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(incorporated in Hong Kong with limited liability)

CONNECTED TRANSACTION

Pursuant to the Agreement dated 9th June, 2002, COBD acquired 31% interests in the registered capital of BCOPD from SCO at a consideration of RMB3,737,360 (approximately HK$3,525,800) as of 19th June, 2002.

As at the date of the Agreement, SCO was a substantial shareholder of a subsidiary indirectly owned by the Company as to 79% namely, COBD. Further, SCO was owned as to 95% by CSCEC and is therefore an “associate” of CSCEC which is a “connected person” of the Company for being its ultimate holding company. As such, SCO is a connected person of the Company and the Acquisition constitutes a connected transaction for the Company under the Listing Rules but fall within the de minimis provision under Rule 14.25(1)(a) of the Listing Rules. The Acquisition is required to be disclosed by way of press announcement only. Details of the Acquisition will be included in the next published annual report and accounts of the Company. The non-timely disclosure of the Agreement constitutes a breach of the Listing Rules. The Stock Exchange reserves the right to take appropriate action for such breach.

THE SALE AND PURCHASE AGREEMENT (the “Agreement”)

Date

9th June, 2002

Parties

1.
SCO, a subsidiary owned as to 95% by CSCEC, which is the ultimate controlling shareholder of the Company beneficially interested in approximately 57.12% of the issued share capital of the Company held under its wholly owned subsidiary, China Overseas Holdings Limited;

2.
The Independent Party; and

3.
COBD, an indirect non-wholly owned subsidiary of the Company which was, immediately before completion of the Agreement, owned as to 79% by COZG, 11% by SCO and 10% by three independent PRC entities not connected with any of the directors, chief executive or substantial shareholders of the Company or any of its subsidiaries or an “associate” of any of them.

ASSETS ACQUIRED

31% interests in the registered capital of BCOPD were purchased by COBD from SCO out of the 51% interests then owned by SCO at a consideration of RMB3,737,360 (approximately HK$3,525,800) payable within 10 days after the signing of the Agreement which was subsequently extended to a date to be agreed by COBD and SCO.

CONSIDERATION

The consideration of RMB3,737,360 (approximately HK$3,525,800) was determined on a pro-rata basis according to the valuation of BCOPD’s net asset value as of 30th June, 2001 done by independent PRC valuers. BCOPD’s net asset value was valued at RMB12,056,000 (approximately HK$11,373,600) as of 30th June, 2001. It is expected that any difference in the valuation based on net asset value of BCOPD as of 31st May, 2002 should not be more than 30% of such valuation. The consideration was arrived at after arm's length negotiations between SCO and COBD. Taking into account the fact that BCOPD has recently completed the construction of a property in the PRC which will be ready for sale soon, the Board is of the opinion that the consideration is fair and reasonable so far as the Company is concerned.

As of the date of this Announcement, COBD has not paid the consideration to SCO and no agreement on the date for payment of the consideration has been made. The consideration will be financed out of the internal resources of the Company.

COMPLETION

Completion of the Agreement took place on 19th June, 2002 when the transfer of the registered capital of BCOPD under the Agreement was approved by the relevant PRC authorities and a PRC business licence was issued to BCOPD.

OTHER MATERIAL TERMS

Pursuant to the Agreement, the Independent Party also agreed to sell its entire 49% interests in the registered capital of BCOPD to COBD at a consideration of RMB5,907,440 (approximately HK$5,573,000). The consideration was determined on the same basis and such sale was made on the same terms as those between SCO and COBD. Completion of such sale also took place on 19th June, 2002.

INFORMATION ON BCOPD

BCOPD was established in the PRC on 22nd March, 2000 and owned as to 51% and 49% by SCO and the Independent Party respectively immediately before completion of the Agreement. Its principal activities are investment holding and principal assets are the holding of 70% equity interests in BCOHT with the remaining 30% owned by SCO and a property in the PRC. BCOHT is principally engaged in property development in the PRC.

The audited net profits/(losses) before and after tax of BCOPD attributable to the 31% interests in the registered capital of BCOPD acquired for the past two financial years are as follows:


31.12.2000
31.12.2001


(‘000)
(‘000)

Net profits/(losses) before tax 
(RMB 63) or (HK$60)
(RMB 1,009) or (HK$952)

Net profits/(losses) after tax 
(RMB 63) or (HK$60)
(RMB 1,009) or (HK$952)

BUSINESS OF THE COMPANY

The Group is principally engaged in property development and investment, building and civil construction, foundation engineering and project management, real estate agency and management, infrastructure project investments, and trading of securities.

REASONS FOR THE ACQUISITION

Immediately after the acquisition of the 31% and 49% interests in the registered capital of BCOPD from SCO and the Independent Party respectively, BCOPD became a non-wholly owned subsidiary of COBD and is now owned as to 80% by COBD and 20% by SCO.

It has been the intention of the Group to expand its property development business in the PRC. With existing property development projects, BCOPD will be able to increase the Group’s market share which is beneficial to its future development in the PRC.

The Board (including the independent non-executive directors) consider that the Acquisition was on normal commercial terms and was for the benefit of the Company and its shareholders.

GENERAL

As at the date of the Agreement, SCO was a substantial shareholder of a subsidiary indirectly owned by the Company as to 79% namely, COBD. Further, SCO was owned as to 95% by CSCEC and is therefore an “associate” of CSCEC which is a “connected person” of the Company for being its ultimate holding company. As such, SCO is a connected person of the Company and the Acquisition constitutes a connected transaction for the Company under the Listing Rules but fall within the de minimis provision under Rule 14.25(1)(a) of the Listing Rules. The Acquisition is required to be disclosed by way of press announcement only and details of the Acquisition will be included in the next published annual report and accounts of the Company. As the consideration of the Acquisition represents only approximately 0.04% of the Company’s audited net tangible asset as disclosed in its latest published financial statement (which is slightly over the 0.03% de minimus threshold for exempting disclosure and shareholders’ approval requirements of connected transactions under Rule 14.24(5)) which is very insignificant to the Company, the Acquisition was inadvertently overlooked for reporting at the earliest possible moment which constitutes a breach of the Listing Rules. The Stock Exchange reserves the right to take appropriate action against the Company and/or its directors in respect of such breach.

TERMS USED IN THIS ANNOUNCEMENT

“Acquisition” 
the purchase of 31% interests in the registered capital of BCOPD by COBD from SCO pursuant to the Agreement

“Board” 
the board of directors of the Company

“BCOPD” 
北京中海房地產開發有限公司 (Beijing China Overseas Property Development Company Limited), a company established in the PRC

“BCOHT” 
北京中海豪庭房地產開發有限公司 (Beijing China Overseas Hao Ting Property Development Company Limited), a company established in the PRC owned as to 70% by BCOPD and 30% by SCO

“COBD” 
深圳中海實業有限公司 formerly known as 中國海外建築(深圳)有限公司 (China Overseas Building Development (Shenzhen) Limited), a sino-foreign joint venture company established in the PRC

“COZG” 
China Overseas (Zhong Guo) Limited, a company incorporated in Hong Kong, being an indirect wholly owned subsidiary of the Company

“CSCEC” 
China State Construction Engineering Corporation, a state-owned corporation organised and existing under the laws of the PRC, being the ultimate controlling shareholder of the Company

“Company” 
China Overseas Land & Investment Limited, a company incorporated in Hong Kong with limited liability, the shares of which are listed on the main board of the Stock Exchange

“connected person” or “associate” 
the term “connected person” and “associate” shall have the meanings as defined in the Listing Rules

“Group” 
the Company and its subsidiaries

“HK$”
Hong Kong dollars, the lawful currency of Hong Kong

“Independent Party” 
北京海怡半島技術開發有限公司 (Beijing Hai Yee Peninsula Technology Development Company Limited), an independent third party not connected with any of the directors, chief executive or substantial shareholders of the Company or any of its subsidiaries or an associate (as defined in the Listing Rules) of any of them

“Listing Rules” 
the Rules Governing the Listing of Securities on the Stock Exchange

“PRC” 
The People's Republic of China

“RMB” 
Renminbi, the lawful currency of the PRC

“SCO” 
深圳市中海投資管理有限公司 (Shenzhen China Overseas Investment Management Co., Ltd.), a company incorporated in the PRC with limited liability, being a subsidiary owned by CSCEC as to 95%

“Stock Exchange”
The Stock Exchange of Hong Kong Limited

“%” 
per cent.

*
The exchange rate used in this announcement is HK$1.00 to RMB1.06.

By order of the Board
CHINA OVERSEAS LAND & INVESTMENT LIMITED
Kong Qingping
Vice Chairman and Chief Executive
Hong Kong, 17th July, 2002
Please also refer to the published version of this announcement in the Standard.
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