest of a controlled corporation

Beneficial owner

Security interest in 314,136,347 shares
and beneficial owner of 140,544 shares

Beneficial owner

% of issued
share capital

52.69%

50.60%

% of issued

share capital

9.30%

9.80%

9.80%

9.80%

1.30%

5.99%
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(b)

Short positions in underlying shares of Sino Land

Name of Number of ordinary Capacity and % of issued

other shareholders Sino Land Shares nature of interest  share capital

Mr. Chen Din Hwa 100,000,000 Interest of a controlled corporation 2.32%
(Notes 2 & 4)

Ms. Chen Yang Foo Oi 100,000,000 Spouse interest 2.32%

{Notes 2, 3 & 4)

Xing Feng Investments Limited 100,000,000 Interest of a controlled corporation 2.32%
(Notes 2 & 4)

Nice Cheer Investment Limited 100,000,000 Beneficial owner 2.32%
(Notes 2 & 4)

Notes:

1. As regards 2,146,742,075 shares held by controlled corporations:

(a) 1,035,602,232 shares were held by TST Properties which was 71.71% controlled by
Mr. Ng Teng Fong;

(b) (1) 31,790,195 shares were held by Orchard Centre Holdings (Pte) Limited, in
which Nam Lung Properties Development Company Limited, a wholly-owned
subsidiary of TST Properties, had a 95.23% control; and

(i) 1,020,794,095 shares were held through the wholly-owned subsidiaries of
TST Properties (including 235,452,444 shares held by Spangle Investment
Limited (Note 5)); and

(c) 58,555,553 shares were held through companies which were 100% controlled by
Mr. Ng Teng Fong - 861 shares by Fanlight Investment Limited, 24,628,346 shares
by Karaganda Investments Inc., 1,083,567 shares by Orient Creation Limited,
5,140,973 shares by Strathallan Investment Limited, 15,494,966 shares by Strong
Investments Limited, 11,940,406 shares by Tamworth Investment Limited and 266,434
shares by Transpire Investment Limited.

The long position in 421,854,271 shares and underlying shares (representing interests in
321,854,271 shares and 100,000,000 underlying shares through physically settled equity
derivatives) and the short position in 100,000,000 underlying shares were held by Nice
Cheer Investment Limited (“Nice Cheer”), a company 100% controlled by Xing Feng
Investments Limited (“Xing Feng”) which was in turn 100% controlled by Mr. Chen Din
Hwa.

Ms. Chen Yang Foo Oi, spouse of Mr. Chen Din Hwa, was deemed to be interested in Mr.
Chen’s shares.

The interests of Mr. Chen Din Hwa, Ms. Chen Yang Foo Oi, Xing Feng and Nice Cheer
were duplicated.

235,452,444 shares were held by Spangle Investment Limited, a wholly-owned subsidiary
of TST Properties and were duplicated in the interests of Mr. Ng Teng Fong and TST
Properties.
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Save as disclosed above, the Directors and chief executive of Sino Land are not aware
of any person (other than a Director or chief executive of Sino Land) who, as at the Latest
Practicable Date, had any interest or short position in the Sino Land Shares or underlying
shares of Sino Land which would fall to be disclosed to Sino Land under the provisions of
Divisions 2 and 3 of Part XV of the SFO.

Save as disclosed below, as at the Latest Practicable Date, so far as is known to the
Directors or chief executive of Sino Land, no other person was directly or indirectly interested
in 10% or more of the nominal value of any class of share capital carrying rights to vote in all
circumstances at general meetings of other members of the Sino Land Group or has any
option in respect of such capital:

Name of shareholder interested in 10%

or more of the issued share capital Name of subsidiary of % of issued share capital
of the subsidiaries of Sino Land Sino Land held by that shareholder
Drakeford Investment Limited Donoghue Investment Limited 15%
Eastand Investments Limited Firm Wise Investment Limited 30%
Cashel Assets Limited (Note 1) Grand Creator Investment (BVI) Limited 40%
Cashel Assets Limited (Note 1) Grand Creator Investment Limited 40%
(Note 3)
Cashel Assets Limited (Note 1) Hang Hau Station 40%
(Project Management) Limited {Note 3)
Cashel Assets Limited (Note 1) Hang Hau Station Construction Limited 40%
(Note 3)
Drakeford Investment Limited Julian Investment Limited 15%
Ice Rink Resources Limited Profit Palace Limited 20%
Goegan Godown Limited (Note 2) Real Maker Development Limited 10%
Cashel Assets Limited (Note 1) Reca Limited 40%
(Note 3)
Cashel Assets Limited (Note 1) Residence Oasis Finance 40%
Company Limited (Note 3)
Notes:
1. This company was a wholly-owned subsidiary of Kerry Properties Limited.
2. This company was a wholly-owned subsidiary of Osborne, which was in turn 50% controlled by

Mr. Robert Ng Chee Siong.

3. These companies were wholly-owned subsidiaries of Grand Creator Investment (BVI) Limited.
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Directors’ interests in shares and debt securities of TST Properties and its associated
corpgrations

As at the Latest Practicable Date, the interests and short positions held by the Directors
and chief executive of TST Properties in the TST Properties Shares, underlying shares and
debentures of TST Properties and its associated corporations (within the meaning of Part XV
of the SFO) which are required to be notified to TST Properties and the Stock Exchange
pursuant to Divisions 7 and 8 of Part XV of the SFO (including interests and short positions
which they were taken or deemed to have under such provisions of the SFO) or which are
required, pursuant to section 352 of the SFO, to be entered in the register referred to therein,
or which are required, pursuant to the Model Code to be notified to TST Properties and the
Stock Exchange were as follows:

(a)  Long positions in TST Properties Shares

Number of
ordinary Capacity and
TST Properties nature of % of issued
Name of Directors Shares interest  share capital
Mr. Robert Ng Chee Siong 527,508 Beneficial owner 0.03%
Mr. Ronald Joseph Arculli, GBS, OBE, JP 60,000 Beneficial owner = 0%

Mr. Paul Cheng Ming Fun, IP - - -

Mr. Raymond Tong Kwok Tung - - -
(b) Long positions in shares of associated corporations |

(i)  Subsidiary company

Sino Land

Number of Capacity and
ordinary nature of % of issued
Name of Directors Sino Land Shares interest  share capital
Mr. Robert Ng Chee Siong 2,621,698 Beneficial owner of 0.06%
117,062 shares and
spouse interest in
2,504,636 shares
Mr. Ronald Joseph Arculli, 1,044,095 Beneficial owner 0.02%
GBS, OBE, JP
Mr. Paul Cheng Ming Fun, JP 61,085 Beneficial owner = (0%

Mr. Raymond Tong Kwok Tung - - _
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(ii)  Associated companies

Mr. Robert Ng Chee Siong was deemed to be interested in shares of the

following companies through corporations controlled by him:

Name of associated companies

% of issued
share capital

Number of
ordinary shares

Better Chief Limited 50 {Notes 1 & 2) 50%
Brighton Land Investment Limited 1,000,002 (Notes I & 3) 100%
Dramstar Company Limited 440 (Notes [ & 4} 44%
Empire Funds Limited 1 (Notes 1 & 5) 50%
Erleigh Investment Limited 110 (Notes I & 5) 55%
Eternal Honest Finance Company Limited 1 (Notes 1 & 5) 50%
Famous Empire Finance Limited 5 (Notes 1 & 6) 50%
Famous Empire Properties Limited 5,000 (Notes I & 6) 50%
Island Resort Estate Management Company Limited 10 (Notes I & 5) 50%
Jade Result Limited 500,000 (Notes 1 & §) 50%
Jumbo Funds Limited I (Notes 1 &7) 50%
Murdoch Investments Inc. 2 (Notes 1 & 3) 100%
Perfect Finance Limited 1 (Notes I & 5) 50%
Real Maker Development Limited 20,000 (Notes I & 8) 10%
Rich Century Investment Limited 500,000 (Notes 1 & 5) 50%
Silver Link Investment Limited 10 (Notes 1 & 5) 50%
Sino Club Limited 2 (Note 9) 100%
Sino Parking Services Limited 450,000 (Note 10) 50%
Sino Real Estate Agency Limited 50,000 (Note 10) 50%
Nores:

L. Osborne was a wholly-owned subsidiary of Seaview Assets Limited which was in

turn 100% wholly-owned by Boswell Holdings Limited in which Mr. Robert Ng
Chee Siong had a 50% control.

The shares were held by Devlin Limited, a wholly-owned subsidiary of Osborne.

The shares were held by Erleigh Investment Limited, a company 55% controlled by
Osborne.

The shares were held by Jade Result Limited, a wholly-owned subsidiary of Osborne.
The share(s) was(were) held by Osborne.

The shares were held by Standard City Limited, a wholly-owned subsidiary of
Osborne.

The shares were held by Pure Win Company Limited, a wholly-owned subsidiary of
Osborne.
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8. The shares were held by Goegan Godown Limited, a wholly-owned subsidiary of
Osborne.

9. The shares were held by Sino Real Estate Agency Limited, a company 50% controlled
by Deansky Investments Limited in which Mr. Robert Ng Chee Siong had a 100%
control.

10. The shares were held by Deansky Investments Limited in which Mr. Robert Ng
Chee Siong had a 100% control.

(c) Long positions in underlying shares and debentures of TST Properties
Short positions in shares, underlying shares and debentures of TST Properties

As at the Latest Practicable Date, there were no long positions in the underlying
shares and debentures or any short positions in the TST Properties Shares, underlying
shares and debentures of TST Properties and its associated corporations, which were
recorded in the register as required to be kept under Section 352 of Part XV of the SFO
or otherwise notified to TST Properties and the Stock Exchange pursuant to the Model
Code.

Substantial shareholders’ and other shareholders’ interests in TST Properties

As at the Latest Practicable Date, the following persons (not being a Director or chief
executive of TST Properties) had an interest or short position in the TST Properties Shares or
underlying shares of TST Properties which would fall to be disclosed to TST Properties under

provisions of Divisions 2 and 3 of Part XV of the SFO:

(a) Long positions in TST Properties Shares

Name of Number of ordinary Capacity and % of issued

substantial shareholders TST Properties Shares nature of interest share capital

Mr. Ng Teng Fong 981,026,085  Beneficial owner of 77,674,173 11.71%
(Notes 1 & 2) shares, spouse interest in

60,758 shares and interest
of controlled corporations in
903,291,154 shares

Strathallan Investment Limited 249,522,382 Beneficial owner 18.24%
(Note 2)

Tamworth Investment Limited 372,353,652 Beneficial owner 27.22%
(Note 2)
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Name of Number of ordinary Capacity and % of issued
other shareholders TST Properties Shares nature of interest share capital
Fanlight Investment Limited 93,610,611 Beneficial owner 6.84%

{Note 2)
Nippomo Limited 126,867,860 Beneficial owner 9.27%
(Note 2)
Solid Capital Holdings 136,352,510 Security interest in 9.92%
Limited 136,293,249 shares and beneficial
owner of 59,261 shares
Notes:
1. 903,291,154 shares were held through companies which were 100% controlled by Mr. Ng

Teng Fong - 93,610,611 shares by Fanlight Investment Limited, 126,867,860 shares by
Nippomo Limited, 2,992,211 shares by Orient Creation Limited, 249,522,382 shares by
Strathallan Investment Limited, 372,353,652 shares by Tamworth Investment Limited and
57,944,438 shares by Transpire Investment Limited.

2. The interests of Strathallan Investment Limited, Tamworth Investment Limited, Fanlight
Investment Limited and Nippomo Limited were duplicated in the interests of Mr. Ng Teng

Fong.

(b) Long positions in underlying shares of TST Properties

Short positions in shares and underlying shares of TST Properties

As at the Latest Practicable Date, there were no long positions in the underlying

shares or any short positions in the TST Properties Shares and underlying shares of TST

Properties, which were recorded in the register as required to be kept under Section 336

of Part XV of the SFO.

Save as disclosed above, the Directors and chief executive of TST Properties are not

aware of any person (other than a Director or chief executive of TST Properties) who, as at
the Latest Practicable Date, had any interest or short position in the TST Properties Shares or
underlying shares of TST Properties which would fall to be disclosed to TST Properties under
the provisions of Divisions 2 and 3 of Part XV of the SFO.
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Save as disclosed below, as at the Latest Practicable Date, so far as is known to the
Directors or chief executive of TST Properties, no other person was directly or indirectly
interested in 10% or more of the nominal value of any class of share capital carrying rights to
vote in all circumstances at general meetings of other members of the TST Properties Group
or has any option in respect of such capital:

Name of shareholder interested in 10%

or more of the issued share capital Name of subsidiary of % of issued share capital
of the subsidiaries of TST Properties TST Properties held by that shareholder
Drakeford Investment Limited Donoghue Investment Limited 15%
Eastand Investments Limited Firm Wise Investment Limited 30%
Cashel Assets Limited (Note 1) Grand Creator Investment (BVI) Limited 40%
Cashel Assets Limited (Note 1) Grand Creator Investment Limited 40%
(Note 3)
Cashel Assets Limited (Note 1) Hang Hau Station 40%
(Project Management) Limited (Note 3)
Cashel Assets Limited (Note 1) Hang Hau Station Construction Limited 40%
(Note 3)
Drakeford Investment Limited Julian Investment Limited 15%
Ice Rink Resources Limited Profit Palace Limited 20%
Geogan Godown Limited (Note 2) Real Maker Development Limited 10%
Cashel Assets Limited (Note 1) Reca Limited 40%
(Note 3)
Cashel Assets Limited (Note 1) Residence Oasis Finance 40%
Company Limited {Note 3)
Notes.
1. This company was a wholly-owned subsidiary of Kerry Properties Limited.
2. This company was a wholly-owned subsidiary of Osborne, which was in turn 50% controlled by

Mr. Robert Ng Chee Siong.

3. These companies were wholly-owned subsidiaries of Grand Creator Investment (BVI) Limited.
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Directors’ interests in shares and debt securities of Sino Hotels and its associated
corporations

As at the Latest Practicable Date, the interests and short positions held by the Directors
and chief executive of Sino Hotels in the Sino Hotels Shares, underlying shares and debentures
of Sino Hotels and its associated corporations (within the meaning of Part XV of the SFO)
which are required to be notified to Sino Hotels and the Stock Exchange pursuant to Divisions
7 and 8 of Part XV of the SFO (including interests and short positions which they were taken
or deemed to have under such provisions of the SFO) or which are required, pursuant to
section 352 of the SFO, to be entered in the register referred to therein, or which are required,
pursuant to the Model Code to be notified to Sino Hotels and the Stock Exchange were as
follows:

(a) Long positions in Sino Hotels Shares

Number of Capacity and
ordinary nature of % of issued
Name of Directors Sino Hotels Shares interest  share capital
Mr. Robert Ng Chee Siong 878,623 Beneficial owner 0.10%

of 221,466 shares

and spouse interest

in 657,157 shares
Mr. Ronald Joseph Arculli, GBS, OBE, JP 282,167 Beneficial owner 0.03%
Mr. Paul Cheng Ming Fun, Jp 68,430 Beneficial owner =0%
Mr. Gilbert Lui Wing Kwong - -~ -

(b)  Long positions in underlying shares and debentures of Sino Hotels

Short positions in shares, underlying shares and debentures of Sino Hotels

As at the Latest Practicable Date, there were no long positions in the underlying
shares and debentures or any short positions in the Sino Hotels Shares, underlying
shares and debentures of Sino Hotels and its associated corporations, which were recorded
in the register as required to be kept under Section 352 of Part XV of the SFO or
otherwise notified to Sino Hotels and the Stock Exchange pursuant to the Model Code.
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Substantial shareholders’ and other shareholders’ interests in Sino Hotels

As at the Latest Practicable Date, the following persons (not being a Director or chief
executive of Sino Hotels) had an interest or short position in the Sino Hotels Shares or
underlying shares of Sino Hotels which would fall to be disclosed to Sino Hotels under
provisions of Divisions 2 and 3 of Part XV of the SFO:

(a) Long positions in Sino Hotels Shares

Name of Number of ordinary Capacity and % of issued
substantial shareholders Sino Hotels Shares nature of interest share capital
Mr. Ng Teng Fong 384,385,349 Beneficial owner of 46.87%

33,816,550 shares, spouse interest
1n 938,204 shares, and interest
of controlled corporations

in 349,630,595 shares
Strathallan Investment Limited 91,839,708 Beneficial owner 11.19%
Tamworth Investment Limited 136,379,058 Beneficial owner 16.63%
Name of Number of ordinary Capacity and % of issued
other shareholders Sino Hotels Shares nature of interest share capital
Nippomo Limited 45,435,563 Beneficial owner 5.54%
Solid Capital Holdings 81,356,723 Security interest 9.88%

Limited in 80,997,298 shares and

beneficial owner of 359,425 shares

Notes:
1. As regards 349,630,595 shares held by controlled corporations:

(a) 348,064,086 shares were held through companies which were 100% controlled by
Mr. Ng Teng Fong — 33,717,784 shares by Fanlight Investment Limited, 14,585,463
shares by Karaganda Investments Inc., 45,435,563 shares by Nippomo Limited,
1,330,249 shares by Orient Creation Limited, 91,839,708 shares by Strathallan
Investment Limited, 3,949,563 shares by Strong Investments Limited, 136,379,058
shares by Tamworth Investment Limited and 20,826,698 shares by Transpire
Investment Limited; and

b) 1,566,509 shares were held through wholly-owned subsidiaries of TST Properties,
in which Mr. Ng Teng Fong had a 71.71% control.

2. The interests of Nippomo Limited, Strathallan Investment Limited and Tamworth Investment
Limited were duplicated in the interests of Mr. Ng Teng Fong.
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(b)  Long positions in underlying shares of Sino Hotels
Short positions in shares and underlying shares of Sino Hotels

As at the Latest Practicable Date, there were no long positions in the underlying
shares or any short positions in the Sino Hotels Shares and underlying shares of Sino
Hotels, which were recorded in the register as required to be kept under Section 336 of
Part XV of the SFO.

Save as disclosed above, the Directors and chief executive of Sino Hotels are not
aware of any person (other than a Director or chief executive of Sino Hotels) who, as at
the Latest Practicable Date, had any interest or short position in the Sino Hotels Shares
or underlying shares of Sino Hotels which would fall to be disclosed to Sino Hotels
under the provisions of Divisions 2 and 3 of Part XV of the SFO.

As at the Latest Practicable Date, so far as is known to the Directors or chief executive
of Sino Hotels, no other person was directly or indirectly interested in 10% or more of the
nominal value of any class of share capital carrying rights to vote in all circumstances at
general meetings of other members of the Sino Hotels Group or has any option in respect of
such capital.

DIRECTORS’ INTEREST IN COMPETING BUSINESSES

Mr. Robert Ng Chee Siong, the chairman of the Board, held interests and/or directorships
in companies engaged in businesses of property investment, development and management in
Hong Kong and hotels which operate in Hong Kong.

As the Boards of TST Properties, Sino Land and Sino Hotels are independent of the
boards of these companies and maintain two independent non-executive directors for each of
the boards of TST Properties and Sino Land and three independent non-executive directors for
the board of Sino Hotels, the TST Properties Group, the Sino Land Group and the Sino Hotels
Group operate their businesses independently of, and at arm’s length from, the businesses of
these companies and hotels.

QUALIFICATION

The following is the qualification of the expert who has given opinion or advice which
are contained in this circular:

Name Qualification

Commerzbank AG A licensed bank under the Banking Ordinance (Chapter 155 of
Hong Kong Branch  the Laws of Hong Kong)
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CONSENT

(a) As at the Latest Practicable Date, Commerzbank is not interested in any TST
Properties Shares, Sino Land Shares and Sino Hotels Shares or any of the
subsidiaries or associated corporations of TST Properties, Sino Land and Sino
Hotels or any right or option to subscribe for or nominate persons to subscribe for
any TST Properties Shares, Sino Land Shares, Sino Hotels Shares, or any of its
subsidiaries or associated corporations of TST Properties, Sino Land and Sino
Hotels.

(b)  As at the Latest Practicable Date, Commerzbank does not have any direct or
indirect interest in any assets which have been since 30 June 2003, the date to
which the latest published audited consolidated accounts of the TST Properties
Group, the Sino Land Group and the Sino Hotels Group were made up, acquired
or disposed of by, or leased to, or which are proposed to be acquired or diéposed
of by, or leased to, TST Properties, Sino Land and Sino Hotels or any of their
subsidiaries.

(c) Commerzbank has given and has not withdrawn its written consent to the issue of
this circular with the inclusion of its letter, report, certificate or summary of its
opinion (as the case may be) and references to its name included herein in the
form and context in which it is included.

(d) The letter and recommendation given by Commerzbank are as at the date of this
circular for incorporation therein.

MATERIAL CHANGE

The Directors are not aware of any material adverse change in the financial or trading
position of the TST Properties Group, the Sino Land Group and the Sino Hotels Group since
30 June 2003 (the date to which the latest published audited consolidated accounts of the TST
Properties Group, the Sino Land Group and the Sino Hotels Group were made up).

GENERAL

(a) As at the Latest Practicable Date, none of the Directors has any existing or
proposed service contract with any member of the TST Properties Group, the
Sino Land Group and the Sino Hotels Group which is not terminable by the
employer within one year without payment of compensation other than statutory
compensation.

(b) None of the Directors is materially interested in any contract or arrangement
subsisting at the date of this circular which is significant in relation to the
businesses of the TST Properties Group, the Sino Land Group and the Sino
Hotels Group taken as a whole.

72 -




APPENDIX GENERAL INFORMATION

(c)

(d)

None of the Directors has any direct or indirect interest in any assets acquired or
disposed of by or leased to any member of the TST Properties Group, the Sino
Land Group and the Sino Hotels Group or is proposed to be acquired or disposed
of by or leased to any member of the TST Properties Group, the Sino Land Group
and the Sino Hotels Group since 30 June 2003, being the date to which the latest
published audited consolidated accounts of the TST Properties Group, the Sino
Land Group and the Sino Hotels Group were made up.

The English language text of this circular shall prevail over the Chinese language
text.

DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be available for inspection during normal business
hours at the offices of TST Properties, Sino Land and Sino Hotels at 12th Floor, Tsim Sha
Tsui Centre, Salisbury Road, Tsim Sha Tsui, Kowloon, Hong Kong up to and including 30
August 2004:

(a)

(b)

(©)

(d)

(e)

€9

(g)

(h)

@)

the memorandum and articles of association of TST Properties, Sino Land and
Sino Hotels;

the audited consolidated accounts of the TST Properties Group, the Sino Land
Group and the Sino Hotels Group for each of the two financial years ended 30
June 2003;

the Construction Contracts referred to in the paragraph headed “Connected
transactions with the China Overseas Group — (a) Construction Contracts” in the
letter from the Board;

the contract dated 26 April 2004 in respect of Shenzhen Sheng Huei;

the land use right certificate in respect of the property located at Shenzhen Lot
No. B303-0041, Futian’s Honey Lake in Shenzhen, PRC;

the land use right transfer contract dated 30 April 2004 in respect of the property
located at Shenzhen Lot No. B303-0041, Futian’s Honey Lake in Shenzhen, PRC;

the written consent given by Commerzbank and referred to in the paragraph
headed “Consent™ in this appendix;

the letter from the Joint Independent Committee set out in this circular; and

the letter of advice from Commerzbank, the text of which is set out in this
circular.
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This circular (in both English and Chinese versions) has been posted on TST Properties,
Sino Land and Sino Hotels’ website at http://www.sino-land.com. Shareholders who have
chosen to rely on copies of TST Properties, Sino Land and Sino Hotels’ corporate
communication (including but not limited to annual report, interim report, notice of meeting,
listing document, circular and proxy form) posted on TST Properties, Sino Land and Sino
Hotels’ website in lieu of the printed copies thereof may request the printed copy of the

circular.

Shareholders who have chosen to receive the corporate communication using electronic
means through TST Properties, Sino Land and Sino Hotels’ website and who for any reason
have difficulty in receiving or gaining access to the circular posted on TST Properties, Sino
Land and Sino Hotels” website will promptly upon request be ‘sent the circular in printed form

free of charge.

Shareholders may at any time choose to change your choice as to the means of receipt
(therefore in printed form or by electronic means through TST Properties, Sino Land and Sino
Hotels” website) and/or the language of TST Properties, Sino Land and Sino Hotels’ corporate
communication by notice in writing to the registrars of TST Properties, Friendly Registrars
Limited, Ground Floor, Bank of East Asia Harbour View Centre, 56 Gloucester Road, Wanchai,
Hong Kong, the registrars of Sino Land, Standard Registrars Limited, Ground Floor, Bank of
East Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Kong, or the registrars
of Sino Hotels, Friendly Registrars Limited, Ground Floor, Bank of East Asia Harbour View
Centre, 56 Gloucester Road, Wanchai, Hong Kong (as the case may be).
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BRERZMATERVEERRG - FRERG - ERBEEROGBKSE
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REREE -
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REEFH > RVEEREE  EHBLEHRENEEEE MBS
REE-ETZEAAS A BADEELEE CAELEERENEEEE
BEMREAELEARE ZHE A LR G E A -
—REE

(a) MEETITEH > HMEFESHRVEEXER FHEXEBREME
JE 52 AT T AL B A B BT A B RT SCAE (T B £ R IR R (k2 RE R R SH) A
AER—FRELEZRFESGL -

(by MEEFEAEROMPAERERRYPREXREE EHEXEAR
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REETTES  HECMERBEESFLIBERAFXVEFEIBHERFE
ZEEMBRLZEMBIEAE B 238 > 28UE M E 6 & 085 A E
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MREAATES > PIAL (ERBEEZEFTNERTHARRD BAHRE
i I B A B BB XV R 55 2 K 303 ER AR RE 78 1) 15 AN JE B8R AR AN B R B4 B4R B
B ERBIRE

(a)

1408 5 B X35 &

TERRER
HETT L

Strathallan Investment
Limited

Tamworth Investment
Limited
HREEHE

Nippomo Limited

Solid Capital Holdings
Limited

Myt

1. BT 2 0k B BT 9% 22 349,630,595 BE AR I W F ¢

& B E
EBER®E

384,385,349

91,839,708

136,379,058

EANEE
EBEREE
45,435,563

81,356,723

E0OR
EatE

33,816,550/%
Bty 2 & 3%

BAEANLER
938,204A% i 13 Z
BB KA

349,630,595 %

P A5y 2 B 1% )

o R A
HEHEAA

HumsEAR A
B R

EEEE
HumEAR A

7 E 80,997,298 %
J& Aoy 2 15 $0 R 2%
}%2359,425 8% B 14y

ZEREEA

B R®1T
REEDH

46.87%

11.19%

16.63%

HE BT
BEBEDE
5.54%

9.88%

(a) 348,064,086 RMBBEEH AW AMENEZLAAREA — FRE
i@ Fanlight Investment Limited * Karaganda Investments Inc. > Nippomo
Limited » Orient Creation Limited * Strathallan Investment Limited ~ Strong
Investments Limited * Tamworth Investment Limited X Transpire Investment
Limited® # 33,717,784 % & i ~ 14,585,463 B¢ # - 45,435,5635 & fir -
1,330,249 R4 ~ 91,839,708 IE 1% - 3,949,563 K 4+ - 136,379,058 % A& 143
520,826,698 fx 17 5 K

) 1,566,509 WM RWBEX2EMBATINE  MEEHLLEAR
RWEFETTIBHESIFE -

2. Nippomo Limited * Strathallan Investment Limited & Tamworth Investment Limited

ZRESEEETAEZERER -
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REF MR BEAEXVE) ZEMBEERG - MEBRGEAEZZER RIRE (B
FERBEFLMERAZRECRHNEEREZIEZRRE) > IRBERR
A B 1R 19 565 35210 R A B AR M BT 2 B RE R BUIR SR AR e < R ZE N & {5 FE R KO 3T
Frz Lok s RIRA T

(@) RBREEBRNIFE

EMBE BB R HE BT
EEHS EEREE ExME RFXaost
HEHELE 878,623 221,466 8% 0.10%
Bz B #
wAEANRESR
657,157 R% A% 17
ZE B
B {£ 3 /£ 4 GBS, OBE, IP 282,167 ERnlEREA 0.03%
LB 3l 55 A e 68,430 HEREAR A ~0%

m Rk - - -

(b) AEAEEARM B R FZIFE
BREERN MHESRAEFIRE

BB T AT BB o O 2 1R 48 26 25 9 B 6 XV B8 35207
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BRTXEEENS ARV EHEBEREERNTETRAENN > SERMBAL
REEATTHAERSHAERAIR AR TERYVEHERZEBEMRE A AR
RREHEZALEN BAEE10%5 U b 2 1 88 3 K bt B 2 A (7 8 B

BREAVEEEMELA
ZEBRITBRF10%HUL ZRRMEE
REZRRER RPBEXMBLAER BERTREEAL
Drakeford Investment Limited Donoghue Investment Limited 15%
Eastand Investments Limited BEREARAA 30%
Cashel Assets Limited (# 1) Grand Creator Investment (BVI) Limited 40%
Cashel Assets Limited (P 321) EEBEERAF 40%
’ (K2 3)
Cashel Assets Limited (Ff 321) WO EE R ERAT ‘ 40%
(B 3)
Cashel Assets Limited (F 1) AOWBEERLT 40%
(% 2£3)
Drakeford Investment Limited Julian Investment Limited 15%
Ice Rink Resources Limited Profit Palace Limited 20%
Goegan Godown Limited ( 2 2) ABERARL A 10%
Cashel Assets Limited (¥ 32 1) Reca Limited 40%
(B 23)
Cashel Assets Limited (¥ 32 1) Residence Qasis Finance Company Limited 40%
(R 223)
B iz

. BRAAZERERARAAZEZEHEBELA -

2. A BOsborner 2 EM B /AR » T HE EH L A OsborneZ 50% ¥ | # -

T

3. 3% % /) 7 £ Grand Creator Investment (BVI) LimitedZ 2 BB X 7 -
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Fanlight Investment 93,610,611 EmREARAA 6.84%
Limited (M 22 2)
Nippomo Limited 126,867,860 ERlEE A 9.27%
(M 322)
Solid Capital Holdings 136,352,510 136,293,2494% 9.92%
Limited A& 2 HE A A
159,261 A% & 14+
ZEHEBEAAN

Laa s A

1. 903,291,154/ BB EEH A EBA LM ERMEZLFRFAE — 2HER
Fanlight Investment Limited * Nippomo Limited * Orient Creation Limited »
Strathallan Investment Limited * Tamworth Investment Limited &% Transpire Investment
Limited ¥  93,610,6111% &% #r - 126,867,860 K& fir ~ 2,992,211 7% B # -
249,522 382 iR R #y - 372,353,652R% B 15> 2 57,944,438 BLRE -

o

Strathallan Investment Limited * Tamworth Investment Limited > Fanlight Investment

Limited % Nippomo LimitedZ M B EE F XA T HHEEE -

RTEHEBEEMUMBEHLZF A
RYHEERMABEEBHZIEE

=
=z
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ZERMERZRVHEERMER G Z FARRYEERR M AMEERRGZ
RE -

BRESCETEEES IRV HEXREFTRFEMTHARFTAN - HELMAL
(RUBEBEREFREIETBAGRMN REETTHBEAREES A G GEOSE
XVEEE 2K 370 8RR E R [0 R P H B W EE 2 RV F 2 % 0 800 B Bt 2 AE (T 1
WERE -
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8. % £ B OsborneZ 2 & Mt J& 2 & Goegan Godown Limited# & ©

9. fi% 1% 5 Deansky Investments Limited#E B SO%EFI > ARG M ERESR
PR T FFA > T B &4 L A& % A Deansky Investments Limited 2 357 5l % -

10. B BEEELEEA2IHES R 2 F Deansky Investments Limited$
E o

(c) *Uﬁﬁ%ﬁ%&@&%#zﬁﬁ
RHEEBRS HMBENAEEAZ LA

MEETTAN  HEEMEREBEEFMNEEABXVIESSGFEE
5 ﬁ% B IR IR ESF R ZH AN & SR W IH B 2 R AL BT 2 SR VP IH B 2248 B
B REFZEE > SRVDHERRIEMBEEB R HERRG - MR
W REFEZRE -

TERRERAMBBRABEZRDVBERES

REEATEY > THAL RYBRBXZEFHEETHABRND HAHR
BES I ERUIEXVEE2RITHREAMRVEHEXREZ RVDHE XKL
AR B AR R ERE

(a) RUEEERMHIHFE

RHBEE FHBR HE BT
FTERRER TEEREE EEftE RBEEsE
HEH LA 981,026,085 77,674,1730% B 71.71%
(Wzx1%2) ZEZRERA -
¥EH 60,758 8% AZ 1y
ZEEEEAER
903,291,154 A% A% 5
2 BT ¥ v B R 5
Strathallan Investment 249,522,382 R TN 18.24%
Limited (B 322)
Tamworth Investment 372,353,652 EmiEA A 27.22%
Limited (W 3£2)
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EE BT
EBARER EBEREE BEBEOH
BREERAA 0 (M31R2) 50%
Brighton Land Investment Limited 1000002(%@11&3) 100%
Dramstar Company Limited 440 (W31R4) 44%
GEERLNA 1 (H#1A5) 50%
Erleigh Investment Limited 110 (F21R5) 55%
BEHMBEAERLA 1 (B1A5) 50%
HRHBERL 5 (W3146) 50%
BHEXEERAH 5,000 (214 6) 50%
EBEEMEERARAA 0 (M31%5) 50%
TEZ A R HE 500,000 (H3£1R5) 50%
BHAERAA 1 (M3z1A7) 50%
Murdoch Investments Inc. 2 (M31R3) 100%
SHHBERERLAH 1 (Mz145) 50%
ABERERL A 20,000 (M3 1%8) 10%
Rich Century Investment Limited 500,000 (B3 1R5) 50%
BREREARLA 0 (MW1%5) 50%
Sino Club Limited 2 (mz9) 100%
BEHEELEEARA A 450,000 (B £10) 50%
fERMHEAEERAA 50,000 (P 2210) 50%
M2z
I Osborne 2 Seaview Assets LimitedZ & & Mt B /4 & > T Seaview Assets

Limited B % & 8 % 4 #EH 50%%% | Z Boswell Holdings Limited2 §H#EH -

2. RZ 4 i Osborne 2 & Ff /& 2> & Devlin Limitedi% 4 -

3. % 7% B2 Osborne#f & 55%4% #l #E 2 4> 5 Erleigh Investment Limited¥ % -

4, FE B OsborneZ XM B A FRIKERAERAARFEH -

5. A% 4 i Osbornet® & -

6. B4R i OsborneZ Z R M B AT REAMAFFE -

7. RE i tH OsborneZ 2 EM B AR B EAMAFRE -
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(a) RTEEEBRMIFE

RDEEX
Esps EBERHA
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5 {£3 %4 GBS, OBE, JP 60,000
AR AL 4P —
JE B3 e -
(b) AEHEBIBMHTE
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= H
EERS EEREA
HERLE 2,621,698
B EEGBS, 0BE, IP 1,044,095
A O SE A ap 61,085
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BREXAERS  ENESRIENBABRN - HELTAL EME
FHEEBTHABRMD REETTHHAHAREES LA RKROEXVEE2L30
MAREAMEMRBEZEMBRORAERR M ERSRE -

BRI EES MEMEELREETHARRA > BEALMALRRRE
MITRHEESMEEE TR EMERLTEGNERERREMBRE AR BRRRER
B2 AR R A EAE 10% 80 L b 2 % 38 sl B bl B AR 22 AR Ao B AR

BEENNEARZERTRE10% BAREFHE
FULRBEZRRER EHRELIER BEETREEIN
Drakeford Investment Limited : Donoghue Investment Limited 15%
Fastand Investments Limited REKEARAF 30%
Cashel Assets Limited (% i£1) Grand Creator Investment (BVI) Limited 40%
Cashel Assets Limited (% 2 1] ELRERRLA 40%
(M 323)
Cashel Assets Limited (F# 32 1) o (EERE) FRAH 40%
(% 323)
Cashel Assets Limited (¥ 1) HOWEEERAT 40%
(W33)
Drakeford Investment Limited Julian Investment Limited 15%
[ce Rink Resources Limited Profit Palace Limited 20%
Goegan Godown Limited (¥ 2 2) REBRHRLF 10%
Cashel Assets Limited (#f 521) Reca Limited 40%
(#23)
Cashel Assets Limited (¥ 1) Residence Oasis Finance Company Limited 40%
(H323)
Bz

L. BARAEREERERAFZEEMB LA -
2. #% W] B OsborneZ & BB 1 7] » T & & # 55 &£ 8 A Osborne Z 50% % | #E

3. %% %/ 7] 5 Grand Creator Investment (BVI) LimitedZ 2 EMW B A & -
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(b) fhMMELZEE
B4R R
HREEE ENEEREE EREME RExES I
BEREEAE 100,000,000 Pk EEL 2.32%
(W 3224 4)
BHERT L 100,000,000 AR R 2.32%
(Wrse2- 3% 4)
Xing Feng Investments Limited 100,000,000 BT £ o v 4 42 2.32%
(W i22%4)
BEREERAH 100,000,000 BELBEEA 2.32%
(W 3:2R4)

T
1. SHHA PR PG E E TR R 2 2,146,742,075 R & -

(a) 1,035 6022NKBHHAYEELEE  MEEZHFAEHERYEERE
7171 %4 1 FE

) () 31,790,195 8% A% 4+ &5 Orchard Centre Holdings (Pte) Limited¥§ & > T
RUYBEEZ2HWE L 7 #EMERRESR RS A #E Orchard
Centre Holdings (Pte) LimitedZ 95.23%% HI# ; X

(i)  1,020,794,0958 B R BV RV EHBELZ2EMBLARFE (5
Spangle Investment Limited BT 3 & 2 235,452,444 B iy (FfFEE5))
53

(c) S8555SSAMMMBERBEN EEBFEMEFEZLAAFE — 2BE
¥4 Fanlight Investment Limited * Karaganda Investments Inc. * Orient Creation
Limited * Strathallan Investment Limited * Strong Investments Limited °
Tamworth Investment Limited &% Transpire Investment Limited43 il % H 861/%
By~ 24,628,346/ ALY - 1,083,567/ AL 10 ~ 5,140,973 A7 ~ 15,494,966
R A ~ 11,940,406 % F 15 B 266,434 /1% X iy -

2. 421,854,271 B RARBE A 6 (RE B B R e B AT A TR TR H 321,854,271
A% A7 1 % 100,000,000 /% 48 B A% 1> Z #E 23) 2 47 & & 100,000,000/% 18 B AR 13 Z IR &
1 Xing Feng Investments Limited ([ Xing Fengl) A 2 MEFIZ AT RERE
HRRAR (TR FH » B E 8 L4 # A Xing Feng Investments Limited 2 #
HEHIRE o

3. BREBLEZEREBER ST HEABEARCEZ R MESR -

4, BRIEEE LA - BB RUL LT XingFeng R EH 2 HERLEE -

5. 235,452,444 B B AR VP IR B ¥ > 2 K [t B 4 7 Spangle Investment Limited# 5 »
RERFEERRYBEEXLZERER -
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REEFAITEE > PIAL(GRZEFHITETHARRIN RERERS
KRB B 5 X VIR 882 & 347 #2878 ) 5 0 3% B8 2 A5 A0 R 10 S0AH BA A 10 4 25 3R
=g

(@) fEF B A4 M B Fe

AOR HERST
TERRER BENEBREE BanE RxEatt

EEHEE 2,174,506,614 24,501,672/ & 52.69%
(Waz1R5) ZE&BEAA BF.
3,262,8678% it 1
JEHEEGREE
2,146,742,0758% B
ZHREHEEER

RYHEE 2,088,186,522  1,035,602,232% f% #4 50.60%
(MzlMAS) ZEaBEEARERS
1,052,584,2908% B i

ZHENEEESR
BRR EBEBT
HoBRRER ENZEREE EEig REESH
BB R A 421,854,271 FrHEfEEES 9.80%
(W 3225 4)
HEERL L 421,854,271 BEER 9.80%
(B 322~ 34.4)
Xing Feng Investments 421,854,271 FrEwEEER 9.80%
Limited (W322% 4)
BEHEFRAA 421,854,271 ERBEAAN 9.80%
(W 2E28.4)
Solid Capital Holdings 314,276,891 314,136,347 & 1 7.30%
Limited btk E 0
‘ 140,544R% B 14
ZERBEAEAN
Spangle Investment Limited 235,452,444 BExEEA 5.99%
(B 325)
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B a2 o

10.

Osborne Investments Ltd. ([ Osborne]) % Seaview Assets LimitedZ 2 ¥ Kt &
A7 > T Seaview Assets Limited B 5 5 #¥ 55 4 #E H S0%Z | # Z Boswell
Holdings Limited 2 H# A -

J% 4  OsborneZ 2 & M 8 /2 B Devlin Limited$§ 4 -

% 13 B3 Osborne A 55% % #il # 2 /4 €] Erleigh Investment Limited ¥4 -

e 1 OsborneZ Z M B AR ERERARFA -

R& {7 81 Osborne ¥ & -

AR i B OsborneZ 2 KM B A FIMEFRAAFE -

A3 B Osbornez ZE M BRI RERLFFAR -

A% 15 B Osborne 2 & M B 2+ & Goegan Godown Limited#$F °

1% 3 B Deansky Investments Limited#H SO%E HIEZ AR {EMMEREF
R REA » T H 54 #5 Deansky Investments Limited 2 ¥ ¥ il # -

R EEREERE ST EH M Z 4 7 Deansky Investments Limited ¥
ﬁ o

(EEE RN P & sy
BB MRS AMAFZRE

REETEY > SMEEMERBESFNPERABXVIES2HHFE

Z B O B C SR # _E AR R BT AR e ST RZE N & {5 A0 B S B 2 AR B AR 4
EHZHER > NEMEIEMBERZGEMREG - MEARGREFZKRE -
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(by A EBERLZIFE
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LHEEX

B R
BaME

HERIT
REB DL

RKNHEEX
ESnS ZEREA
wEEEAE . 527,508 HEmEEAA 0.03%
B £ 3 5% 4 GBs, OBE, JP 60,000 E#HEE A =~ 0%
ERER BN SE A T — — —
LIsE e - - —
EEE ST A - - -
REELE — — -

(i)  FEEE S A

EREELEBRAEFRZEREEABE TI AR Z RmER

L BT
HEATEE EEREA REFDH
RN T UNE| 0 (Mz1A2) 50%
Brighton Land Investment Limited 1,000, 002 (Hra143) 100%
Dramstar Company Limited 0 (W1k4) 44%
GEHEARNA 1 (H31R5) 50%
Erleigh Investment Limited 110 (M 3125) 55%
RHRUHBEAERLH 1 (Hz145) 50%
FEHEA R A 5 (Mz21%6) 50%
BHBEEARAA 5000 (M 22146) 50%
EEYEYEERERAF 0 (M31A59) 50%
TEZFRAAE 500, ooo (32125 50%
L YN 1 (H31A7) 50%
Murdoch Investments Inc. 2 (M321R3) 100%
EFHBERFRAH 1 (#1459 50%
RREERERAA 20,000 (32174 8) 10%
Rich Century Investment Limited 500, 000 (M2 1R 5) 50%
REZEFRAF 0 (H31%5) 50%
Sino Club Limited 2 (W39) 100%
EREFEGERFRAA 450,000 (M #10) 50%
R EREEFRAA 50,000 (¥ #£10) 50%
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FrEmERE AR EEREMECETE FRGNEEEEZEH > BEX
R R A ER T RE -

EEEE
EEMRBEENREEBZIECRORESESR

REEWTEH GHZEELEIBETHEABNFARESE R EENE
XVEREE TR MM EAMERMABI Tz EME MK (ERAERIAR
TBIEXVER) 2 EMAh - MERG X EF 2 BE MRS (BREEEREES LY
BHROIZREWRBREFEFZIEERRE) » RBEFES I GRGIE35206A
A ZGO Pl 2 M SR LW R E R T 5 5 R IR ST A ([HR T AL))
ANMEGEMEBZFZ D ER RREWT

(a) TEheBHIHFE

B0k HERT

EEnE EREEREAR Ertg REFIH
EEHLE 2,621,698 117,062 5% & £y 0.06%

ZERHEAEANK

A 2,504,6360%

M4 2 BB 2%
B £ 5 4 GBS, OBE, JP 1,044,095 BHREAA 0.02%
ERAEEP 61,085 ERBEAA ‘ = 0%
L e 14,859 EEBEA ~ 0%
BEELE - - -
NEEEE - - —
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BEHZBRRERMNGE &

(b) (504 S E B A T M LR B A R R CE ) 4
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DL FREE iR — BB EREET L s (WWEARBRRVHEEE - 5/
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LEEL
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EEHEXBRTERIT
EREAERAAR bEBRAT (HBEES) LE
= 1 &
R

“FEFNENATAH

-57 -




EEBERTEN

ENEXREREERRRTEASHNRRETZHRERSR

() JA4E i S48 ¥ 48
7 B A

BEEH QHEERGTEA
=

(ERMZ2EH
J& A

Olympian City 2
Finance Co Ltd
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