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GZ Trust Corporation as trustee of a discretionary trust held the
entire issued share capital of Nation Link Limited (now known as
Joseph Lau Luen Hung Investments Limited) and therefore was
regarded as interested in the same parcel of shares held by Nation
Link Limited (now known as Joseph Lau Luen Hung Investments
Limited). These shares were the same parcel of 286,363,456 shares
of the Company referred to in ‘‘Other Interests’’ of Mr. Joseph Lau,
Luen-hung under ‘‘Directors’ Interests in the securities of the
Company and Associated Corporations’’ as disclosed in paragraph I

above.

These shares were indirectly owned by a discretionary trust of which
Ms. Ip, Sok-wun was the founder. These shares were the same
parcel of the shares referred to in “‘Other Interests’’ of Mr. Thomas
Lau, Luen-hung under ‘‘Directors’ Interests in the securities of the
Company and Associated Corporations’’ as disclosed in paragraph [

above.

J. P. Morgan Trust Company (Bahamas) Limited as trustee of a
discretionary trust owned the entire issued share capital of Sunny
Trend Limited. By virtue of the SFO, J. P. Morgan Trust Company
(Bahamas) Limited was deemed to have interest in the 206,379,187
shares held by Sunny Trend Limited. These shares were the same
parcel of shares referred to in ‘‘Other Interests’’ of Mr. Thomas
Lau, Luen-hung under ‘‘Directors’ Interests in the securities of the
Company and Associated Corporations’’ as disclosed in paragraph I

above and in the above note 3.

Primetek Holdings Limited (‘‘Primetek’’) is a wholly-owned
subsidiary of Hutchison International Limited (‘‘HIL’’), which in
turn is a wholly-owned subsidiary of Hutchison Whampoa Limited
(““HWL”’). By virtue of the SFO, HWL and HIL are deemed to be
interested in the 191,040,000 shares of the Company held by
Primetek.

Li Ka-Shing Unity Holdings Limited, of which each of Mr. Li
Ka-shing, Mr. Li Tzar Kuoi, Victor and Mr. Li Tzar Kai, Richard is
interested in one-third of the entire issued share capital, owns the
entire issued share capital of Li Ka-Shing Unity Trustee Company
Limited (“‘TUTI1"’). TUTI as trustee of The Li Ka-Shing Unity Trust
(““UT1"”), together with certain companies which TUTI as trustee of
UTI is entitled to exercise or control the exercise of more than
one-third of the voting power at their general meetings, hold more
than one-third of the issued share capital of Cheung Kong
(Holdings) Limited (‘‘CKH’’). Subsidiaries of CKH are entitled to
exercise or control the exercise of more than one-third of the voting

power at the general meetings of HWL.
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In addition, Li Ka-Shing Unity Holdings Limited also owns the entire
issued share capital of Li Ka-Shing Unity Trustee Corporation
Limited (“‘TDT1’’) as trustee of The Li Ka-Shing Unity
Discretionary Trust (“‘DT1’’) and Li Ka-Shing Unity Trustcorp
Limited (“‘TDT2’’) as trustee of another discretionary trust
(“‘DT2’). Each of TDTI and TDT2 holds units in the UT1I.

By virtue of the SFO, each of Mr. Li Ka-shing being the settlor and
may being regarded as a founder of DT1 and DT?2 for the purpose of
the SFO, TDT1, TDT2, TUTI and CKH was deemed to be interested
in the 191,040,000 shares of the Company held by Primetek.

All the interests stated above represent long positions. As at 31st
December, 2003, no short positions were recorded in the register
kept by the Company under section 336 of the SFO.

Save as disclosed above, the Company has not been notified of
any other interests representing 5% or more in the Company’s
issued share capital as at 31st December, 2003.
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Pursuant to Rule 8.10 of the Rules Governing the Listing of
Securities on the Stock Exchange (the ‘‘Listing Rules’”), during
the year and as at 31st December, 2003, the following Directors
of the Company declared their interests in the following
companies with businesses which competed or were likely to

compete, either directly or indirectly, with the businesses of the

Group:

Name of Directors

EEnR

Name of companies

NEETE

Nature of business
considered to compete
or likely to compete
with the businesses

of the Group
HRBEAEEENR
1B PR B AT BEAB AR
RBZEBMEE

Nature of interest
of the Directors in
the companies
EENZERRZ
EHE

Mr. Joseph Lau,
Luen-hung

BB MESE

*Chi Cheung and
its subsidiaries

* FE R A E]

*G-Prop and
its subsidiaries

* B R HLHT R

Kwong Sang Hong
and its subsidiaries

BEAEAT R G A F]

Property investment
and development

VIS & S B I

Property investment

LUESEa=

Property investment
and development,
securities investment
and money lending

Director and having
certain deemed
interests in
Chi Cheung

HH MR B
5T R B 2

Having certain
deemed interest
in G-Prop

REEHEET
B R L HERS

Director and having
certain deemed
interests in
Kwong Sang Hong

LUESPE Y& T HEBENREATHE
AT RE M UE T R B (A
Mr. Thomas Lau, *Chi Cheung and Property investment Director
Luen-hung its subsidiaries and development EHH
FIBEIE A * i e L B 2 LUES S S & T
Kwong Sang Hong Property investment Director
and its subsidiaries and development, EH

BT R B A ]

securities investment

and money lending
IR E R BIR -

PRI A PR

* non wholly-owned listed subsidiary of the Company

* AN ZIELEEETHE NG



Mr. Joseph Lau, Luen-hung and Mr. Thomas Lau, Luen-hung are
brothers (collectively ‘‘the Lau Brothers’”) and also had personal
interests in private companies engaged in businesses consisting
of property development and investment in Hong Kong,
securities investment and money lending. As such, they were
regarded as being interested in such businesses, which competed
or might compete with the Group. However, when compared
with the dominance and size of operations of the Group, such
competing businesses were immaterial.

Other than the businesses of the private companies of the Lau
Brothers, the above-mentioned businesses were managed by
separate  publicly listed companies with independent
management and administration. In this respect, coupled with
the diligence of its independent non-executive directors (whose
views carry significant weight in the Board’s decisions) and the
independent Audit Committee, the Group was capable of
carrying on its businesses independently of, and at arm’s length
from, the businesses of the above companies.

For better delineation of property investment business, the
Company, will give Chi Cheung, the non wholly-owned listed
subsidiary the priority over the future property investment
project with the value of less than or equal to 50% of the net
asset value of Chi Cheung with reference to the latest published
account and subject to the financial resources of Chi Cheung
from time to time.

The Company, through its subsidiary, has a 50% interest in
Power Jade Capital Limited (‘‘Power Jade’’) which holds
approximately 53.52% of interest in Kwong Sang Hong. The
other shareholder of the 50% interest in Power Jade is Solar
Chain Limited (‘‘Solar Chain’’). In order to have equal control
over the board, both Chinese Estates and Solar Chain have
nominated equal number of representatives to set up the board.

The Directors are aware of their fiduciary duties and will act
honestly and in good faith in the interests of the Company and
will avoid any potential conflicts of interest and duty. Two
independent non-executive directors are present on the Board of
the Company and audit committee so that the interest of its
shareholders can be adequately represented.

Other than as disclosed above, none of the Directors were
interested in any business apart from the Company’s business,
which competed or was likely to compete, either directly or
indirectly, with the Company’s business.
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Apart from the agreements disclosed under the headings
““Interests in Contracts and Connected Transactions’’ and
‘“Management and Consultancy Agreement’’ below, there were
no other contracts of significance in relation to the Company’s
business, to which the Company or any of the Company’s
subsidiaries was a party, subsisting at the end of the year or at
any time during the year, and in which a Director had, whether
directly or indirectly, a material interest, nor there were any other
contracts of significance in relation to the Company’s business
between the Company or any of the Company’s subsidiaries and
a controlling shareholder or any of its subsidiaries.

There were no other arrangements to which the Company or any
of the Company’s subsidiaries was a party to enable the
Directors of the Company to acquire benefits by means of the
acquisition of shares in or debentures of the Company or any
other body corporate during the year.

1.  Viewide Properties Limited (‘‘Viewide’’), an indirect
wholly-owned subsidiary of the Company since completion
of acquisition of Gold Horse Limited (‘‘Gold Horse’’) on
21st March, 2001, was the landlord under two leases dated
14th August, 1996 and 10th November, 1997 respectively
(the ‘‘Leases’’) with Public Might Limited (‘‘Public
Might’’) as tenant in respect of portions of the Excelsior
Plaza in Causeway Bay known as shop no. 31 on the first
floor, portions of shop no. 32 on ground to second floors of
Chee On Building, portions of shop no. 32 on respective
second floor of Yee On Building and Annex Land Building
and certain other portions (‘‘Excelsior Property’”) expiring
on 31st October, 2005 with a monthly guaranteed minimum
gross revenue of approximately HK$3.3 million.

Since 9th May, 2001, Mr. Joseph Lau, Luen-hung and Mr.
Thomas Lau, Luen-hung, Directors of the Company, had
indirect shareholding interest in Public Might which
belonged to a group of companies running the retail
business in the Excelsior Property under the trade name of
““New Face by Sogo”’, now known as ‘‘Beauty @Sogo’’
and ‘“‘Nu Front”’.
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The Independent Non-executive Directors of the Company
had reviewed and confirmed that the terms of the Leases
were (a) entered into in the ordinary and usual course of
business of the Company; (b) entered into on normal
commercial terms; (c) fair and reasonable so far as the
Shareholders of the Company are concerned; and (d) the
aggregate annual rental payable by Public Might to
Viewide under the Leases should not exceed 3% of the
audited consolidated net tangible assets of the Group for
the year ended 3 1st December, 2003.

On 11th February, 2003, the Company entered into a sale
and purchase agreement with Chi Cheung and its
wholly-owned subsidiary, Jumbo Legend Limited relating
to, among other things, the sale of a group of indirect
wholly-owned subsidiaries of the Company, which held
direct or indirect interests in certain properties, and the
purchase of Super Series Limited, a wholly-owned
subsidiary of Chi Cheung, which held 100% indirect
interest in a development project at the Queen’s Road
Central/Hillier Street (the ‘“Asset Transaction’’).

As Chi Cheung was a non wholly-owned listed subsidiary
of the Company, the Asset Transaction constituted a
The Asset
Transaction was approved by independent shareholders of
the Company on 28th March, 2003. The proceeds on the
disposal amounted to approximately HK$605.4 million (the

connection transaction for the Company.

““CC Consideration’’) and the consideration of the
acquisition of Super Series Limited amounted to
approximately HK$103.9 million (the ‘‘C Consideration’”).
The CC Consideration was satisfied partly by setting-off
against the C Consideration and partly by the allotment and
issue of shares of Chi Cheung to the Company at an agreed
issue price of HK$2.25 per share.

The Asset Transaction was completed on 7th November,
2003 and Chi Cheung had issued 222,879,881 new shares
to the Company. In order to maintain sufficient public
float of Chi Cheung upon the completion of the Asset
Transaction, the Company had declared special dividend to
the then existing shareholders by way of distribution in
specie part of the new shares alloted to the Company (the
““Distribution’”) with the approval of the Board of
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Directors of the Company and the agreement of each of
Mr. Joseph Lau, Luen-hung and Mr. Thomas Lau,
Luen-hung and their respective Associates (as defined in
the Listing Rules) not to take up their entitlement in the
Distribution. The Distribution had been determined at one
share of Chi Cheung for ratio of 8.75 shares in the
Company.

The Directors considered that the primary aim of the Asset
Transaction was to provide income and capital base and
greater flexibility to Chi Cheung and its subsidiaries for its
future development.

On 9th September, 2002, the Company executed (i) a
guarantee; (ii) a completion guarantee; and (iii) a funding
undertaking (collectively called the ‘‘Guarantees and
Undertaking’’) all in favour of Hang Seng Bank Limited in
respect of all obligations of Fame Winner Limited (‘‘Fame
Winner’”) under a loan facility of HK$79 million granted to
Fame Winner for a development project of a
residential/commercial building with a total gross floor
area of approximately 42,314 square feet located at Nos.
253-265 Queen’s Road Central and Nos. 30-38 Hillier
Street, Hong Kong (the ‘‘Hillier Street Project’”).

Upon the completion of Asset Transaction, Fame Winner,
perviously an indirect wholly-owned subsidiary of Chi
Cheung, a non wholly-owned listed subsidiary of the
Company became an indirect wholly-owned subsidiary of
the Company.

Fame Winner was formed to undertake the Hillier Street
Project. The terms of the said loan facilities were entered
into on normal commercial terms. The loan was fully
repaid and the Guarantees and Undertaking were released
during the year.

On 6th September, 2002, the Company together with Solar
Chain Limited (‘‘Solar Chain’’) executed an irrevocable
joint and several guarantee (including a funding
undertaking and a completion guarantee) in favour of Bank
of China (Hong Kong) Limited in respect of all obligations
of Rich Century Limited (‘‘Rich Century’’) under a loan
facility of up to HK$57.6 million granted to Rich Century
for financing a development project comprising 64
residential units with approximately 46,000 square feet
gross floor area located at Tong Yan San Tsuen in Yuen
Long.
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Rich Century is an indirect wholly-owned subsidiary of
Kwong Sang Hong. Each of the Company and Solar Chain
has 50% interests in Power Jade Capital Limited which
holds 53.52% interests in Kwong Sang Hong. The loan
was repaid and the irrevocable joint and several guarantee
(including a funding wundertaking and a completion
guarantee) was released during the year.

On 7th September, 2002, the Company together with Solar
Chain executed an irrevocable joint and several guarantee
(including a funding undertaking and a completion
guarantee) in favour of Bank of China (Hong Kong)
Limited as agent of syndicated bankers in respect of all
obligations of Healthy Sun Limited (‘‘Healthy Sun’’) under
a loan facility of up to HK$910 million granted to Healthy
Sun for financing a development project comprising 960
service apartment units with approximately 585,626 square
feet gross floor area at Nos. 124-142 Yeung Uk Road,
Tsuen Wan.

Healthy Sun is an indirect wholly-owned subsidiary of
Kwong Sang Hong. Each of the Company and Solar Chain
has 50% interests in Power Jade Capital Limited which
holds 53.52% interests in Kwong Sang Hong.

For the year ended 31st December, 2003, the Group
provided financial assistance to Dollar Union Limited
(‘“‘Dollar Union’’) which was currently owned as to 75%
by the Group and 25% by the group of Kwong Sang Hong,
an associate of the Company:

(i) Aggregate advances made by the Group to Dollar
Union amounted to HKS$1,008 million (2002:
HK$1,115 million). The advances were unsecured,
interest free and had no fixed repayment date.

(i) The Company issued a several guarantee dated 29th
April, 1998 in favour of Land Development
Corporation (the Urban Renewal Authority (‘“URA’)
as its successor) and Opalman Limited in respect of
75% of performance and fulfillment of obligations of
Dollar Union under the development agreement dated
8th March, 1996 (as supplemented by a variation
agreement and a side letter dated 10th April, 2002
and 28th August, 2002 respectively).
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Dollar Union was formed to develop a site of
approximately 72,988 square feet bounded by Queen’s
Road East, Ruttonjee Hospital, Cross Street and Tai Yuen
Street in Wanchai, Hong Kong (‘“Tai Yuen Street
Project’’) with URA.

Development cost of Dollar Union was funded by advances
from all its shareholders in proportion to their respective
equity interests in Dollar Union and on a several basis. As
at 29th March, 2004, the aggregate advances made by the
Group to Dollar Union amounted to approximately
HK$1,008 million.

Total development cost of the Tai Yuen Street Project was
estimated to be HK$2.6 billion, of which HK$1,740 million
had been paid up to date. Estimated future development
cost is HK$860 million and the Group’s share thereof was
HKS$645 million. In order to facilitate future development
cost of the Tai Yuen Street Project from now to year 2008,
the Company on 6th June, 2003 executed (i) a several
guarantee, (ii) a funding undertaking and (iii) a completion
guarantee in favour of BOCI Capital Limited as agent of
Bank of China (Hong Kong) Limited and Hang Seng Bank
Limited in respect of 75% of liabilities and obligation of
Dollar Union under a loan facility of up to HK$1,150
million granted to Dollar Union.

During the year ended 31st December, 2003, the Group
also provided financial assistance to Modern City
Investment Limited (‘‘Modern City’’) which was currently
owned as to 75% by the Group and 25% by an independent
third party:

(i) Aggregate advances made by the Group to Modern
City amounted to HK$59 million (2002: HK$58
million). The advances were unsecured and had no
fixed repayment date.

(i) The Company issued a guarantee dated 30th
November, 2001 in favour of Standard Chartered
Bank in respect of 75% of liabilities and obligations
of Modern City under a loan facility of up to HK$60
million granted to Modern City.
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