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ORIENTAL WATCH HOLDINGS LIMITED

(Incorporated in Bermuda with limited liability)

(the "Company")

Connected Transaction

The Purchaser, a wholly owned subsidiary of the Company, entered into an agreement on 21st March, 2002 for the acquisition of 40 per cent. of the issued share capital of, and the benefit of loan of HK$8,480,000 advanced to, Garwoods from the Vendor for an aggregate consideration of HK$1,881,766 in cash.

Garwoods was a 60% owned subsidiary of the Company before the acquisition. The Vendor is a company wholly owned by Messrs. Lee Kwun Yuk and Lee Kun Hung, both directors of Garwoods before completion of the acquisition.

The agreement constituted a connected transaction of the Company under the Listing Rules which is not subject to the approval of the independent shareholders of the Company.

Agreement dated 21st March, 2002

Parties:

Vendor:
Carterland Holdings Limited (the "Vendor")

Purchaser:
Oriental Watch Company Limited (the "Purchaser"), a wholly owned subsidiary of the Company

Asset acquired:

4 shares of US$1 each of, and the benefit of loan of HK$8,480,000 (the "Loan") advanced to, Garwoods Holdings Limited ("Garwoods"). The shares acquired represent 40% of the issued share capital of Garwoods.

Garwoods was a 60% owned subsidiary of the Company before the acquisition. After the acquisition, Garwoods becomes a wholly owned subsidiary of the Company.

Garwoods is a company incorporated in the British Virgin Islands on 8th August, 1996. It and its subsidiaries are principally engaged in investment holding, watch trading and property holding. For the two years ended 31st March, 2001, its consolidated net losses were about HK$15 million and HK$1.67 million respectively, and there were no extraordinary items.

Consideration:

HK$1,881,766 in cash

The consideration was arrived at after arm's length negotiations and with reference to the unaudited negative net asset value of Garwoods of about 17 million and the value of the Loan as at 28th February, 2002.

The directors of the Company (including the independent non-executive directors) consider that the terms of acquisition are fair and reasonable as far as the Company and the independent shareholders are concerned.

Completion date:

The agreement was completed on 21st March, 2002.

Payment terms:

The purchase price was paid on completion.

Funding:

The purchase price was funded from internal resources of the Purchaser.

Reasons for the transaction:

The acquisition allows the Company to wholly own Garwoods and to further explore the business of watch trading in the PRC.

Connection between the parties:

The Vendor is a company wholly owned by Messrs. Lee Kwun Yuk and Lee Kun Hung, both directors of Garwoods before completion of the acquisition.

Information for shareholders:

The Company and its subsidiaries are principally engaged in watch trading.

For the Company, the acquisition is a connected transaction under Rule 14.25(1)(i) of the Listing Rules which is not subject to the approval of the independent shareholders of the Company as the consideration is less than HK$15.8 million (being 3% of the consolidated net tangible asset value of the Company disclosed in the latest published unaudited consolidated accounts of the Company for the six months ended 30th September, 2001).

By Order of the Board

Yeung Ming Biu

Chairman

Hong Kong, 21st March, 2002

Please also refer to the published version of this announcement in the South China Morning Post-Classified Post
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