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TSIM SHA TSUI PROPERTIES LIMITED
(Incorporated in Hong Kong with limited liability)

FINAL  RESULTS
The audited results of the Group for the year ended 30th June, 2002 are as follows:-

Consolidated Income Statement 

Notes
2002

2001




HK$

HK$






(As restated)


Turnover
3
2,765,435,617

1,539,414,006


Cost of sales

(762,108,334
)
(155,809,287
)

Direct expenses

(480,343,436
)
(385,354,584
)



1,522,983,847

998,250,135


Other income

62,288,800

62,978,012


Unrealised holding loss on investments in trading securities

(276,725,457
)
(96,024,230
)

Impairment loss on investments in other securities

(103,107,616
)
(6,856,943
)

Loss on disposal of investments in other securities

(129,255,068
)
-


Administrative expenses

(381,521,450
)
(408,538,802
)

Other operating expenses

-

(9,708,167
)

Profit from operations
3 & 4
694,663,056


540,100,005



Finance income

125,584,425


287,126,417



Finance costs

(629,741,426
)

(863,860,895
)


Net finance costs

(504,157,001
)
(576,734,478
)

Share of results of associates

(98,360,557
)
396,088,952


Profit on disposal of subsidiaries

12,712,419

-


Profit on disposal of associates

69,611,638

77,355,564


Loss on deemed disposal of partial interests in a listed subsidiary

-

(73,157,948
)

Profit  before taxation

174,469,555

363,652,095


Taxation
5
(89,815,320
)
(82,723,675
)

Profit before minority interests

84,654,235

280,928,420


Minority interests

(118,719,123
)
(240,095,236
)

Net (loss) profit for the year

(34,064,888
)
40,833,184


(Loss) earnings per share
6
(2.49) cents

3.01cents


Interim dividend paid at Nil

 (2001 – HK2 cents per share)

Nil

27,220,686


Proposed final dividend at Nil

 (2001 – HK1 cent per share)

Nil

13,657,432


Notes:


1. Adoption of new and revised Statements of Standard Accounting Practice 



In the current year, the Group adopted, for the first time, the following new and revised Statements of Standard Accounting Practice ("SSAP"s) issued by the Hong Kong Society of Accountants and which became effective during the year. Certain comparative figures have been restated to conform with the current year’s presentation.



The adoption of these new and revised SSAPs has resulted in the following changes to the Group’s accounting policies that have affected the amounts reported for the current or prior years.



Dividends proposed or declared after the balance sheet date


In accordance with SSAP 9 (Revised) "Events after the balance sheet date", dividends proposed or declared after the balance sheet date are not recognised as a liability at the balance sheet date, but are disclosed in the notes to the financial statements.  This change in accounting policy has been applied retrospectively. The effect of this adjustment is summarised in note 2.



Segment reporting 



In the current year, the Group has changed the basis of identification of reportable segments to that required by SSAP 26 "Segment Reporting".  Segment disclosures for the year ended 30th June, 2001 have been amended so that they are presented on a consistent basis.



Goodwill



In the current year, the Group adopted SSAP 30 "Business combinations" and has elected to restate goodwill (negative goodwill) previously eliminated against (credited to) reserves.  Accordingly, the amount of such goodwill (negative goodwill) has been remeasured in accordance with the requirements of SSAP 30.  Accumulated amortisation and impairment losses in respect of goodwill between the date of acquisition of the relevant associate and the date of adoption of SSAP 30 has been recognised retrospectively. Negative goodwill which would have been recognised as income between the date of acquisition of the relevant subsidiary and the date of adoption of SSAP 30 has been recognised retrospectively. Following restatement, goodwill arising on acquisition of associate is included within the carrying amount of the associate and negative goodwill is presented as a deduction from assets in the balance sheet. 

Goodwill is amortised over its estimated useful life on a straight line basis over a period of 20 years. Negative goodwill will be released to income on a straight line basis over a period of 20 years. The effect of these adjustments is summarised in note 2.


2. Prior period adjustments


The financial effect of the adoption of the new and revised accounting policies described in note 1 is summarised below:


Retained

Capital



profits

reserve



HK$

HK$


Balance at 1st July, 2000





   As originally stated
3,718,057,718

361,615,068


Derecognition of liability for final dividend
for the year ended 30th June, 2000
67,418,495

-


Reclassification of goodwill reserve previously


written off against retained profits to interests in associates
185,889,768

-   


Retrospective recognition of accumulated amortisation

of goodwill previously held in reserves net of minority interests
(94,842,566
)
-   


Restatement of negative goodwill held in reserves


with retrospective recognition to income
83,106,173

(361,615,068
)

Additional loss on deemed disposal of a subsidiary


as a result of restatement of goodwill by the 


subsidiary
(8,198,125
)

-   


   As restated
3,951,431,463


-   


The effect of these changes in accounting policies on the results for the current and prior years is as follows:





2002

2001



HK$

HK$

Amortisation of goodwill

(9,294,488
)
(9,294,488
)

Minority interests share of amortisation of goodwill

3,291,313

4,601,701

Recognition of negative goodwill 

21,921,860

11,817,506

Additional loss on deemed disposal of a subsidiary as a result of restatement of  goodwill by the subsidiary

-

(9,473,791
)



15,918,685

(2,349,072
)

3. Segment information



 Business segments


 For the year ended 30th June, 2002










Building














management














and






Property

Security

Financing

Hotel

services

Elimination

Consolidated


HK$

HK$

HK$

HK$

HK$

HK$

HK$

REVENUE

             Turnover















Property rental
857,062,710

-   

-   

-   

-   

-   

857,062,710


Property sales
1,243,877,561

-   

-   

-   

-   

-   

1,243,877,561


Hotel operation
-

-   

-   

201,616,565

-   

-   

201,616,565


Management services
49,886,540

-   

-   

-   

335,223,903

-   

385,110,443


Share investment and


    dealing
-   

71,967,491

-   

-   

-   

-   

71,967,491

Financing
-   

-   

5,800,847

-   

-   

-   

5,800,847


2,150,826,811

71,967,491

5,800,847

201,616,565

335,223,903

-   

2,765,435,617

Other revenue
23,846,900

8,840,063

489,884

2,268,699   

26,843,254

-   

62,288,800

Inter-segment sales
-   

-   

-   

-   

20,656,524

(20,656,524
)
-   

Total revenue
2,174,673,711

80,807,554

6,290,731

203,885,264

382,723,681

(20,656,524
)
2,827,724,417

          SEGMENT RESULT
1,242,483,322

69,423,575

6,290,731

97,393,504

169,681,515

-   

1,585,272,647

Unallocated corporate


expenses












(890,609,591
)

Profit from operations












694,663,056

Net finance costs












(504,157,001
)

Share of results of associates
(134,887,334
)
(2,679,732
)
(483,968
)
42,883,500

(3,193,023
)
-   

(98,360,557
)

Profit on disposal of                   subsidiaries












12,712,419


Profit on disposal of assoicates












69,611,638

Profit before taxation












174,469,555

Taxation












(89,815,320
)

Profit before minority interests












84,654,235

Minority interests












(118,719,123
)

Net loss for the year












(34,064,888
)
















For the year ended 30th June, 2001

























Building














Management














and






Property

Security

Financing

Hotel

services

Elimination

Consolidated


HK$

HK$

HK$

HK$

HK$

HK$

HK$

REVENUE

             Turnover















Property rental
827,432,581

-   

-   

-   

-   

-   

827,432,581


Property sales
156,755,200

-   

-   

-   

-   

-   

156,755,200


Hotel operation
-

-   

-   

99,076,418

-   

-   

99,076,418


Management services
45,432,228

-   

-   

-   

305,910,606

-   

351,342,834


Share investment and


    dealing
-   

90,507,331

-   

-   

-   

-   

90,507,331

Financing
-   

-   

14,299,642

-   

-   

-   

14,299,642


1,029,620,009

90,507,331

14,299,642

99,076,418

305,910,606

-   

1,539,414,006

Other revenue
17,704,891

3,478,032

2,751,040

-   

39,044,049   

-   

62,978,012

Inter-segment sales
-   

-   

-   

-   

18,403,860   

(18,403,860
)
-   

Total revenue
1,047,324,900

93,985,363

17,050,682

99,076,418

363,358,515

(18,403,860
)
1,602,392,018

          SEGMENT RESULT
722,206,365

93,287,028

17,050,682

41,820,173

186,863,899

-   

1,061,228,147

Unallocated corporate


expenses












(521,128,142
)

Profit from operations












540,100,005

Net finance costs












(576,734,478
)

Share of results of associates
336,379,033

175,383

(2,254,191
)
53,400,000

8,388,727

-

396,088,952


Profit on disposal of associates












77,355,564

Loss on deemed disposal of                   partial interests in a listed subsidiary












(73,157,948
)

Profit before taxation












363,652,095

Taxation












(82,723,675
)

Profit before minority interests












280,928,420

Minority interests












(240,095,236
)

Net profit for the year












40,833,184

Geographical segments



Most of the activities of the Group are based in Hong Kong and more than 90% of the Group’s turnover, profit before taxation, assets and liabilities are derived from Hong Kong.




4. Profit from operations








2002

2001


HK$

HK$

Profit from operations has been arrived at after charging (crediting) :




Depreciation 
18,288,045

12,781,986

Amortisation of goodwill
9,294,488

9,294,488

Recognition of negative goodwill
(24,486,059
)
(11,817,506
)



5. Taxation


2002

2001


HK$

HK$

Hong Kong Profits Tax:




Provision for the year
73,229,538

48,446,702

(Over)under-provision in previous years
(105,468
)
23,039,951


73,124,070

71,486,653

Taxation in other jurisdictions




Provision for the year
-

559,438

Under-provision in previous years
39,617

-


39,617

559,438

Taxation attributable to the Company and its subsidiaries
73,163,687

72,046,091

Share of taxation attributable to associates




Hong Kong Profits Tax
16,651,633

10,677,584


89,815,320

82,723,675

Hong Kong Profits Tax is calculated at 16% of the estimated assessable profit for the year.  Taxation in other jurisdictions is provided for in accordance with the respective local requirements. 


6. (Loss) earnings per share



The calculation of the basic (loss) earnings per share is based on the net loss for the year of HK$34,064,888 (2001: net profit for the year of HK$40,833,184) and on the weighted average number of 1,366,892,628 (2001: 1,355,617,157) ordinary shares in issue throughout the year.



No diluted (loss) earnings per share is calculated as there is no dilutive effect on the assumed conversion of dilutive potential ordinary shares of a subsidiary for both years.



The adjustment to the comparative basic earnings per share, arising from the effects of adoption of new and revised SSAPs as shown in note 1 above, is as follows:


HK cents


Reconciliation of basic earnings per share for the year ended 30th June, 2001



Reported figure before adjustments
3.19


Adjustments arising from the adoption of SSAP 30
(0.18
)

Restated figure
3.01


2002 ANNUAL REPORT

The 2002 annual report containing all the information required by the Listing Rules of The Stock Exchange of Hong Kong Limited (“the Stock Exchange”) will be published on the Stock Exchange’s website and printed copies will be sent to shareholders on or about 11th October, 2002.

CHAIRMAN’S  STATEMENT

I am pleased to present the 2001/2002 Annual Report to shareholders.

FINAL RESULTS 

The Group’s audited consolidated turnover and net loss attributable to shareholders for the year ended 30th June, 2002 was HK$2,765 million and HK$34 million respectively. Loss per share for the year was 2.49 cents. 

DIVIDENDS

In light of the final results, your Directors have resolved not to recommend a final dividend in respect of the year ended 30th June, 2002.

REVIEW OF OPERATIONS

Land Bank 

As at 30th June, 2002, the Company’s listed subsidiary, Sino Land, had a total of approximately 17 million square feet of attributable gross floor area, an increase of 2 million square feet as compared to the previous year. The land bank comprises a spectrum of properties: 39% residential; 34% commercial; 14% industrial; 9% car parks; and 4% hotels. During the financial year, Sino Land acquired seven plots of land for residential and commercial developments as well as a 19% interest in a commercial project based in Shanghai named Raffles City Shanghai. These sites bring in a total of 2.6 million square feet of attributable gross floor area to Sino Land’s land bank. 

In July 2002, Sino Land won a joint venture contract from Urban Renewal Authority for the redevelopment of the Tsuen Wan Town Centre site. It is expected that about 1,900 residential flats with a total gross floor area of approximately 1.2 million square feet and 245,419 square feet of retail space will be built. Together with this newly acquired site and up to September 2002, Sino Land’s land bank increased to a total of approximately 18.4 million square feet. 

During the year, Sino Land completed three developments: Central Park, a residential project, Olympian City 2, a 511,287 square feet retail mall, and Futura Plaza, an industrial building with a total attributable gross floor area of approximately 0.9 million square feet. Sino Land expects to complete four residential developments namely Grand Regentville, Horizon Place, Sky Horizon and St Andrews Place with an aggregate attributable gross floor area of approximately 1 million square feet in the next financial year. 

Property Sales

During the year, sales revenue was mainly generated from the sale of Central Park, Park Avenue and Island Resort. Apart from these residential development projects, Sino Land also sold commercial and residential investment properties, namely Energy Plaza, Olympian Tower, The Hacienda and all retail shops in Sino Centre. To capitalise on the steady recovery of market sentiment supported by historical low mortgage rates, positive banking environment and an increase in quotas of soft loans provided by the SAR Government, Grand Regentville in Fanling, Horizon Place in Kwai Chung, Sky Horizon in North Point and Ocean View in Ma On Shan due for completion between 2002 and 2003, was placed on the market. Public response to these projects was favourable as the majority of units were sold within a short period of time.

Leasing Operation 

As at 30th June, 2002, Sino Land’s completed investment portfolio increased to approximately 8.1 million square feet from the previous 7.7 million square feet, representing a net increase of approximately 0.4 million square feet mainly attributable to the addition of Olympian City 2, Futura Plaza and Sunley Centre. This is reflected in the composition of the investment portfolio: 48% commercial; 24% industrial; 17% car parks; 8% hotels; and 3% residential, which accounted for approximately 48% of Sino Land’s total land bank. Total gross rental revenue of Sino Land, including the attributable share of its associates, was HK$1,106 million.

Finance

As at 30th June, 2002, Sino Land, including the attributable shares of its associates, had cash resources of approximately HK$6,858 million, consisting of cash in hand of approximately HK$3,463 million and undrawn facilities of approximately HK$3,395 million. With steady revenue contributed by rental income, sales of development projects and the disposal of investment properties mentioned above, Sino Land’s gearing ratio has been reduced to approximately 23.8%, expressed as a percentage of bank and other borrowings net of cash and bank balance over shareholders’ equity. Of the total borrowings, 10% was repayable within one year, 39% repayable between one and two years and 51% repayable between two and five years. As at 30th June, 2002, Sino Land’s total asset value amounted to HK$41 billion.

In May 2002, Sino Land, through its wholly-owned subsidiary Golden Million Finance Corporation issued HK$1,500,000,000 3.75% Guaranteed Convertible Notes due 2007. The funds are used for general corporate and working capital purposes. As the convertible notes are based in Hong Kong dollars, the financing will not pose any additional foreign exchange risk to the Group.

With the exception of the redemption of Convertible Bonds in April 2002 which the United States dollars liability reduced by US$155,385,000, there was no material change in foreign currency borrowings and the capital structure of Sino Land for the financial year ended 30th June, 2002. Foreign exchange exposure is kept at a minimal level. Most of Sino Land’s borrowings are subject to floating interest rates except for certain project loans and convertible notes.

As at 30th June, 2002, Sino Land did not record any material exceptional changes in contingent liabilities since the previous financial year ended 30th June, 2001.

Future Developments

Property development and investments are the foremost business focus of Sino Land with the land bank being continuously and selectively replenished to optimise earning prospects. During the financial year and up to September 2002, new sites with a total attributable gross floor area of about 4 million square feet were acquired. Sino Land is committed to building quality properties with value-added product features and services. Environmentally friendly concepts and features will also be incorporated in building design, project management, estate management and office administration.

Other than the above mentioned, there was no material change from the information published in the report and accounts for the financial year ended 30th June, 2001.

SOCIAL AND ENVIRONMENTAL RESPONSIBILITY

The Group values the importance of corporate integrity, ethics and governance as well as its responsibility in society while appreciating that long-term shareholders’ value is best optimised by behaving and performing in a socially responsible manner as well as under a sustainable environment. Professional practices that are in compliance with environmental conservation principles are implemented in property development, project management, property management as well as office administration. 

During the financial year, Sino Land organised and sponsored a series of community services; activities and campaigns to promote environmental conservation in achieving a better quality of life and health. To further reiterate this philosophy, ‘Tree Planting for Clean Air 2002’ was organised in April as part of community services. In addition, Sino Land also encourages staff to participate in voluntary social services to help and care for the elderly and less fortunate.

A ‘Green Committee’ has been set up within Sino Land to formulate internal policies, organise activities and training for staff to pursue environmental protection. Sino Land was involved in and initiated a wide range of activities to support environmental sustainability.  

In January 2002, Sino Estates Management Limited, a wholly-owned subsidiary of Sino Land, was granted the Gold Award under the category of Green Property Management (Private Housing) and a Certificate of Merit under the category of Green Office in the 2001 Eco-Business Awards. 

EMPLOYEE PROGRAMMES

During the financial year, Sino Land organised various internal and external training programmes for over 2,670 employees to maintain their service standards, strengthen their professional knowledge and enhance their productivity. A variety of subjects were covered although more emphasis was placed on customer service and proficiency in Mandarin by all front-line staff. Other courses in relation to information technology, self-enhancement initiatives, and environmental protection knowledge were also provided. New courses will be continuously developed to meet specific career planning needs and corporate strategies. 

Sino Land runs a programme to recognise employees of outstanding performance and with significant contributions where ultimately, training is provided to prepare them as future leaders while developing their skills as role models to fellow colleagues. During the year, 15 employees received the Outstanding Employees Award.

PROSPECTS

The economic slowdown and political events in the United States have prompted a downturn and period of recession in some of the export-reliant economies in the region. However, it is anticipated that the adverse impact of world economic fluctuations on Hong Kong can be mitigated by China’s continuing domestic economic growth, surging investment opportunities, developing of the financial market and their rising bilateral flow of capital and trade. These will also be the fundamental driving forces behind economic transformation and recovery in Hong Kong.  

We welcome the SAR Government’s housing policy announced in June 2002 which aims at developing a more market-oriented approach in attaining an equilibrium between supply of and demand for housing. It is not only a positive catalyst for the healthy growth of the property industry but also conducive to economic recovery. The SAR Government further announced the new institutional framework for public housing whereby organisations in relation to land and housing have been placed under one section and one Principal Official. This will be more efficient in terms of decision-making, implementation of policy, the enforcement of best practices as well as facilitating a more integrated and comprehensive approach towards land use, allocation of resources and housing supply. This reflects the SAR Government’s determination to ensure the operation of a free private sector residential property market. Coupled with a series of financial and tax incentives and favourable mortgage market, the industry is heading for a sustainable and healthy recovery.

During the financial year, Sino Land has replenished its land bank with an additional 2.6 million square feet of attributable gross floor area at fair prices. This new addition will provide stable earning prospects in the next few years. The Directors are confident of the prospects of the Group in the medium to long term. 

STAFF AND MANAGEMENT

Mr. Kent Lee Wing Kan, who served on the Board for more than 17 years has retired as Executive Director with effect from 1st May, 2002. I would like to express my appreciation for his immense contributions during his directorship with the Company, and wish him a happy retirement.

On behalf of the Board, I would like to take this opportunity to express my appreciation and thanks to all staff for their commitment and contribution. I would also like to express my gratitude to my fellow directors for their support.










Robert Ng Chee Siong








             Chairman
Hong Kong, 24th September, 2002

NOTICE  OF  ANNUAL  GENERAL  MEETING

NOTICE IS HEREBY GIVEN that the Annual General Meeting of the Shareholders of Tsim Sha Tsui Properties Limited will be held at The Pacific Rooms, 9th Floor, Tower Block, The Royal Pacific Hotel & Towers, 33 Canton Road, Tsim Sha Tsui, Kowloon, on Wednesday, the 13th day of November, 2002 at 10:00 a.m. for the following purposes:

1. To receive and consider the audited Financial Statements and the Directors' and Auditors' Reports for the year ended 30th June, 2002.

2. To re-elect retiring Directors and to fix the Directors' remuneration.

3. To re-appoint Messrs. Deloitte Touche Tohmatsu as Auditors for the ensuing year and authorise the Directors to fix their remuneration.

4. As special business to consider and, if thought fit, pass with or without amendments, the following resolutions as Ordinary Resolutions:

Ordinary Resolutions

(i) "THAT:

(a) subject to paragraph (i)(b) below, the exercise by the Directors of the Company during the Relevant Period of all the powers of the Company to repurchase shares of the Company on The Stock Exchange of Hong Kong Limited (the "Stock Exchange") or on any other stock exchange on which the shares of the Company may be listed and recognised by the Securities and Futures Commission and the Stock Exchange for this purpose, subject to and in accordance with all applicable laws and the requirements of the Rules Governing the Listing of Securities on the Stock Exchange or of any other stock exchange as amended from time to time be and is hereby generally and unconditionally approved;

(b) the aggregate nominal amount of the shares to be repurchased pursuant to the approval in paragraph (i)(a) above shall not exceed 10% of the aggregate nominal amount of the share capital of the Company in issue as at the date of passing this resolution and the said approval shall be limited accordingly; and

(c) for the purposes of this resolution:

"Relevant Period" means the period from the passing of this resolution until whichever is the earlier of:

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

(2) the expiration of the period within which the next Annual General Meeting of the Company is required by law to be held; and

(3) the date on which the authority set out in this resolution is revoked or varied by an ordinary resolution of the shareholders in general meeting."

(ii) "THAT:

(a) a general mandate be and is hereby unconditionally given to the Directors of the Company to exercise during the Relevant Period all the powers of the Company to allot, issue and deal with additional shares of the Company, to allot, issue or grant securities of the Company, including bonds, debentures and notes convertible into shares of the Company and to make or grant offers, agreements or options which would or might require the exercise of such powers either during or after the Relevant Period, provided that these powers of the Directors and this general mandate is in respect of and in addition to any shares which may be issued on the exercise of the subscription rights under the Company's warrants or pursuant to any scrip dividend scheme or pursuant to a rights issue or pursuant to the exercise of any share option scheme adopted by the Company or pursuant to any rights of conversion under any existing convertible bonds, debentures or notes of the Company, and provided further that these powers of the Directors and this general mandate shall be subject to the restrictions that the aggregate nominal amount of shares allotted or agreed to be allotted or issued pursuant thereto, whether by way of option or conversion or otherwise, shall not exceed 20% of the aggregate nominal amount of the share capital of the Company in issue as at the date of passing this resolution; and

(b) for the purposes of this resolution:

"Relevant Period" means the period from the passing of this resolution until whichever is the earlier of:

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

(2) the expiration of the period within which the next Annual General Meeting of the Company is required by law to be held; and

(3) the date on which the authority set out in this resolution is revoked or varied by an ordinary resolution of the shareholders in general meeting."

(iii) "THAT, conditional upon the resolutions (i) and (ii) above being passed, the aggregate nominal amount of the shares which are repurchased by the Company under the authority granted pursuant to resolution (i) above (up to a maximum of 10% of the aggregate nominal amount of the share capital of the Company in issue as at the date of this resolution) shall be added to the aggregate nominal amount of share capital that may be allotted or agreed conditionally or unconditionally to be allotted by the Directors of the Company pursuant to resolution (ii) above."

5. As special business to consider and, if thought fit, pass with or without amendments, the following resolution as a Special Resolution:

Special Resolution

“THAT the Articles of Association of the Company be and are hereby amended in the following manner:-



(a)
Article 2




(i)
by adding the following definitions immediately after the definition of “shareholders” or “members”:







“summary financial report” shall mean the “summary financial report” as defined under section 2(1) of the Companies Ordinance;




(ii)
by adding the following definition immediately after the definition of “the register”:





“relevant financial documents” shall mean the “relevant financial documents” as defined under section 2(1) of the Companies Ordinance;





(iii)
by adding the following definitions immediately after the definition of “dollars”:








“electronic communication” shall mean a communication sent by electronic transmission in any form through any medium;






“Entitled Person” shall mean an “entitled person” as defined under section 2(1) of the Companies Ordinance;




(iv)
by deleting the definitions of "writing" or "printing" in its entirety and substituting the following therefor:




"writing" or "printing" shall include written or printed or printed by lithography or printed by photography or typewritten or produced by any other mode of representing words or figures in a visible form or, to extent permitted by, and in accordance with all applicable laws, rules and regulations, any visible substitute for writing (including an electronic communication), or partly in one visible form and partly in another visible form;




(v)
by adding the following definition immediately after the definition of “the Companies Ordinance”:






“the Listing Rules” shall mean the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited and any amendments thereto for the time being in force;




(vi)
by adding the following as the last third paragraph in Article 2:



References to a document being executed include references to its being executed by hand or under seal or, to the extent permitted by, and in accordance with all applicable laws, rules and regulations, by electronic signature or by any other method.  References to a document, to the extent permitted by, and in accordance with all applicable laws, rules and regulations, include references to any information in visible form whether having physical substance or not.

(b)
Article 167




by deleting the existing Article 167 in its entirety and substituting therefor the following Article:



167.
(A)
The Board shall from time to time in accordance with the provisions of the Companies Ordinance cause to be prepared and laid before the Company at its annual general meeting the relevant financial documents.





(B)
Subject to paragraph (C) below, the Company shall send to every Entitled Person a copy of the relevant financial documents or (subject to compliance with the relevant provisions of the Companies Ordinance and the Listing Rules) the summary financial report not less than twenty-one days before the date of general meeting (or such other time as permitted under the applicable laws, rules and regulations) before which the relevant financial documents shall be laid.





(C)
Where any Entitled Person (“Consenting Person”) has, in accordance with the Companies Ordinance and the Listing Rules and any applicable laws, rules and regulations, consented or is deemed to have consented to treat the publication of the relevant financial documents and/or the summary financial report (as the case may be) on the Company’s computer network to which such person may have access as discharging the Company’s obligation under the Companies Ordinance to send a copy of the relevant financial documents and/or the summary financial report (as the case may be) to such person, then the publication by the Company on its computer network of the relevant financial documents and/or the summary financial report (as the case may be) not less than twenty-one days before the date of the relevant general meeting (or such other time as permitted under the applicable laws, rules and regulations) shall, in relation to such Consenting Person, be deemed to discharge the Company’s obligations under paragraph (B) above.

(c)
Article 171




by deleting the existing Article 171 in its entirety and substituting therefor the following Article:




171.
Any notice or document to be given or issued under these Articles shall be in writing, except that any such notice or document to be given or issued by or on behalf of the Company under these Articles (including any “corporate communication” within the meaning ascribed thereto in the Listing Rules) shall be in writing which may or may not be in a transitory form and may be recorded or stored in any digital, electronic, electrical, magnetic or other retrievable form or medium and information in visible form (including an electronic communication and publication on a computer network) whether having physical substance or not and may be served or delivered by the Company by any of the following means subject to and to such extent permitted by and in accordance with the Companies Ordinance, the Listing Rules and any applicable laws, rules and regulations:





(i)
personally;





(ii)
by sending it through the post in a properly prepaid letter, envelope or wrapper addressed to a member at his registered address as appearing in the register (in case of other Entitled Person, to such address as he may provide);





(iii)
by delivering or leaving it at such address as aforesaid;





(iv)
by advertisement in an English language newspaper and a Chinese language newspaper in Hong Kong;





(v)
by sending or transmitting it as an electronic communication to the Entitled Person at his electronic address as he may provide; or





(vi)
by publishing it on the Company’s computer network, giving access to such network to the Entitled Person and giving to such person a notice of publication of such notice or document.





In the case of joint holders of a share, all notices shall be given to that one of the joint holders whose name stands first in the register and notice so given shall be sufficient notice to all the joint holders.



(d)
Article 173




by deleting the existing Article 173 in its entirety and substituting therefor the following Article:




173.
Any notice or document (including any “corporate communication” within the meaning ascribed thereto in the Listing Rules) given or issued by or on behalf of the Company:





(i)
if served or delivered in person, shall be deemed to have been served or delivered at the time of personal service or delivery, and in proving such service or delivery, a certificate in writing signed by the Secretary or other officer of the Company or other person appointed by the Board that the notice or document was so served or delivered shall be conclusive evidence thereof;





(ii)
if sent by post, shall be deemed to have been served on the day following that on which the envelope or wrapper containing the same is put into a post office situated within Hong Kong and in proving such service it shall be sufficient to prove that the envelope or wrapper containing the notice or document was properly prepaid (and in the case of an address outside Hong Kong where airmail service can be extended thereto airmail postage prepaid), addressed and put into such post office and a certificate in writing signed by the Secretary or other person appointed by the Board that the envelope or wrapper containing the notice or document was so properly prepaid, addressed and put into such post office shall be conclusive evidence thereof;





(iii)
if served by advertisement in newspapers in accordance with Article 171 (iv), shall be deemed to have been served on the day on which such notice or document is first published;





(iv)
if sent or transmitted as an electronic communication, shall be deemed to have been served at the time when the notice or document is transmitted electronically provided that no notification that the electronic communication has not reached its recipient has been received by the sender, except that any failure in transmission beyond the sender’s control shall not invalidate the effectiveness of the notice or document being served; and





(v)
if published on the Company’s computer network, shall be deemed to have been served on the day on which the notice or document is published on the Company’s computer network to which the Entitled Person may have access and the notice of such publication is given to such person.



(e)
Article 174




by deleting the existing Article 174 in its entirety and substituting therefor the following Article:




174.
A notice or document may be given by or on behalf of the Company to the person entitled to a share in consequence of the death, mental disorder or bankruptcy of a member in such manner as provided in Article 171 in which the same might have been given if the death, mental disorder or bankruptcy had not occurred.



(f)
Article 176




by deleting the words “by post to, or left at the registered address of any member” in the second and third lines of Article 176 and substituting therefor the words “to any member in such manner as provided in Article 171”.



(g)
Article 177




by deleting the existing Article 177 in its entirety and substituting therefor the following Article:




177.
(A)
The signature to any notice or document by the Company may be written, printed or made electronically.





(B)
Subject to any applicable laws, rules and regulations, any notice or document from the Company, including but not limited to the documents referred to in Article 167 and any “corporate communication” within the meaning ascribed thereto in the Listing Rules, may be given in the English language only, in the Chinese language only or in both the English language and the Chinese language.”











By Order of the Board











   Eric IP Sai Kwong











            Secretary

Hong Kong, 24th September, 2002

Notes:

(a)
Any member entitled to attend and vote at the above meeting may appoint one or more proxies to attend and on a poll vote instead of him.  A proxy need not be a member of the Company.

(b)
In order to be valid, the instrument appointing a proxy and the power of attorney or other authority, if any, under which it is signed or a notarially certified copy of that power or authority, must be lodged at the registered office of the Company at 12th Floor, Tsim Sha Tsui Centre, Salisbury Road, Tsim Sha Tsui, Kowloon, Hong Kong not less than 48 hours before the time appointed for holding the meeting.

(c)
The Directors wish to state that the above proposed Special Resolution is to facilitate the flexibility under the recent amendments of the Companies Ordinance and the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited which allow the Company to send corporate documents through electronic means, in either English language or Chinese language, and to offer members the choice to receive summary financial report in place of Annual Report.  

(d)
The translation into Chinese language of this notice (including the Special Resolution which contains the proposed new Articles) is for reference only.  In case of any inconsistency, the English version shall prevail.

(e)
The Register of Members of the Company will be closed from Friday, 8th November, 2002 to Wednesday, 13th November, 2002, both dates inclusive, during which period no share transfers will be effected.

(Please also refer to the published version of this announcement in the South China Morning Post.)

























3
Page 10
Tsim Sha Tsui Properties Limited

(24 September, 2002)


_966059668.doc
[image: image1.png]






