REPORT OF THE INSIDER DEALING TRIBUNAL
OF HONG KONG

on whether insider dealing took place
in relation to the listed securities of

Dransfield Holdings Limited
later renamed “China Merchants DiChain (Asia) Limited”
now known as
“Pearl Oriental Innovation Limited”

between

3" December and 20" December 2001 (inclusive)

and on other related questions



PRARRNE

The Financial Secretary
EENATRERA

Government of the Hong Kong

- = Special Administrative Region
B E R& of the Peaple’s Republic of China

The Chairman of a division of the

Insider Dealing Tribunal

Established under section 15 of the
Securities (Insider Dealing) Ordinance
Cap. 395 of the Laws of Hong Kong

Section 16(2) of the
Securities (Insider Dealing) Ordinance Cap. 395

Whereas it appears to me that insider dealing (as that term is defined in the
Ordinance) in relation to the listed securities of a corporation, namely, Dransfield Holdings
Limited (now renamed China Merchants Dichain (Asia) Limited) (“the company”), has

taken place or may have taken place, the Tribunal is hereby required to inquire into and
determine-

(a) whether there has been insider dealing in relation to the company
connected with or arising out of the dealings in the listed securities of
the company by or on behalf of-

(1) Wang Bin James [T Y& ] between 3 December 2001 and
20 December 2001,

(i) Tai Ching Nam (also known as Dai Zhengnan) [#{IE##] on 18
December 2001,

(ii) Wu Shiyue Denny [{ff&] on 19 December 2001

(b) in the event of there having been insider dealing as described in
paragraph (a) above, the identity of each and every insider dealer; and

(c) the amount of any profit gained or loss avoided as a result of such
insider dealing.

He
Dated this > day of June  2005.

P

( Henry Tang )
Financial Secretary

(1)
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The Financial Secretary
Government of the Hong Kong
Special Administrative Region

of the People’s Republic of China

The Chairman of a division of the
Insider Dealing Tribunal
Established under section 15 of the
Securities (Insider Dealing) Ordinance
Cap. 395 of the Laws of Hong Kong

Amendment to Notice dated 27 June 2005
Under Section 16(2) of the
Securities (Insider Dealing) Ordinance Cap. 395

I refer to a notice under my hand dated 27 June 2005 (“the Notice”,
copy attached) issued pursuant to Section 16(2) of the Securities (Insider
Dealing) Ordinance, Cap. 395. It has come to my attention that the
company, having been renamed as China Merchants DiChain (Asia)
Limited then, had further changed its name to Pearl Oriental Innovation
Limited on 2 August 2006.

Accordingly, pursuant to Section 46 of the Interpretation and
General Clauses Ordinance, Cap. 1 (and all other powers enabling me to
do so) I hereby amend the Notice by replacing the description of the
company with “Dransfield Holdings Limited (later renamed as China
Merchants DiChain (Asia) Limited and now known as Pearl Oriental
Innovation Limited) (“the company”)”. There has been no other change
to the Notice, which in all respects remains in full force and effect.

Dated this 1st day of November 2006.

S

-

(Henry Tang)
Financial Secretary

(ii)
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CHAPTER 1

INTRODUCTION

Dransfield Holdings Ltd., now renamed China Merchants
DiChain (Asia) Ltd. (“Dransfield”) became a listed company in Hong
Kong in 1993. Its core business was food and beverage distribution and
warehousing operations. It was controlled by two Hong Kong families
who owned 49% of its issued share capital.

By late 2001 the financial position of Dransfield had
deteriorated considerably. In 2000 the company had reported a small
profit. But for the year ended 31% March 2001 the company reported a
net loss of $131.5 million. That report was published on 5" September
2001. Further, the auditors’ report of Ernst and Young carried a
disclaimer to the effect they were unable to form an opinion as to whether
the financial statements, which were prepared on a going concern basis,
gave a true and fair view of Dransfield’s financial position.

By late September, Dransfield’s primary financer the Bank
of East Asia Limited had exercised its rights as mortgagee to take
possession of property Dransfield held at Tai Kok Tsui. The bank also
requested changes be made to Dransfield’s board of directors before it
considered any possible restructuring of its loans to the company.

Dransfield’s financial advisor was Access Capital Ltd.
(“Access Capital”). Access Capital recognised that Dransfield required
a considerable infusion of new blood to survive.

Access Capital was aware that DiChain Systems Litd.
(“DiChain”) a subsidiary of China Merchant Holdings (International) Co.
Ltd. (“China Merchants”) was considering a back-door listing on Hong
Kong’s Growth Enterprise Market (“GEM”) board.

In October 2001, Access Capital suggested to the Chairman
of DiChain Dr. Fan Di (who was also the Chief Financial Officer of
China Merchants) that an acquisition of a controlling interest in



Dransfield by DiChain would obtain a back-door listing on the main
board.  Dr. Fan expressed interest in the idea and preliminary
conversations took place between DiChain and Access Capital,
progressing by 13" November 2001 to a site visit by DiChain
representatives to Dransfield’s Shenzhen warehouse for an inspection of
its facilities there.

Matters then continued to progress. A summary of events
is as follows:

23" November 2001: At a meeting between representatives of
DiChain, Dransfield and Access Capital, the
latter  outlined a  proposal  whereby
DiChain/China Merchants become a 50%
controlling shareholder of Dransfield by
Dransfield issuing as new shares the equivalent
of its existing share capital and those new
shares being taken up by way of a placement to
DiChain at $0.0274 a share resulting in a $50
million injection into Dransfield.

27" November 2001: A further meeting was held at which it was
proposed a new holding company jointly
owned by DiChain and China Merchants
would become a 55% controlling shareholder
of Dransfield by way of placement, resulting in
a $55 million injection to Dransfield.

Due diligence inspections of Dransfield’s

financial status then commenced. That
continued (perhaps understandably) for some
time and,

10" December 2001: At a further meeting between the parties
DiChain was proposed as the controlling
shareholder of Dransfield on the basis of it
injecting a maximum of $50 million for the
allotment of 2.3 billion new Dransfield shares



17™ December 2001:

21" December 2001 :

24™ December 2001

at a price of about $0.218 per share. It was
agreed the parties would aim to sign a
provisional agreement to this effect by the
Christmas holidays.

A detailed proposal was presented at a meeting
between the parties based on the terms put
forward at the 10™ December meeting. A
conditional agreement was to be signed by the
22" December.

A conditional agreement was signed which
accorded with the detailed proposal put
forward at the 17" December meeting. Some
small details had been added or altered but it
was largely the same as the earlier proposal.

The board of Dransfield requested that trading
in 1ts shares be suspended pending an
announcement (which was eventually released
on 23" January and published on 24™ January
2002) “in connection with the ... entering
into a conditional share subscription
agreement, which if signed, may lead to a
change in control of the company.”

During the course of the negotiations and prior to the
suspension of trading of Dransfield’s shares three DiChain executives
purchased Dransfield shares.

They were:

(1) Wang Bin, James (“James Wang”) who was the Financial
Controller of DiChain.

(2) Tai Ching Nam (“Tai”) who was the Assistant President of
DiChain; and



(3) Wu Shiyue, Denny (“Denny Wu”) who was an Assistant
Vice President of DiChain.

They purchased shares in the following amounts and on the following
dates:

James Wang

Between 3rd December and 20™ December 2001, James Wang bought a
total of 3.8 million shares, namely,

Date Quantity Price per share Total consideration”
$ $
3/12/2001 1,000,000 $0.039 39,143.68
7/12/2001 300,000 $0.042 12,714.51
17/12/2001 150,000 $0.041 6,257.74
18/12/2001 500,000 $0.04 39,644.75
500,000 $0.039
20/12/2001 50,000 $0.035 51,034.23
300,000 $0.037
1,000,000 $0.038
Total: 3,800,000 $148,794.91

Note:

(1) The consideration includes stamp duty and other charges.

Tai

On 18" December 2001, Tai bought 1.2 million Dransfield shares (his
only deal).

Date Quantity | Price per share | Total consideration (Ve not¢ 2b0ve)

$ $
18/12/2001 | 1,200,000 $0.04 $48,073.73




Denny Wu

On 19™ December 2001, Denny Wu bought 1 million Dransfield shares
(his only deal).

Date Quantity | Price per share | Total consideration!V(ee note above)
$ $
19/12/2001 | 1,000,000 $0.039 39,145.38

All three at various times had attended meetings forming
part of the negotiations between Dransfield and DiChain prior to their
having purchased Dransfield shares. All three had been involved in the
due diligence inspection of Dransfield’s financial position.

On the 24" December 2001 Dransfield’s shares were
suspended from trading pending an announcement concerning a share
subscription agreement which if completed would lead to a change in
control. On 23™ January 2002 Dransfield announced the acquisition of a
majority shareholding in Dransfield by DiChain and Farsight Holdings
Ltd. (which was a company owned by directors of DiChain). A copy of
that announcement is at Annexure A hereto.

Trading in Dransfield’s shares resumed on that day and
their price surged by 127% from the pre-suspension closing price of
$0.04 to close at $0.091. A copy of Dransfield’s share trading history is
at Annexure B hereto.

As a result of the share purchases of James Wang, Tai
Ching Nam and Denny Wu an investigation was commenced by the
Securities & Futures Commission (“SFC”) and in due course the
Financial Secretary issued a notice under section 16(2) of the Securities
(Insider Dealing) Ordinance, Cap. 395 (“the Ordinance”) directed to a
chairman of this Tribunal. That notice is at page (i) of this report. An
amendment to that notice concerning a subsequent change of name of
Dransfield is at page (ii) of this report.



CHAPTER 2

PROCEDURE

Upon receipt of the Financial Secretary’s notice pursuant to
section 16(2) of the Ordinance dated 27" June 2005, this present Tribunal
was constituted with the Honourable Mr. Justice McMahon as Chairman.
Two lay members Mr. Ho Ka Shi, Henry and Mr. Law Chi Shing, Kevin
were appointed on the 17" July 2006.

On the 3™ August 2006 Counsel assisting the Tribunal Mr.
Ip Tak Keung, Peter was appointed pursuant to paragraph 18 of the
Schedule to the Ordinance and on the 15™ August 2006 a meeting was
held between the Tribunal members and counsel assisting whereby the
timetable for the present proceedings was established.

Counsel assisting was eventually instructed by the Tribunal
to issue notificatory letters (or “Salmon” letters) to three individuals,
namely:

(a) Wang Bin, James
(b)  Tai Ching Nam
(c)  Wu Shiyue, Denny.

Those three individuals (the implicated parties) were thought by the
Tribunal members to be at risk of being found to be insider dealers.

Each of the implicated parties received their Salmon letters
between 11™ and 20" September 2006. Those letters notified each of the
implicated parties that a preliminary sitting of the Tribunal would take
place on 9™ October 2006.

On that day, the first sitting of the Tribunal took place.
The three implicated parties were present although unrepresented by
counsel or solicitors. They were informed by way of an introductory
statement made by the Chairman of the procedures which would be
adopted during the course of the hearing and were reminded of their right



to legal representation. At no stage however throughout the proceedings
did any of the implicated parties have legal representation.

At the conclusion of the Chairman’s introductory statement,
each of the three implicated parties indicated that they wished to admit
insider dealing on the basis of a summary of facts which had been
provided to them by counsel assisting at the time of their receipt of the
Salmon letters.

The preliminary hearing was adjourned to the
6™ November 2006 for the preparation of formal agreed facts.

On the 6" November the Tribunal re-convened. The three
implicated parties were present. The agreed facts had been served on
them and on the Tribunal the day previously.

The Tribunal wished to consider the contents of those facts
in the context of the other documents and materials which formed the
evidence submitted to it and adjourned to the 20™ November for that

purpose.

On the 20™ November each implicated party affirmed that
he agreed the admitted facts and had nothing to add to or qualify them.
The other materials provided to the Tribunal, i.e. witness statements and
documentary exhibits were formally admitted into evidence. The
Tribunal then adjourned briefly for deliberation and upon resumption of
the hearing announced that it was satisfied that the admitted facts were an
accurate reflection of the events it was concerned with and were
supported by the other evidence before the Tribunal.

On that basis the Tribunal was able to state that:-

It was satisfied there had been insider dealing arising out of the
dealings in Dransfield’s shares by James Wang, Tai Ching Nam
and Denny Wu and that those three individuals were insider
dealers.



It then adjourned its proceedings until the 4" December 2006 so as to
hear evidence as to what profit was made by each of the three implicated
parties and to determine what orders to make in respect of each of them.

Each of James Wang, Tai Ching Nam and Denny Wu were
informed that on that day they could provide any mitigation they thought
appropriate and that they, although still unrepresented, remained entitled
to be represented if they so wished.

On the 4™ December the hearing resumed at which time
only James Wang and Tai Ching Nam were present. Denny Wu was
absent. The Tribunal was informed by Tai Ching Nam that Denny Wu
could not obtain an exit visa from the Mainland authority. The Tribunal
was then provided with a statement of Dr. Richard Chow Kam To
(“Richard Chow”), an enforcement officer of the SFC as to the profits
made by each of the insider dealers.

The Tribunal heard mitigation from James Wang and Tai
Ching Nam the two implicated parties present and then adjourned to 5:00
p.m. on 11™ December 2006 to hear mitigation from Denny Wu who had
been informed to attend by telephone by an officer of the SFC.

On 11™December Denny Wu did attend before the
Tribunal and presented his mitigation.

The Tribunal then adjourned to consider its orders and
subsequently forwarded its report to the Financial Secretary, counsel
assisting and the implicated parties.



CHAPTER 3

THE LAW

In this chapter we deal with the important statutory
provisions in the Ordinance which were applicable to our findings and set
out other general principles of law which were relevant to the inquiry.

Statutory Provisions

So far as all three implicated parties were concerned, the
only type of insider dealing which realistically arose was that contained
within the provisions of section 9(1)(a) of the Ordinance:

Section 9(1)

“9. 'When insider dealing takes place
(1) Insider dealing in relation to a listed corporation takes place —

(a) when a person connected with that corporation who is in possession
of information which he knows is relevant information in relation to
that corporation deals in any listed securities of that corporation or
their derivatives (or in the listed securities of a related corporation or
their derivatives) or counsels or procures another person to deal in
such listed securities knowing or having reasonable cause to believe

that such person would deal in them;”

The above provision applies to circumstances when a “person connected”
to a corporation (in this case Dransfield) deals in its securities.

Section 4

A “person connected” is defined by section 4 of the
Ordinance:



“4,

“Connected with a corporation”

“(1) Aperson is connected with a corporation for the purposes of section 9 if|

being an individual -

(2)

(b)

(©

(d)

(©)

he is a director or employee of that corporation or a related

corporation; or

he is a substantial shareholder in the corporation or a related

corporation; or

he occupies a position which may reasonably be expected to give

him access to relevant information concerning the corporation by

virtue of —

(i) any professional or business relationship existing between
himself (or his employer or a corporation of which he is a
director or a firm of which he is a partner) and that
corporation, a related corporation or an officer or substantial
shareholder in either of such corporations; or

(i) his being a director, employee or partner of a substantial
shareholder in the corporation or a related corporation; or

he has access to relevant information in relation to the corporation

by virtue of his being connected (within the meaning of paragraph

(a), (b) or (c)) with another corporation, being information which

relates to any transaction (actual or contemplated) involving both

those corporations or involving one of them and the listed
securities of the other or their derivatives or to the fact that such

transaction is no longer contemplated; or (4dmended 29 of 1994 s.

4)

he was at any time within the 6 months preceding any insider

dealing in relation to the corporation a person connected with the

corporation within the meaning of paragraph (a), (b), (c) or (d).

(Amended 29 of 1994 5. 4)”

It will be seen in due course that all three implicated persons were found
by us to be persons connected to Dransfield on the basis of section
4(1)(c)(i) and section 4(1)(d).

Section 9(1)(a) requires also that any person found to be an

insider dealer under its provisions possess relevant information.

10



Section 8
Relevant information is defined by section 8 of the
Ordinance as follows:

“8. “Relevant information”

In this Ordinance “relevant information” (FRHEE) in relation to a
corporation means specific information about that corporation which is not
generally known to those persons who are accustomed or would be likely to
deal in the listed securities of that corporation but which would if it were
generally known to them be likely materially to affect the price of those

securities.”

In the present case we found each of the three implicated parties to
possess relevant information.

Section 9 finally requires that any person to be an insider
dealer must deal in the corporation’s shares while in possession of
relevant information.

Section 6
“Deal” is defined by section 6 of the Ordinance:
“6. '"Dealing in securities or their derivatives"

For the purposes of this Ordinance, a person deals in securities or their
derivatives if (whether as principal or agent) he buys, sells, exchanges or
subscribes for, or agrees to buy, sell, exchange or subscribe for, any securities or
their derivatives or acquires or disposes of, or agrees to acquire or dispose of,
the right to buy, sell, exchange or subscribe for, any securities or their

derivatives. (Amended 29 of 1994 5. 5)”

Paragraph 13

All decisions of fact were resolved by all three Tribunal
members. Decisions of law were -determined by the Chairman alone.

11



That is in accordance with paragraph 13 of the Schedule to the Ordinance
which is in these terms:

“13.  Every question before the Tribunal shall be determined by
the opinion of the majority of the members except a question of law

which shall be determined by the chairman.”

General Principles of Law

Standard of Proof

The standard of proof adopted and applied by the Tribunal
before finding any of the implicated parties to be insider dealers was to a
high degree of probability.

That is a standard which is a genuinely high standard and
which has been adopted by all previous Tribunal proceedings under the
Securities (Insider Dealing) Ordinance Cap. 395: (See Report of the
Insider Dealing Tribunal of Hong Kong in relation to the listed securities
of Chinney Alliance Group Ltd. inquiry, page 19).

Inferences

Though given the admissions of the three implicated
parties inferences played a relatively minor role in the Tribunal’s findings,
in regard to any drawing of inferences the Tribunal directed itself that any
inference to be drawn against an implicated party from a set of facts
proven to the Tribunal’s satisfaction must be the only reasonable
inference which could be drawn from those established facts.

The Admissions of the Implicated Parties

There is no provision in the Ordinance that an admission
by an implicated party that he was an insider dealer be binding on the
Tribunal. For that reason the Tribunal upon receipt of each implicated
party’s admission that he had in fact acted as an insider dealer in
purchasing Dransfield shares during the relevant period had nevertheless
to go on and satisfy itself from the other evidence available that the

12



particular admission was correct. Effectively such an admission is no
more than a statement (though under oath or affirmation) by an
implicated party. Because it is an admission against interest it will
usually carry significant weight and the present case was no exception.

Accordingly, we placed considerable weight on the
admissions of the implicated parties, but before finding each to have been
an insider dealer in Dransfield shares during the relevant period satisfied
ourselves from the other material provided to the Tribunal that the
admissions of each implicated party were reliable.

13



CHAPTER 4

THE ADMITTED FACTS AND OTHER EVIDENCE

As has been stated in Chapter 2 above, each of the
implicated parties from the point of time of the preliminary sitting of this
Tribunal indicated they wished to admit their role as insider dealers.

The Admissions

On the 20™ November 2006 each implicated party, under
affirmation, agreed certain facts. Those facts were reduced to writing
and signed by each implicated party. We set out those facts in their
entirety:

13

Insider Dealing Tribunal Enquiry

Dransfield Holdings Limited
(later renamed “China Merchants DiChain (Asia) Limited,

now known as “Pearl Oriental Innovation Limited”) (“the Company”)

Statement of Facts for the purpose of admission
of insider dealings in the shares of
Dransfield Holdings Limited
by
Mr. WANG BIN JAMES,
Mr. TAI CHING NAM (also known as Dai Zheng Nan)
And
Mr. WU SHIYUE DENNY

Background:

l. Dransfield Holdings Limited (“Dransfield”) was listed in Hong Kong in 1993.
Its core business included food and beverage distributions, paper

manufacturing and logistics warehousing operation.



DiChain System Limited (“DiChain”) was incorporated in Hong Kong in 2000
as a subsidiary of China Merchant Holdings (International) Co. Ltd. (which in
turn was listed in Hong Kong in 1992 as the flagship of the China Merchant
Group (“CMG”), with a focus on information technology and e-Logistics.

There was a proposed acquisition of 2.5 billion shares (or about 55.5% of the
then issued Share Capital) of Dransfield by DiChain which was announced on
24" January, 2002.

The financial position of Dransfield was far from promising before the
proposed acquisition:

a) There had been a reported loss of HK$131.5 million for the year ended
31% March 2001 (in contrast with a HK$2.1 million profit for the
previous year) released on 5% September 2001. In fact, the situation
could have been worse as the auditors’ report by Ernst and Young in a
disclaimer expressly stated that they were unable to form an opinion as
to whether the financial statements (which had been prepared on a

going concern basis) gave a true and fair view of the state of affairs.

b) On 29" September, 2001, it was further announced that The Bank of
East Asia had:

1) Exercised its power as mortgagee to take possession of
Dransfield’s property at Tai Kok Tsui; and

ii) Requested changes to the composition of Dransfield’s board of
directors before it would re-consider its position regarding any

possible restructuring of Dransfield’s borrowings.
c) Its Tai Kok Tsui property was sold in October, 2001.

d) Its interim results published on 28™ December, 2001 reported an
un-audited loss of HK$64 million.

Trading of Dransfield Shares

5.

In November 2001, Dransfield shares traded at $0.027 to $0.039 with an
average daily turnover of about 1.57 million shares. In December 2001, the
closing price surged from $0.039 of 3™ December 2001 to $0.042 of 11%
December 2001 (7.69%) with an average turnover of 1.73 million shares while



the Hang Seng Index saw an increase of 4.82% during the same period.
Between 12" December 2001 and 21% December 2001, Dransfield’s share
price was fairly stable between $0.035 and $0.041 with the turnover increasing
from 500,000 to 13.1 million shares as of 21® December 2001 which
represented the largest daily turnover since 5™ October 2001. Trading in
Dransfield shares was suspended on 24" December 2001. Upon resumption of
trading on 24" January 2002, Dransfield’s share price rose 127% with trade
volume increasing 7.5 times whereas the Hang Seng Index experienced a
rather steady drop of some 500 points during that period of suspension.

On 24" December, 2001, Dransfield shares were suspended from trading
pending an announcement of further detail in connection with a share
subscription agreement, which if signed, might lead to a change in its control.
As mentioned above, the last closing price of Dransfield share before the

suspension was $0.04 per share.

On 23™ January, 2002 Dransfield announced a proposed acquisition of 2.5
billion Dransfield shares (55% of its then total issued share capital) by
DiChain and Farsight Holding Limited (“Farsight”). Farsight was a company
owned by certain executive directors of DiChain and members of its senior
management. It was also stated in the announcement that Dransfield had
disposed of its non-core assets and business “with a view of focusing

management resources on its logistics and warehousing operations.

As mentioned above, Dransfield shares resumed trading on 24™ January 2002.
On that day, its share price surged 127.5% from it pre-suspension close of
$0.040 to close at $0.091. Turnover also increased to 98 million shares traded
compared to only 13.1 million shares traded on 21* December, 2001.

Expert Evidence

9.

Richard Chow, director of Surveillance Department, stated that by early
September 2001, there had already been various signs that Dransfield was
having liquidity problems and it had defaulted on its repayment of loans to
creditors. In view of its then financial position, the proposed acquisition, if
fully implemented, would allow it to recapitalize its balance sheet, improve its
cash position, and relieve its liquidity problem. The proposed acquisition
could be perceived as a favourable solution with DiChain, the “White Knight”,
coming in to rescure Dransfield. Richard Chow was of the opinion that the

16



proposed acquisition was non-public price sensitive information. However,
this relevant information become available to insiders as early as November
2001 when various meetings were held between representatives of DiChain,

Dransfield and its investment advisors.

Events leading to the proposed acquisition:

10.

11.

12.

13.

14.

Dr. Fan Di (Dr. Fan), Chairman of DiChain and C.E.O. of CMG, initially
planned to have DiChain listed in the GEM Board but, by October, 2001,
decided to turn to backdoor listing in the Main Board.

On 5" October, 2001, Ambrose Lam and Tom Li of Access Capital Limited
(“ACL”) which at that time was the financial advisor of Dransfield, introduced
various investment projects to Dr. Fan and Gordon Chen, included acquiring
stakes in Dransfield as substantial shareholder.

On 18" October 2001 Dr. Fan expressed interest in acquiring Dransfield
shares and Ambrose Lam introduced the management group of Dransfield to
meet Dr. Fan. From 19" October to early November 2001 various meetings
held among Dr. Fan, other senior executives of DiChain, Ambrose Lam and

senior executives of Dransfield.

On 13" November 2001 Aaron Zhu, Senior Vice President of DiChain, Li
Xing Gui, Chief Operating Officer of DiChain and Wang Bin James (James
Wang) who was an Assistant Vice President and Finance Manager of DiChain,
led by Dransfield’s Andy Pang and Emma Cheung, Acting Chief Executive
Officer and company secretary of Dransfield, visited Dransfield warehouse in
Futain, PRC.

On 23" November 2001 Tai Ching Nam (also known as Dai Zhengnan) (“Tai”)
who was an Assistant President of DiChain, first joined James Wang and
Gordon Chen to attend meeting with Dransfield. The purpose of the meeting
was to discuss with Dransfield regarding the proposal of acquiring controlling
stakes in Dransfield. Dr. Robert Fung, Kenneth Fung and Daniel Fung
represented Dransfield to attend the meeting. In the meeting ACL outlined the
terms for DiChain as a controlling shareholder of Dransfield providing that
DiChain would subscribe for 1.8248 billion new shares at $0.0274 per share
by way of placement.

17



15.

16.

17.

18.

19.

20.

21.

22.

On 26™ November 2001 ACL was appointed by Dransfield as its financial
advisor to handle the offer from DiChain.

On 27" November 2001 Dr. Fan, Gordon Chen, James Wang and Tai
represented DiChain to attend a presentation organized by ACL concerning the
acquisition proposal by forming a new holding corporate to replace listing of
Dransfield upon approval by the Stock Exchange of Hong Kong Limited.

On 1* December 2001 Ambrose Lam used email and attached a draft of
interim results of Dransfield for the 6-month ended 30™ September 2001 with
other financial reports for Dr. Fan, Gorden Chen, Aaron Zhu and James Wang,.

On 3™ December 2001 representatives of Dransfield and DiChain met again to
reach an agreement that DiChain would only use Dransfield’s non-public
information for performing due diligence works. In the morning session,
James Wang began to purchase Dransfield shares and bought 1 million shares
at $0.039.

On 4™ December 2001 Wu Shiyue Denny (“Denny Wu”) who was an
Assistant Vice President, Corporate Finance of DiChain, joined James Wang,
Tai, Gordon Chen to meet with representatives of Dransfield at DiChain’s
offices at Shekou, Shenzhen. It was the first time for Denny Wu to meet the
representatives of Dransfield and that meeting was to learn about the financial

position of Dransfield.

On 5" December 2001 Dr. Fan, on behalf of DiChain, signed a confidentiality
letter with Dransfield for keeping Dransfield’s non-public information within

the scope of performing due diligence works but not for other purposes.

James Wang purchased 300,000 shares of Dransfield at $0.042 on 7"
December 2001.

On 10™ December 2001 representatives form DiChain and Dransfield met at
the offices of China Merchants Group in the afternoon to review a presentation.
Later on the same day Ambrose Lam and Tom Li of ACL met with Gordon
Chen, James Wong and Tai to prepare an outline of the investment proposal, in
which DiChain agreed to use maximum cash payment of HK$50 million for

acquiring the controlling stake of Dransfield.
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23.

24.

25.

26.

27.

28.

29.

30.

On 12" December 2001 Ambrose Lam sent an email to Dr. Fan, Gordon Chen,
Aaron Zhu, James Wang and Tai to confirm the contents of a draft proposal
regarding details of share subscription, including the number of shares, share
price and proposed date for accepting the offer by Dransfield.

On 17"™ December 2001 Ambrose Lam presented a proposal to the
representatives of Dransfield and DiChain that a Newco will be setup to
replace Dransfield’s listing in Hong Kong so that any undisclosed liabilities at
Dransfield would be eliminated. DiChain and Farsight would subscribe for
55.5% and 4% of Newco shares respectively and the trustees of Fung & Yao
would decrease its shareholding to about 20% in the Newco. The board of
Dransfield anticipated that a conditional agreement would be entered into
before the Christmas holidays. The meeting was held in the afternoon at
around 15:00 hours and James Wang purchased another 150,000 shares at
$0.041 in the morning at 11:37 hours on the same day.

James Wang purchased 1 million Dransfield shares at $0.04 and Tai purchased
1.2 million shares at $0.04 on 18" December 2001.

At 00:18 hours of 19" December 2001, Ambrose Lam sent an email to Dr. Fan
Gordon Chen, Aaron Zhu, James Wang and Tai to confirm the discussion

b

details as at 17™ December 2001. Denny Wu purchased 1 million shares of
Dransfield at $0.04 on 19™ December 2001 and James Wang purchased
another 1.35 million shares at around $0.035 on 20™ December 2001.

On 20" December 2001 representatives of DiChain at Shekou, including
James Wang, Tai and Denny Wu met Ambrose Lam and Tom Li to discuss the
conditional agreement so as to prepare it for signing with Dransfield on 21*
December 2001.

On 21* December 2001 Dr. Fan signed on behalf of DiChain and Farsight on

the conditional agreement regarding the terms and conditions of acquisition.

On Monday 24™ December 2001 Dransfield suspended its trading with an
announcement released to the public regarding a new investor intended to

subscribe its share and change of substantial shareholder in the Company.

On 8" January 2002 a formal agreement pursuant to the acquisition signed by
Dr. Fan, Gordon Chen and Andy Pang, the Acting Chief Executive Officer at
the material time.
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31.

A formal announcement with details of the acquisition of Dransfield shares by
DiChain and Farsight was released on 23" January 2002 and published on 24"
January 2002.

Insider dealings of James Wang, Tai and Denny Wu

32.

33.

35.

36.

James Wang

He traded in Dransfield shares for the first time on the following dates:

Date Bought/Sold Price Volume
3.12.01 Bought $0.039 1 million shares
7.12.01 Bought $0.042 300,000 shares
17.12.01 Bought $0.041 150,000 shares
18.12.01 Bought $0.04 1 million shares
20.12.01 Bought $0.035 1.35 million shares

Total: 3.8 million shares

At the time and before James Wang traded in Dransfield’s shares, he was a
“connected person” within the meaning of S.4 of the Securities (Insider
Dealing) Ordinance, Cap. 395 (“The Ordinance”) and was in possession of

“relevant information” within the meaning of S.8 of the Ordinance.

James Wang now admits that at the time of his purchase of 3.8 million
Dransfield shares as referred to in paragraph 32 above he was a person
connected with that corporation who was in possession of information which
he knew was relevant information in relation to that corporation within the

meaning of S.9(1)(a) of the Ordinance.

James Wang further admits that he committed insider dealing within the
meaning of S.9(1)(a) of the Ordinance when he bought the 3.8 million shares
of Dransfield referred to in paragraph 32 above.

Before James Wang’s first purchase of Dransfield shares was transacted on 31

December 2001 the followings had already occurred:

a) James Wang, in the Company of two other senior members of DiChain
(Li Xinggui, Chief Operation Officer and Aaron Zhu, Senior Vice
President) visited Dransfield’s warehouse on 13" November 2001;
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37.

38.

b)

d)

Dr. Fan and Gordon Chen brought James Wang and Tai to attend the
presentation on 27" November 2001. Dr. Fan called Ambrose Lam
thereafter to ask ACL “to recommend a legal firm” which Mr. Lam
regarded, in his own words, as a “good sign” in his e-mail to
Dransfield on 28™ November 2001 at 16:41 hrs.

James Wang (as well as Dr. Fan and Gordon Chen) knew Dransfield
was keen to proffer up-to-date financial data to DiChain as ACL told
them by e-mails on 30™ November 2001 that Dransfield “anticipate to
complete the work during this weekend [ie. 1% and 2™ December
200171”.

Dransfield did, through ACL feed to James Wang, Dr. Fan, Gordon
Chen and Aaron Zhu the financial data as expected vide e-mail on 1%
December 2001 (Saturday) at 11:24 hrs.

James Wang, was in possession of at least the following information which he

now admits is relevant information which he knew was relevant information at

the time he bought Dransfield shares mentioned above within the meaning of
S.8 of the Ordinance:

a)

b)

As at 3" December 2001, the proposed acquisition of Dransfield by
DiChain was under serious commercial contemplation by Dransfield
and DiChain and which was under immediate negotiation contained

the following general parameters, namely that DiChain/CMG:
i) Was to become the controlling shareholder of Dransfield;

i1) By way of placement of a quantity of new shares which would

be the same as the existing number of Dransfield shares; and

iii) At a share price which would translate into the injection of
some HK$50 million to HK$55 million.

On 3" December 2001, both James Wang and Tai met with
representatives from Dransfield over the conduct of the due diligence

exercise of the proposed acquisition.

When James Wang bought 300,000 Dransfield shares on 7% December 2001,
he (together with both Tai and Denny Wu) had also attended a meeting in
Shekou, Shenzhen on 4" December 2001 to discuss Dransfield’s financial

21



39.

40.

4].

42.

43.

44.

position with their representatives, after having had the benefit of the meeting
in the afternoon of 3™ December 2001.

Tai

On 18" December, 2001, he bought 1.2 million shares of Dransfield at a price
of HK$0.04.

At the time and before Tai’s purchase of 1.2 million shares of Dransfiled, he
was a “connected person” within the meaning of S.4 of the Ordinance and was
in possession of “relevant information” within the meaning of S.8 of the
Ordinance.

Tai now admits that at the time of his buying of the 1.2 million shares of
Dransfield referred to in paragraph 39 above, he was a person connected with
that corporation who was in possession of information which he knew was
relevant information in relation to that corporation within the meaning of
S.9(1)(a) of the Ordinance.

Tai further admits that he committed insider dealing within the meaning of
S.9(1)(a) of the Ordinance when he bought the 1.2 million shares of Dransfield
referred to in paragraph 39 above.

Tai was in possession of at least the following information which he now
admits, is relevant information which he knew was relevant information at the
time he bought the above Dransfield shares within the meaning of Section 8 of
the Ordinance:
Tai first attended a meeting on the proposed acquisition as early as 23"
November 2001 and had since attended 5 other meetings with
representatives of Dransfield including the 17" December 2001
presentation mentioned above. When he bought his 1.2 million
Dransfield shares on 18" December 2001, he knew the parties were
aiming at signing the agreement of the proposed acquisition of
Dransfield shares by DiChain before Christmas with the broad terms
having already taken shape.

Denny Wu

On 19" December 2001, Denny Wu bought 1 million Dransfield shares at a
price of HK$0.04 per share.
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45.

46.

47.

48.

At the time and before Denny Wu bought the Dransfield shares, he was a
“connected person” within the meaning of S.4 of the Ordinance and was in
possession of “relevant information” within the meaning of S.8 of the
Ordinance.

Denny Wu now admits at the time of his purchase of 1 million Dransfield
shares referred to in paragraph 44 above he was a person connected with that
corporation who was in possession of information which he knew was relevant
information in relation to that corporation within the meaning of S.9(1)(a) of
the Ordinance.

Denny Wu further admits that he committed insider dealing within the
meaning of Section 9(1)(a) of the Ordinance when he bought the 1 million
shares of Dransfield referred to in paragraph 44 above.

Denny Wu was in possession of at least the following information which he
now admits is relevant information which he knew was relevant information at
the time of his purchase of Dransfield shares mentioned above, within the
meaning of S.8 of the Ordinance:

When Denny Wu bought his 1 million Dransfield shares at 10:58 hrs on 19"
December 2001, he had read, inter alia, Ambrose Lam’s e-mail dated 19
December 2001 at 00:18 hrs to various people in DiChain, including Dr. Fan
(to whom Denny Wu reported direct), Gordon Chen, James Wang and Tai.
This e-mail showed clearly how the plan of the proposed acquisition of
Dransfield shares by DiChain was to be implemented with a timetable
contemplating a public announcement to be made in the week commencing
24" December 2001 (Monday). This is also to be viewed against the
background that Denny Wu himself got involved as early as 4™ December
2001 when he, together with James Wang and Tai, joined Gordon Chen to
meet Dransfield’s representatives at DiChain’s Shekou office and that all
correspondence to DiChain’s Chairman on the proposed acquisition was
copied to Denny Wu as the Personal Assistant to the Chairman.
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The Financial Secretary’s notice:

49.

On 27" June, 2005, pursuant to Section 16(2) of the Ordinance, the Financial
Secretary issued a notice (and later a recommendation was made to him for
amending the said notice to include the subsequent change of name of
Dransfield to Pearl Oriental Innovation Limited on 7™ September 2006)
requiring the Insider Dealing Tribunal to inquire into the insider dealings of
James Wang, Tai and Denny Wu on the following terms:

“Whereas it appears that insider dealing (as that term is defined in the
Ordinance) in relation to the listed securities of a corporation, namely,
Dransfield Holdings Limited (now renamed China Merchants DiChain (Asia)
Limited (“the company”), has taken place or may have taken place, the
Tribunal is hereby required to inquire into and determine -

(@) whether there has been insider dealing in relation to the Company
connected with or arising out of the dealings in the listed securities of

the Company by and on behalf of —

(i) Wang Bin James [F )] between 3 December, 2001 and 20
December 2001,

(i) Tai Ching Nam (also known as Dai Zhengnan) [#{1Ef#] on 18
December, 2001,

(iii) Wu Shiyue Denny [{fi{%] on 19 December, 2001

(b) in the event of there having been insider dealing as described in
paragraph (a) above, the identity of each and every insider dealer; and

(c) the amount of any profit gained or loss avoided as a result of such

insider dealing.”

The Tribunal Hearings:

50.

51

Pursuant to the Financial Secretary’s S.16(2) notice, a division of the Insider
Dealing Tribunal consisting of the Honourable Mr. Justice McMahon as its
Chairman and Mr. Ho Ka Shi. Henry and Mr. Law Chi Shing, Kevin as its
members held the preliminary hearing of insider dealing inquiry on 9™
October, 2006, at the Insider Dealing Tribunal (“The Tribunal”) on the 38"
floor, Immigration Tower, 7 Gloucester Road, Wan Chai, Hong Kong.

Now, James Wang, Tai and Denny Wu each of whom admits before the
Tribunal that they had committed insider dealings in that they had relevant
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information in their possession at the time when they bought the Dransfield
shares and that they knew the information they possessed was relevant
information at the time when they bought Dransfield shares which were
insider dealings and were prohibited under the Ordinance.

The Relevant Legislation:

52.

In order to avoid any doubts the relevant sections of the Ordinance are set out
below.

Section 4

“Connected with a corporation”
(D A person is connected with a corporation for the purposes of section 9
if, being an individual -
(a) he is a director or employee of that corporation or a related
corporation; or
(b)  he is a substantial shareholder in the corporation or a related
corporation; or
() he occupies a position which may reasonably be expected to
give him access to relevant information concerning the
corporation by virtue of -

(1) any professional or business relationship existing
between himself (or his employer or a corporation of
which he is a director or a firm of which he is a partner)
and that corporation, a related corporation or an officer
or substantial shareholder in either of such corporations;
or

(i)  his being a director, employee or partner of a substantial
shareholder in the corporation or a related corporation;
or

(d) he has access to relevant information in relation to the
corporation by virtue of his being connected (within the
meaning of paragraph (a), (b) or (¢)) with another corporation,
being information which relates to any transaction (actual or
contemplated) involving both those corporations or involving
one of them and the listed securities of the other or their
derivatives or to the fact that such transaction is no longer
contemplated.
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Section 6

“Dealing in securities or their derivatives”

For the purposes of this Ordinance, a person deals in securities or their
derivatives if (whether as principal or agent) he buys, sells, exchanges or
subscribes for, or agrees to buy, sell, exchange or subscribe for, any securities
or their derivatives or acquires or disposes of, or agrees to acquire or dispose
of, the right to buy, sell, exchange or subscribe for, any securities or their
derivatives.

Section 8

“Relevant information”

In this Ordinance “relevant information™ in relation to a corporation means
specific information about that corporation which is not generally known to
those persons who are accustomed or would be likely to deal in the listed
securities of that corporation but which would if it were generally known to

them be likely materially to affect the price of those securities.

Section 9(1)(a)

“When insider dealing takes place”

(D Insider dealing in relation to a listed corporation takes place -

(a) when a person connected with that corporation who is in
possession of information which he knows is relevant information in
relation to that corporation deals in any listed securities of that
corporation or their derivatives (or in the listed securities of a related
corporation or their derivatives) or counsels or procures another person
to deal in such listed securities knowing or having reasonable cause to

believe that such person would deal in them.

26



Admission of authenticity of documents:

53.  James Wang, Tai and Denny Wu also admit that each and every document
contained in the bundles presented to the Tribunal for the purpose of
conducting inquiries into whether insider dealings of Dransfield shares within
the terms of reference of the above-mentioned Financial Secretary’s notice,
had taken place are accurate. They take no dispute as to the authenticity of the
documents.

54.  They further admit that the English translations of any documents which are in

Chinese are true and accurate translations.

Dated this 20th day of November, 2006.

(signed) (signed) (signed)
Wang Bin James Tai Ching Nam Wu Shiyue Denny
(“James Wang”) (also known as Dai (“Denny Wu”)

Zhengnan) (“Tai”)

2

It can be seen from those admitted facts (“the admissions™)
that each implicated party comprehensively admitted his role as an insider
dealer.

But as we say those admissions are not binding upon this
Tribunal and have the status simply as affirmed evidence given by each
implicated party. It remained the Tribunal’s duty to independently arrive
at any conclusion as to insider dealing from the whole of the evidence
before it.

That was particularly so regarding any matter sufficiently
outside the knowledge of the implicated parties in respect of which their
admissions were not sufficient for the Tribunal to base its findings upon.
There were two such matters in the present inquiry. Firstly, the question
of whether the implicated parties were “connected persons” for the
purposes of section 4 of the Ordinance, and secondly, whether the
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information they possessed was relevant information for the purposes of
section 8 of the Ordinance. Both these matters were mixed questions of
fact and law and were uniquely for the Tribunal to resolve.

Other Evidence

The admissions were supported by other evidence before
the Tribunal. That evidence was contained in statements provided by
persons who worked with the implicated parties and who were present at
various meetings where China Merchants, through DiChain, negotiated
its taking of a controlling interest in Dransfield.

Those persons were: Fan Di, Frank (“Fan Di”) who at the
time was the Chairman of DiChain and Director and Chief Financial
Officer of China Merchants; Gordon Chen Gang (“Gordon Chen”) who
was the President of DiChain working under Fan Di; Ambrose Lam, the
Chairman of Access Capital Ltd. (“Access Capital”’) a Hong Kong
business consulting company working for Dransfield, and Tom Li a vice
president of Access Capital. Their statements provided to the Tribunal
were in agreement (and were not challenged) to the effect that by
18™ October 2001 Fan Di had expressed interest on behalf of DiChain in
investing in Dransfield so as to gain control of it and achieving a
back-door listing for DiChain on the SEHK.

On 19" October a meeting took place between Fan Di and
various members of the board of Dransfield who were its controlling
shareholders. This meeting could best be described as exploratory but it
was promising enough for a consensus to be arrived at that further
negotiations take place and for Access Capital to provide to DiChain a
follow-up draft proposal as to how DiChain could go about gaining a
majority interest in Dransfield. At this stage DiChain (i.e. Fan Di) was
still interested in an alternative investment in another company and a
draft proposal was included in the Access Capital correspondence to
DiChain in respect of that possible investment as well.

But things moved on in respect of the possible Dransfield

investment. On 7" November 2001 there was another exploratory
meeting between a director of Dransfield and Fan Di during which further
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details of the possible acquisition were discussed. That meeting resulted
one week later, on the 13™ November, in DiChain staff, including James
Wang, visiting Dransfield’s major asset, a bonded warehouse, in Futian,
Shenzhen. It is of interest that the visit was conducted in some secrecy
so as to in the words of Ambrose Lam “not to arouse too much attention.
Dransfield handled this in a low profile manner to avoid any speculation
by others which may affect Dransfield shares.”

Following that visit, DiChain was more focused on
acquiring Dransfield and requested Access Capital to prepare an
investment plan. Access Capital, as we say, represented Dransfield and
its controlling shareholders. Ambrose Lam was of the view at this time
that the board of Dransfield had a positive attitude to the acquisition of
Dransfield by the China Merchants Group.

On 19™, 23 and 27" November 2001 Access Capital had a
series of meetings with DiChain and Dransfield executives including
James Wang and Tai Ching Nam concerning the possible acquisition by
DiChain of Dransfield. The common theme of those meetings was that
DiChain would acquire a 50% plus stake in Dransfield and have the
controlling say in its management. Documents prepared for those
meetings set out in considerable detail the steps to be taken by way of
placement of new shares to DiChain and its obtaining control of
Dransfield. A discussion paper presented at the 19" November meeting
is at Annexure C. It is noteworthy both for its detail and its secrecy.
Project “Dickie” was the name given to the proposed acquisition. That
name referred to DiChain. Other code names namely “Charlie” and
“Daniel” were used for China Merchants and Dransfield respectively.

At the meeting of 27™ November 2001 a more formal
proposal document was presented by Access Capital. That document set
out a suggested timetable for the acquisition. That document is at
Annexure D.

On the 28" November 2001 Gordon Chen asked Access
Capital (which by now was acting as a general middleman in the
negotiations rather than being perceived as representing Dransfield
exclusively) to recommend a legal firm to represent DiChain in the
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transaction. Ambrose Lam did so and reported by e-mail to the
Dransfield board that this was “a good sign”.

Not unsurprisingly, things progressed quite rapidly.
Dransfield was in a difficult position with its bankers and had to
rationalise its position with them to allow the acquisition to proceed. On
the 3™ December another meeting took place between executives of
DiChain, including James Wang, Tai Ching Nam, and the controlling
shareholders of Dransfield where DiChain expressed its sincerity in
proceeding with the acquisition. On the 4™ December executives of
Dransfield and Access Capital went to DiChain’s offices in Shekou to
meet with Gordon Chen, James Wang, Tai Ching Nam and Denny Wu to
discuss aspects of Dransfield’s financial position, and to answer various
questions DiChain had concerning their due diligence inquiry into
Dransfield. A confidentiality agreement was signed by DiChain to this
effect on 5" December 2001. Because Dransfield was in financial
difficulties the due diligence aspect of the negotiations was to take some
time.

To allow the acquisition to proceed in accordance with the
timetable proposed at the meeting of 27" November 2001, Fan Di
required a guarantee from the controlling shareholders of Dransfield as to
any undisclosed liabilities of Dransfield and that guarantee was given.

Between 10™ and 17" December 2001 there were further
meetings between Dransfield and DiChain executives which resolved
further details of the acquisition.

At the 17" December 2001 meeting Fan Di stated that the
takeover proposal was acceptable. That was confirmed by the
forwarding of a term sheet for the transaction from Access Capital to
DiChain on 19" December and by 21* December a formal offer letter was
sent by the board of DiChain to the board of Dransfield and signed by
both parties. That offer letter set out the main terms of the transaction.

On the 24" December Dransfield requested its shares be
suspended from trading.
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The above is a summary of the evidence (as contained in
their statements) of the four primary witnesses involved in the
negotiations i.e. Fan Di and Gordon Chen (for DiChain/China Merchants
Group) and Ambrose Lam and Tom Li of Access Capital (for Dransfield).

There was remarkable consistency amongst those

witnesses as to the progress of the negotiations concerning DiChain’s
acquisition of Dransfield.
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CHAPTER 5

RELEVANT INFORMATION

Although all three implicated parties admitted they
possessed relevant information for the purposes of section 9 of the
Ordinance, as we have said, that question remained a matter for this
Tribunal to resolve. That is firstly because any facts agreed by an
implicated party are not binding upon a Tribunal (and indeed may be
rejected by a Tribunal) and secondly, because the concept of what
amounts to relevant information is a mixed question of fact and law and it
remains for the Tribunal to apply the correct principles of law to facts
which it is satisfied have been properly proven.

Relevant information is defined by section 8 of the
Ordinance. That section is set out in full in Chapter 3 of this report.

For information concerning a company to be relevant for
the purposes of section 8 of the Ordinance it must fulfil three fundamental
criteria which can be summarised as follows:-

(1)  The information must be specific.

(2) The information must be generally unknown to the actual
and potential market for the company’s shares.

(3) The information must be price sensitive in the sense it, if
known, would likely have a material effect on the price of

the company’s shares.

Was the information specific?

For the purposes of this report we adopt the test proposed
in the Chinney Alliance Group Ltd. inquiry to the effect that:-

“information concerning a company’s affairs is sufficiently specific if
it carries with it such particulars as to a ... proposed transaction,
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event or matter so as to allow (it) to be identified and its nature to be
coherently described and understood.”!

Further as was said by the Tribunal in the Firstone International Holdings
Ltd. inquiry:-

“The fact that a transaction is only contemplated or under
negotiation and has not yet been subjected to any formal or
informal final agreement does not necessarily cause the
information concerning that contemplated course of action or

negotiation to be non-specific.”

It is quite plain, in our view, that by the 27" November 2001 meeting the
information concerning DiChain’s acquisition of a controlling interest in
Dransfield was specific.

It is true at that stage there had been no formal agreement
and there were still significant matters to be resolved (primarily the due
diligence examination of Dransfield’s financial position), but by that time
negotiations had been proceeding on a serious commercial basis for some
weeks and had progressed to the point of time where the parties were in a
position to agree in principle that China Merchants and DiChain (through
a holding company) would take a 55% majority shareholding in
Dransfield.

A timetable for the way forward was also discussed at that
meeting and it was envisaged that an announcement could be made on or
about 7™ December 2001. In short, negotiations were far advanced by
the end of November 2001 and it is fair to say were entering the final
phase prior to the signing of agreements and a formal announcement
being made.

It can be seen from the “proposal” document of
27" November (and its precursor discussion paper of 19" November) at

! Report of Insider Dealing Tribunal of Hong Kong in the Chinney Alliance Group Ltd. inquiry.
2 Report of Insider Dealing Tribunal of Hong Kong in the Firstone International Holdings Ltd. inquiry.
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Annexures D and C respectively, that negotiations were already well
advanced at the meetings held on those days.

In our view by that date, and indeed earlier, the fact of
advanced negotiations taking place between DiChain (or the China
Merchants Group) and Dransfield as to DiChain, a subsidiary of China
Merchants, obtaining a controlling interest in Dransfield was specific
information. Indeed it can be seen from the contents of the discussion
paper of 19" November 2001 and the “proposal” paper of 27" November
that the negotiations were quite detailed and had long before left behind
any possible description of being “merely exploratory” in nature.

Accordingly as of 27" November 2001 specific
information was in existence concerning negotiations for DiChain
(whether by itself or in conjunction with its parent company China
Merchants) taking a majority shareholding in Dransfield.

Was that information generally known?

The answer to that question is clearly that it was not.
Significant steps had been taken to prevent the fact that negotiations were
taking place reaching the public domain. The DiChain’s executives visit
to the Futian warehouse of Dransfield was “low-key”. No business
cards were exchanged. The documents circulated concerning the
negotiations were encoded with names other than those of the negotiating
parties so as to preserve secrecy.

There was no newspaper article concerning Dransfield
relevant to the negotiations between it and China Merchants/DiChain
prior to the suspension of trading of Dransfield’s shares on 24" December
2001. All newspaper articles prior to that date during the period of the
negotiations concerned Dransfield’s financial problems and its attempts to
restructure its debt.

There was nothing in Dransfield’s share price movement
during the period of the negotiations to suggest that any substantial
information had leaked into the market concerning the contemplated
investment by China Merchants/DiChain.
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We are satisfied that the information was not generally
known to the market in the terms of section 8 of the Ordinance.

Was the information price sensitive?

We are satisfied that the information as to DiChain (and in
conjunction, China Merchants) negotiating for the acquisition of a
majority interest in Dransfield was price sensitive within the terms of
section 8 of the Ordinance as of 27" November 2001.

We say that for a number of reasons:-

Firstly, we agree with Dr. Richard Chow who we accepted
as an expert witness in this field and who is presently in charge of the
market surveillance department of the SFC that in late 2001 the Hong
Kong market had considerable interest in logistically oriented companies.
That was in large part due to the Hong Kong Government’s initiative to
make Hong Kong the logistics hub of the rapidly developing Pearl River
Delta. According to Dr. Chow there were, between 1% October 2001
and 28™ January 2002, some 3,002 media articles concerning the subject
matter of logistics published in Hong Kong newspapers. We accept that
there was in Hong Kong at that time (and in its stock market) a growing
interest in logistics oriented companies. Part of Dransfield’s operations
at that time related to warehousing. DiChain specialised in providing
solutions for companies operating within the logistics field and provided
“supply chain management” for various industries including the
manufacturing distribution and transportation industries. In our view,
Dransfield coming under the control of a company such as DiChain
would plainly be perceived as “good news” by the market.

Secondly, the China Merchants Group, we accept, was a
highly regarded group of companies in Hong Kong at the time. For
Dransfield, which had struggled financially for some time, to come within
that group would be seen as very good news. We agree with Dr. Chow
that for DiChain and China Merchants to (through a jointly held
subsidiary) become the majority shareholders of Dransfield would be
perceived as a “white knight” coming to Dransfield’s rescue.
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By the 27" November 2001 the possibility of the
acquisition coming to fruition was, in our view, now a probability.
Negotiations were advanced. Fan Di was in favour of it subject to
certain attainable conditions being met and we are satisfied from
Ambrose Lam’s evidence that the board of Dransfield was also
favourable towards the acquisition.

In our judgment for these reasons the specific information
concerning the negotiations between DiChain/China Merchants and
Dransfield was price sensitive in that if it had been known to the market
for Dransfield shares (in the terms of section 8 of the Ordinance), there
would very likely have been a material effect upon Dransfield’s share
price.

That can be tested to some extent by comparing the trading
figures for Dransfield’s shares immediately before their suspension on the
24™ December 2001 (i.e. on Friday 21* December) with their figures for
the first day’s trading after the announcement was published on
24" January 2002.

On Friday 21% December 2001 Dransfield’s share price
closed at $0.04 with a turnover of 13,150,000. On Thursday
24"™ January 2002 its share price closed at $0.091 (a rise of some 120%)
and turnover increased to 98,042,000.

The scheme agreed on between the parties as announced on
24™ January 2002 differed somewhat in its structural details from the
proposal of 27" November 2001 which became the basis for negotiations
between the parties (see Annexure D). A new company (“Newco”) was
to supplant Dransfield by an exchange of shares which would result in
Newco holding 100% of Dransfield’s shares. DiChain was to hold the
majority of shares in Newco.

But while it is true that the terms of that Announcement
differed in some details from the stage which negotiations between the
parties had reached on the 27" November 2001, it is fair to say that the
fundamentals of Dransfield being taken control of by DiChain (but by
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way of Newco) had effectively the same result. Newco was now the
100% shareholder in Dransfield and DiChain was the majority
shareholder of Newco with China Merchants retaining the other major
interest. Newco was intended to have its shares listed on the SEHK in
place of Dransfield.

It should be noted that the agreement underlying the
Announcement of 24™ January 2002 was itself provisional. It depended
on the various conditions in clause 6 of the announced subscription
agreement being met. It also depended on the successful completion of
the due diligence investigations as set out in clause 5 of the announced
agreement. Yet, even so Dransfield’s shares more than doubled in price.
We are perfectly satisfied that even at an earlier stage of negotiations on
the 27™ November, when the only obstructions perceived to the deal
going ahead consisted of the same matters set out in clauses 5 and 6 of
the announced agreement, the information as it existed at that time would
have been price sensitive within the terms of section 8.

Accordingly for the reasons we have set out, we are
satisfied relevant information came into existence on or before
27" November 2001 concerning China Merchants in conjunction with its
subsidiary DiChain seeking to take a majority shareholding in Dransfield.
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CHAPTER 6

THE ROLE OF THE IMPLICATED PARTIES

In this chapter we set out our conclusions, based on the
evidence before us, as to the role of each of James Wang, Tai Ching Nam
and Denny Wu. Before we do so, however, there are two preliminary
matters to deal with.

“Connected with a corporation”

In our view, all three of the implicated parties were persons
connected with Dransfield within the terms of section 4 of the Ordinance.
Each of James Wang, Tai Ching Nam and Denny Wu were employed as
executives at the relevant time by DiChain. Each came into possession
of the information concerning DiChain (together with China Merchants)
taking a controlling interest in Dransfield as a result of their position
within DiChain and their involvement with and knowledge of the
negotiations taking place between DiChain/China Merchants and
Dransfield.

James Wang and Tai Ching Nam were actively engaged in
negotiations between DiChain and Dransfield, James Wang was present
at various meetings from 13" November and Tai Ching Nam first
attended a meeting between the parties on 23" November 2001. Denny
Wu first attended a meeting with Dransfield executives on 4™ December
2001 at Shekou in Shenzhen. But according to Gordon Chen who was
responsible for the conduct of negotiations between the parties Denny Wu,
as the assistant of Fan Di, attended many meetings with Fan Di without
being recorded as present. Additionally, all of the correspondence

concemning the project generally was sent to Denny Wu as the assistant of
Fan Di.

We are satisfied from the evidence that each of James
Wang, Tai Ching Nam and Denny Wu were persons connected with

Dransfield for the purposes of section 9 as, pursuant to section 4(1)(c)(1)
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they occupied positions within DiChain which gave them access to the
relevant information because of the business relationship between their
employer DiChain and Dransfield.

Additionally, they are connected persons for the purposes
of section 9 as, pursuant to section 4(1)(d), they had access to the relevant
information in relation to Dransfield by virtue of their being directors or
employees of DiChain or China Merchants in circumstances where the
relevant information involved both Dransfield and DiChain or China
Merchants.

The second preliminary matter is this: In considering the
role of each of the implicated parties, we had to determine which
provision of section 9(1) of the Ordinance may have been applicable to
them. Those provisions are set out in Chapter 3 above. Quite
obviously, the provision which most realistically applied to the implicated
parties were the provisions of section 9(1)(a).

However we considered also whether the provisions of
section 9(1)(b) may have applied. The provisions of section 9(1)(b) are
narrowly expressed. Its application is limited to “a person who is
contemplating or has contemplated making a takeover offer”. The terms
of section 9(1)(b) expressly restrict its operation to a person
contemplating (or having contemplated) making a take-over offer. It is
difficult to read the express language of that provision to include an
individual within a corporation who 1is assisting in negotiations
concerning a proposed takeover but who has no power to make any such
offer. On its face the provision relates to a company or the persons
within that company who are empowered to make any such offer and
where that company or those persons are in fact contemplating (or
has/have contemplated) making such an offer. In the circumstances of
the present case, we heard no argument on this question and in any event,
because of the clear applicability of section 9(1)(a) did not have to decide
the matter.

We proceed therefore in respect of each implicated party to
consider their role pursuant only to section 9(1)(a) of the Ordinance.
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James Wang

We take into account the admissions (which have been set
out in the previous chapter) which were agreed by James Wang on
affirmation.

Those admissions are comprehensive. By paragraphs 36
and 37 it is plain that James Wang admits possessing information which,
we are satisfied, was relevant information at the time he commenced his
purchases of Dransfield shares on the 3™ December 2001. His
admissions in that regard are independently proven, in our view, by the
evidence of his attendance at meetings concerning the Dransfield
negotiations from 23™ November 2001 onwards.

That evidence particularly shows that he was present at the
meeting of 27" November 2001 when the power point “proposal”
document was circulated and when Ambrose Lam presented Access
Capital’s proposal for what was effectively the takeover of Dransfield by
the China Merchants Group. James Wang was aware of the negotiations
concerning Dransfield by 3™ December 2001. He must have known that
information was not known to the general public from the secretive
nature of the negotiations themselves. He obviously knew it was price
sensitive. That was why he bought Dransfield’s shares.

We accept from all the evidence before us that when James
Wang commenced his purchases of Dransfield shares on the
3" December 2001 and throughout his subsequent purchases up to and
including his purchases of 20™ December 2001 he was in possession of
relevant information and must have known, as he has admitted, that it was
relevant information. James Wang in respect of all his purchases of
Dransfield shares is in breach of section 9(1)(a) of the Ordinance.

Tai Ching Nam

Again, we taken into account the admissions which were
agreed by Tai Ching Nam on affirmation. Those admissions are set out
in full in Chapter 4. By paragraphs 41 to 43 of those admissions Tai
Ching Nam plainly admits possessing information which we have found
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to be relevant information at the time he made his sole purchase of
Dransfield shares on 18" December 2001.

By that time Tai Ching Nam had, from the evidence of Tom
L1, the director of Access Capital been present at five meetings between
DiChain and Dransfield (at least). He was present at the 27" November
2001 presentation, we have referred to, when Ambrose Lam laid out a
“proposal” for the takeover of Dransfield by the China Merchants Group
and a timetable for doing so. On the day before his purchase of
Dransfield shares he had been present at another presentation when a far
more formal and detailed proposal was presented by Ambrose Lam to the
executives of both Dransfield and DiChain which, in its terms, plainly
proceeded on the basis that the acquisition was virtually a “done deal”.

Tai Ching Nam obviously possessed relevant information
and must have known it was so. Again, from the secretive nature in
which the negotiations had proceeded and the lack of any newspaper
reportage of it he must have been aware it was not information generally
known to the market. He must have known it was likely price sensitive,
indeed there is no other reason why he would have purchased Dransfield
shares. Tai Ching Nam in respect of his purchase of Dransfield shares
on 18™ December 2001 is in breach of section 9(1)(a) of the Ordinance.

Denny Wu

Denny Wu comprehensively admitted being in possession
of information we have found to be relevant information.

In paragraphs 46 to 48 of those admissions Denny Wu
accepted he, at the time he bought Dransfield shares on 19™ December
2001, was in possession of that relevant information and knew it to be
such.

We are satisfied that must have been so. Denny Wu was
present at the Shekou meeting with Dransfield and Access Capital
representatives on the 4™ December 2001. It was plain to all at that
meeting that the negotiations concerning DiChain/China Merchants
acquiring Dransfield were serious and ongoing. We are satisfied also as
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Gordon Chen said that Denny Wu, given his position as assistant to Fan
Di, would have been aware in considerable detail of the state of the
negotiations as they had progressed throughout October to December
2001.

We are satisfied from all the evidence that Denny Wu’s
admissions as contained in the admitted facts produced before us are
correct and that he was in possession of relevant information knowing it
to be so when he purchased Dransfield shares on 19" December 2001.

In that regard he, like the other implicated parties, must
have been aware that the relevant information he possessed was not
known to the market and was price sensitive. We are satisfied he also
was in breach of section 9(1)(a) of the Ordinance when he purchased
Dransfield shares.

Their profits

We accept the evidence of Dr. Richard Chow Kam To as to
the calculation of profits made by each of the implicated parties.
Dr. Chow’s calculations were not disputed by the implicated parties and
were as follows:

Profits made by James Wang

James Wang bought a total of 3.8 million Dransfield shares between
3 December 2001 and 20"™December 2001 at prices ranging from
$0.035 to $0.042:

Date Shares Purchased Average Price Consideration*
03/12/2001 1,000,000 $0.039 $39,143.68
07/12/2001 300,000 0.042 12,714.51
17/12/2001 150,000 0.041 6,257.74
18/12/2001 1,000,000 0.040 39,644.75
20/12/2001 1,350,000 0.035 51,034.23

Total 3,800,000 $148,794.91
Note:

*  Consideration includes other costs such as stamp duty.
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After the publication of the relevant information on 24™ January 2002,
James Wang bought and sold the following Dransfield shares:

Date Shares Average Price Consideration
Purchased(Sold)

24/01/2002 1,000,000 $0.094 $94,340.28
28/01/2002 (2,800,000) 0.090 (246,603.54)
28/01/2002 500,000 0.085 43,079.46
29/01/2002 (1,300,000) 0.087 (111,693.29)
29/01/2002 1,500,000 0.082 123,445.26
31/01/2002 500,000 0.091 45,665.22

The total profits gained by James Wang from his insider dealing can
therefore be determined as follows:

Sales proceeds of 2.8 million shares at $0.09 on 28" January 2002 $246,603.54
Re-rated trading price of the remaining ! million shares @3$0.088 88,000.00

$334.603.54
Less: Cost of the 3.8 million shares between $0.035 to $0.042 (148,794.91)

Notional profits made $185,808.63

Profits made by Tai Ching Nam

Tai Ching Nam bought at an average price of $0.040 a total of 1.2 million
Dransfield shares on 18" December 2001 but had not, as at 30" June
2002, sold any of the shares after the announcement was published on
24" January 2002. The total consideration paid by him for the
purchases was $48,073.73.

Tai Ching Nam did not sell any of the Dransfield shares after the
publication of the relevant information on 24™ January  2002.
Accordingly applying the principles set out by the Court of Final Appeal
in The Insider Dealing Tribunal — v — Shek Mei Ling (1999)2 HKC 1
regarding the calculation of notional profit, the notional profits made by
Tai are calculated by firstly determining a re-rated trading price for
Dransfield shares following the announcement of 24™ January 2002. We
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agree with Dr. Chow that the appropriate re-rated price is $0.88. That
leaves the calculation of notional profit as follows:

Sales proceeds of 1.2 million shares at re-rated price of $0.088 $105,600.00
Less: Cost of the 1.2 million shares at average price of $0.040 (48,073.73)
Notional profits made $57,526.27

Profits made by Denny Wu

Denny Wu bought a total of 1 million Dransfield shares at $0.039 on
19" December 2001 for a consideration of $39,145.38. He did not sell
them within the re-rated period following the 24" January 2002
announcement and his profits were notionally calculated as follows:

Sales proceeds of 1 million shares at re-rated price of $0.088 $88,000.00
Less: Cost of the 1.2 million shares at average price of $0.039 (39,145.38)
Notional profits made $48,854.62
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CHAPTER 7

CONCLUSIONS

We find there was insider dealings in relation to Dransfield
connected with dealings by James Wang Bin in Dransfield’s
shares between 3™ December and 20" December 2001; by Tai
Ching Nam (also known as Dai Zhengnan) on 18" December
2001 and by Denny Wu Shiyue on 19™ December 2001.

The insider dealers were James Wang Bin, Tai Ching Nam (also
known as Dai Zhengnan) and Denny Wu Shiyue.

The profits made by each were as follows:

James Wang;: $185,808.63
Tai Ching Nam: $57,526.27
Denny Wu: $48,854.62
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CHAPTER 8

ORDERS MADE BY THE TRIBUNAL

General matters considered

In determining what the appropriate sanctions were in
respect of each of the three insider dealers we took into account in respect
of each that they had admitted their roles at effectively the earliest
opportunity, i.e. at the first preliminary sitting of the Tribunal. We bore
in mind also that from their earliest interviews by the SFC each had not
attempted to fabricate any excuse for their actions but had admitted their
roles in the Dransfield negotiations and the purchasing of the shares.
Each had purchased the shares on his own account and in his own name.

For those reasons we regarded the frank and early
admissions made by each of them to amount to significant mitigation on
their behalf. We accept that as mainlanders they dealt in Dransfield’s
shares as insiders while being substantially in ignorance of Hong Kong’s
laws in that regard.

We take into account as a mitigatory factor the delay which
has occurred in bringing this matter to a conclusion. Five years have
elapsed since the occurrence of the dealings the subject of the inquiry.

We take into account, as James Wang asked us to, that each
insider dealer was a “first offender” and of good character.

We bear in mind also that none of the three insider dealers
were particularly well off and indeed earned only moderate incomes.
They were, as mid-level staff, not particularly well paid at the time of the
insider dealing. Their circumstances have not improved since then.
We make the following orders.
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James Wang

1.

Section 23(1)(a)

James Wang lost his job at DiChain two years ago and is
presently self-employed in the computer industry in the mainland.
We accept his income is small. There is no realistic prospect of
him working in Hong Kong in the near future but nevertheless we
think it appropriate to make the following order:

James Wang Bin is ordered that he not, without the
leave of the Court of First Instance, be a director of
any listed or other company in Hong Kong for a
period of 12 months.

Section 23(1)(b)

James Wang Bin is ordered to pay to the Government of the Hong
Kong Special Administrative Region a sum representing the

amount of profit made by him from his insider dealing, namely
HK$185,808.63.

Section 23(1)(c)

Given the strong mitigatory factors, we have already referred to
we order that James Wang Bin pay a penalty of HK$50,000 to the
Government of the Hong Kong Special Administrative Region.

Tai Ching Nam

1.

Section 23(1)(a)

Tai Ching Nam still works within the China Merchants Group but
not for its listed company. He remains a mid-level staff member
within his company. We think it appropriate to make the
following order:
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Tai Ching Nam is ordered that he not, without the
leave of the Court of First Instance, be a director of
any listed or other company in Hong Kong for a
period of 12 months.

In making that order we think it appropriate to specify that it does
not prohibit Tai Ching Nam from a management role within his
company.

2. Section 23(1)(b)

Tai Ching Nam is ordered to pay to the Government of the Hong
Kong Special Administrative Region a sum representing the
amount of profit made by him from his insider dealing, namely
HK$57,526.27.

3. Section 23(1)(c)

Again given the strong mitigatory factors we have mentioned, we
order that Tai Ching Nam pay a penalty of HK$35,000 to the
Government of the Hong Kong Special Administrative Region.

Denny Wu Shivue

1. Section 23(1)(a)

Denny Wu lost his job with the China Merchants Group last year.
He is currently unemployed and living on his savings. He is
unlikely to work in Hong Kong in the foreseeable future, but in
any event we think it appropriate to make the following order:-

Denny Wu Shiyue is ordered that he not, without the
leave of the Court of First Instance, be a director of a
listed or other company in Hong Kong for a period of
12 months.
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2. Section 23(1)(b)

Denny Wu Shiyue is ordered to pay to the Government of the
Hong Kong Special Administrative Region a sum representing
the amount of profit made by him from his insider dealing,
namely HK$48,854.62.

3. Section 23(1)(c)

For the same strong mitigatory factors we have previously
mentioned, we order that Denny Wu Shiyue pay a penalty of
HK$25,000 to the Government of the Hong Kong Special
Administrative Region.

Section 27

We do not make any order under section 27 of the
Ordinance. We do not think it appropriate to do so in this case. Asa
result of the cooperation of the implicated parties the costs of the inquiry
were relatively small. The costs incurred were institutional stemming
from the necessary setting-up of the Tribunal and could not have been
avoided by the implicated parties though it was obvious that one of their
primary concerns was to admit their role as soon as possible and avoid
the incurring of costs. We think it fair to not order any of the implicated
parties to pay any part of the Tribunal’s costs.

We think it appropriate also, given their present
circumstances, to allow each of the three parties, i.e. James Wang Bin, Tai
Ching Nam and Denny Wu Shiyue six months to pay the sums they have
been ordered to pay pursuant to sections 23(1)(b) and (c) of the
Ordinance.

49



==

The Honourable Mr. Justice McMahon
Chairman

Mr. Ho Ka Shi, Henry
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Dated: 227 December 2006
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Annexure A

Dransfield’s announcement on the proposed acquisition of a majority
shareholding in Dransfield by DiChain and Farsight Holdings Ltd.
released on 23" January 2002 and published on 24™ January 2002
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1 The Sthe . . the ulrl“ #1100 celevam netlce.of ramavst by ¢ simple eaforty uf the oibur disctors of wnder ke s:b.e.l:.m-- Amm«lt W ike I.‘lmwlnlu -dll;z ImllemI 1!0::&:1""1 ly'-ne m
3 N ; Denaslictd). not satlalled whtk (Nt rexnlis doiing Ihe shovemeniloncd 36 duy pedlnl, the Dey oeht 3l
Ll AL ine eslitng Deansilald Shares will be iranelacred 1o Nowco in axchange for one Neweo . . Torfelted b *
y Dranetield, if the Suhscelbers ara vt suiisfied with the )ine Ditigenca Revh
hoes for every one Dranaflel are hehd (svbject | n::'b oc'h‘:r"r::lo. ::.;Tny y (<) I‘hh:;‘?::l:-‘:lg struelure of Dransfleld and Neweo ll} he evanl of eamplalion of Dagort willbe setnensd (with Intrenis i I"‘ Subseriliary
| s 3 [N Conditlons
The followlng sete out the exisiing sharahokdings of Dransfleld and the charcholilugs of Newos. .
P ol s o v A fited :'I'_':'a'-".":‘_z R e fehams. flr (ke Implementation of he [ropors, bassd on 18 $3shangs e of ong Hers Shrre o Co of the Subscitprlon Agscemneat Is subjeci 1o, b ot limlled (o, 1 1¢ it
folfowing: v avety ona exling Drantiield Shacs wnder Ihe Scheme: oy :
4 : Tawlag the : Confirmeilon in writtng from the Subacribers ihat they are sntafled with the vesaits
On ihe eifecilva date of the Scheme: . . e ower i Péoeiog el sverces 0] Conlhimatlon lf rom e y are satln h Ihe reso
the Due Diligence Review whihin the sbove sontlomed dne diligence perlo.
() the ontire shars eapiial of Drsusfleld #ilt be casenlled and satingviohak Soarthetdens saerioidon b o 100 Newes Warranis o wonttaned doe diligonce perlod
o mialmem of 1,000,000 wew Drentfleld Sharer wifl be sllottad and Tyswed Arwber of e 2 Mebrfiden 8 Wb ofdan L (6 The Whitewazh Walver deing obiained from the Macear
simalisneumly, credliod m fally-patt, lo Newes or a8 R may direet (1o comply wilh Drsasfield’s ;'.'.f.c:':'.'. v::.:ll' ::; fﬁ“-:;-‘.l'.'."'-:'.?'.l’:'ﬁ.ﬁf: Smll Vhe fvane bf the 1l
he fegal requirements undas Bermad lew); 1nd ' Comemling Wasrants pucsusnt 10 the Sabsoripiine A gresmaont
M) I consid of the wnd sxtingeishing of thelr holitags of Deswaflatd Sharchelbert s CE TS ) s s ] k g
Shares, the Sheraholders will recelvs Nowee Shasse, creciie fully-peid and conklng . Dietstors of D . ) Approval by iha Shareholdecs of the Whilewask Walves and Ihe Sehewse hernn
Pl posae wih ol the Newes Shares in larng, on INe basia of one Newto Share for lc:'ﬂ Mgy sy - "#::,:g ’;: u::;:ﬂ.:: “ll sifectlva In accordsnce with applicable Jaws,
Invassl D0 - - 008, 3 1l
;:!:"::: P",;':l:wﬂs:. :llll::.ll:.i‘:'l'l;llll :‘S::m: '&:':.',,‘::::’ S’:‘n'v:h.:k’ll:r: Pusigh . - 182,515,000 " W - [ ) The restenciueing of Drsnefieid's b king fuctlliles wish the Hank ar the: cefinunci B
wilvcive o imely 40,55 of e Iesmed shrs capitat of Newce spon complesion M NI w0 i omk CTominds . ona o twch fucilies o4 arees spiowshle 9 the Subncribwis.
of b Vrlmm.' . T ,423,150.000 L T ) fo) Completlen of the Redumbcite.
At 2 rean of the lnpl los of the Schome, Ihe 3N will Seenme ihe sharehelds - T hd
of Newew and Nowce wil became Ihe skjweie Salding sompany of Dramfics, 1) arpne of e Redonicl ad busthone of Dl f st gty g "’ b '.;;“d""":; v ::::':;‘u[:""‘m‘.:‘j,: Ihe Stoct Naclans o d e
B s Ihe il iched ik
e e e b e o s o s o s o St o e e o e o ot o S
it botdh company of Drsatlicid apos the tchoms baconing siTastiv) (o he Subseribers, From ihe clsk sesocleted with any paselble mui-’tnl linbifliles which the exiuting manngement ll:l::. ::::.S‘::ﬁ?.'r:‘ |:.‘|::)‘ I:: :::-:::Thl:n: I‘::l-:
() arme of Newes Thares snd ths dlrecions of Deamsileld were not wwsss of 34 b1 the dats of the Subscriptlon Agreement. ihe Dranalchd Shares o v st f he Scheme fon coeremoimen e 41
. Por velno por Hewce thare : - nxse.ol Taking into sccount the current financial posillon of the Uronp and thal ¢ nwmber of dlsectars Aurocmem) sud the Intullicient peblic five ot o vesun Ml'umpk"ml ol the Fiape
Subscribers of Hewen Shores : Ditksls 1d Parsigm of Dransiield were yppoinied only in receat monthy, the directors of Dransfield sre of ihe view U L X
. e : hal 1L is censousbls snd i the inicrests of Drunsfield io lmplement the Redomlelle and the (B) Urentag ofthe etng of, wnd pesmlslon to deal o, the Howen Sharas wed the e
"‘:“"7; Newee Thaces : ﬂ?‘:"’ ’mmﬁ: Seherwe in arder ta fasilitele the impiemenimton of ihe Proporsi, - Juaren 10°bs Irrwed under the Noweo Werranis by the Siuck Hrchange, '
! . hi: A . 3 \
Tasnew ¥ Razin of (he Serms of the Suvseriplian Agreement (). The goanting of the requlslte consem(s) by the Besmuds Monetas Asthorty fog 1t
_lsmsison {n clow of tha current finsnchi position of (ke Granp 33 stated wnder The suction headed eresof 1t nwen S o by et by the | Fapl, ;
Appratimote gerceniags of s DIl 35358 ke Uraw, the the Proporal™ below, the Prapessl, if (vlly .
T... m:"n: m”n ’ Fuerighe; 408 v buience shaol and wonld limpreve Ihe I sceocdance with Note | of Ihs Notes Diepanreilon frimn Rele 26 of tha Takravers [
. e § oy the (ronp. With regard (o ihs foans, the ardlnary resoluilen fe be pry F Mextlng for (ke Whitede
-+ expita of Newes i enlorpod by the sihecription % v In defusit Walver will be detérmined by way ority woukd ba & sl ple marn.
of Hewes Sharas by the Sebseribors . aniflelé's of all indapandent Iharehelders of the Whilewath Yalves o 1
: i et1 3 notwilthstandlng the diletlon sifost te ihe Sposiat Gearal M wlt ndependent Shocchnlers reprcsedtin
"K‘.'E'?‘»..’?" . herel o D W hes uuﬁnlud the need 1o ralse sddhionsl T yollug at the Courd Meethag In sejp.
. n: 1K550.008, 08 Tunds within the thon. wall wa (he need @ resirusturs its Indeinodnass with the Hank, (0 ono of the | ated wndas the Propasat comntituer
Toisl caosbderarion pupsbie ¢ DiCle HKie.008, s1der (o teenrs Tong-(erm rtablity with cery ihe Oroup's Rmanciat porliton, The Subsciibers, T comnacted Irnntaciion wader the Llxiing Rules wad the Praposal would affec! the Inercats 1f »
Porrigh: 113,459,300 T Y pe: o g po 1
b —— " owever, wers only prepared fo ebecribe (or shares wader the Haweo (6 provide cash Is Neweo Shatehoiders as & Whole, sh) Independent Sharah witi aechidlngly he cilgitde to vic
. HELS3,650,30¢ A 8 C 1ebrorigaton piles of K100 per share, Tha terme of the Subsciipilon Agrecmen the Specisl lomerat Meating 1ad the Coml Mueting,
fon of ¢ Propenst , T om " desnribed sbave ware drrivad of olter arm's lengih negotiaions ameng ihs prities avoived, plos +n ¢ befone 8 uiy, 2003 or nn sny ks et dnl -
i somtivee " S : The snbsgripiion prics of 11X$0.02 par Newes Share ropraveate @ diecount of $0% 1o the Dewniflold aad the Swbscrlbars, If the conditinmg arc
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Humbec of Newes Wansnt T R pit Irbdtug Iu 1he Dysnifleld Shores) the “Pre.cuspentins Date*S;  diseovat of 15% , he Subecrlpinn Agueamed shall be terminaicd ame fhe Do
{ole J) oSN 3¢ of the dally hares of JIK$0.001 for (ha thees. {with bmsereut) with bo retuined 1o tve Sabicrihers, ’
991,513,000 pastiog Daie; ¢ drconm of SY% fo 1he avorage of the dally o
Sharos of N1K10.049 For ihe sic-menih period cadud (he Pre. [ Undertabings by iiransitotd
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1% of Howse Shoot o ba Iowed spor the " pertod. . Ibecs ChInt Ogarating Oftteer of Deswsilabd 1o wiahit the Avthag 1o
Tummr Woleed iurinfran h v tet Swbichipltes A i Lxpsatles Officor of Drsasfeld in s dsy-to-day management, Thls appn wire wild
copinl . 11 i ol of the p 1] poailve Y B ppo
:‘;m e "nnﬂulu“ w":'n': P:p:: N ;.M.:::::JI'-:’:I‘ :;:‘P::;o:ui’,’;(:v:l will tsise groas procecds of approximmely 1IK35Y.5 Invltod in witend sil bowd meelingy of Devnsfleht ar 1 ebrerver wnid will ahin i
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NOTICES

THREAYIITRIVASI WAIVRN
(e complerion of 1hs Proposs], the Subserib. whi collestivaly hotd y S3.5% of the
anloryed {evund shara sphte] of Howes swd, lollwwlng the fal sxersise of 1he Nowco Warrnnit, thoir
shteholding will be Inerenend 1o o rimotely 66.1% of the laswed shars eaplisl of Neweo w enlarged
by:1he fult srercis of Ihe Nnm‘ n
wold be required ta sl offer fur all Newse Shoret (other 1han thote slrowdy owned
by ihe Sulicribers and scitng In concest with any of (hem). The Subsorlbars wil apply (o the
Exicuilve for (ke Whilewarh Wolver (o m-r them fram complisncs wiih sneh qnirement psvant 10
Noze | of the Hote o Dispensation from Rk 26 of (he Tksovecy Code. The Whitewash Walver will be
snong olher thiegs, the appruval by ihe M-r-lan Shorohokiers by way of » pell a1 he
al ‘1 ating. ‘1o renuiviie mujority required for the lu‘ of resoluilans ot 1N refevant
enorn) incollng Iy st ol wader ihe section hosded lons™ sbove,
Asist ihe doia of 1M panouncsront, the Subsoriberr have 1ot made wn appilontion (o the Mxeeutive for
the Vhitewnrh Walvér,

FIHANCIAL POJITION OF TR GROUP AND RPPRCTS OF TIR TROPOSAL

Hasing regard 1o the for sisined by Ihe Om’l 18 recent yeary, ihe finawcisl poslilon of he Cronp
anti the patiten of ie Growp's fucilliles with the finak o Hescrtbed in INls aanowncement, the banrd of
dicictors of Deansfleld hus reroived, havin sonsiderod orher approschic: y potentlsl Inmlou nd
bevrtng a mind tha urgens noed to doat with Crowp's lndabioduess 9 the Unak, to suiharive Desasfleld,
0 entdr Into the Swhaciliwion Agreement, .

Sharcholders’ sitemting v drawn 1o (he report of [he Aadliors on the Orowp dated § September, 2001 Iy
sespoct of the Clrong’y financlat stetements for ing yoor snded 3 Mmb‘ 2001, The' sbave-maniioned
fin mcial statoments hars bea 8 0 going sancarn bk, the velidliy of which depend pou
il snece: wshoduling of Ibe Urovp's baaklng fucilltlon end aiher lisbilhiten; 1h
AJor benkers; tha proswrament o/ naw Squiy and ofher flnas:
 Ihe Orovp. The sudiiors huve stsied [hai the Inhasemt uneertalnites
lor which 1he Growp might oceenstully contlane (0 sdopt the golng
coeeen basis e 1o axtreme (hat ihey have disclalmed thalr opinion.

‘The Propotal, If tally Impiomenisd, w v Desmsfieid te roeapiinlss Ity batanch sheat snd
swawid suhstantlntly lmprove (he cagh pesitlon reliers the corroni Hrully prohliems of the
Lrmp, In wdidltion, ke mpl f | waurld aitow (he Graup te Ine

eitners pelenital u L) pariner and relnren is olably ot
Tinseever, Shurebold rapessl, which ls pubject (o » number of cond -
it onl wnder ks sbers, may or may ol bs Implomentod or compl
ASITION OF DRANSNIRLD'S WANKING FALHLITIES

DNeswafieht wnd f1s wnbyidicies arg comently (n defnali of ite tws feclliiles with the Menk (which are hoth

M imnteed by Dranshield) ar described beow;

2} A winvigage
. rod

1cenr,

drrwadews wmosnt of US89, wilfion (sguivlant 16 I1X574,88 willon)

Jonn fa the
e Oroep's Iniorsst tn ke Prupeny.

., 2001, was
In Dransfield's
the Bunk 2 morigeges In,
il of ?pmlmm U]

sed Dramatlold thai
ince o the schedulsd
o tws anreasiuns entll (8 Jannary, 2001 1o 1he
id an sxtensiex fee of 1IK$800,000). The NHank

urel
(L] mn:lcunn of the.
The Dnnk hae granted Ihe purchaser » further axlention for the compieilun of the naie of jhe
Pauperty by 31 Innnacy, 2002 In retuen Tor & fusther exlention fee nf ﬁKHM,M Ia ths evem
el complation uf the sale of (he Propm{( in effected on ar hefore 28 Jea 7y, 2002, 1hiy
Turther extenslon feo woutd be redweed i )] $200,000.
Tn & tettze frbm the Wenk doted 19 eoamber, 2001, the Nesk rmpoud Thf the Crowp shauld
repry tha enteianding buisnce of ihis mutipnge losn by dadvellny tha $ulds proceeds from the
shove-mentlvned rale and sedile ihe expeeled shonfalf of HKurullIlo- M mealloned above

by applylag Ihe oxpecieal proceeds of |llrmlnuzly 11X36.0 milllon rocelyablo from ihe sale :I

the Clroup's um-lllul Inferest In DIC
' enrller urlha compltilan of any new cawity lajsetion iale Draasfieid o 30 Aprl, 2007, y
wrent, the Hunk peopored thal sny emalnlng owisianding belenee on 1hfy Iuclllty withe nstviiad
liy Drwwsllald xnd must be fally repaid on or kefors J0 April, 2002,
(B} A loan tacllity In the drawndown snionat »f US$3.92 miitlos (equivalent 1o HK346.18 miltlon)
sectred by the Orowp's Interont in le Warshaws
The amoent of the owistanding losr vader 1ble fuslilty, ap a1 3t Decombey, 2001, was
sppaximaicly 354.02 million (equivalent 10 11K§37.6) Illﬂhl). In December 2001, Dranifleld
repall an pimoway of -gpmn..my.um milllon trom the proceeds of valg of pect of Ia
Litzrent da | " The ok filed o icliibom with s velcvam law cuart b Shemsnea to oiin
o laan, On 23 Deeen 20 tmiont war resuhod Letwaun (he pustl
Afareanld petliian I raspest of the fellawing repaymans schedule foe i

fuciitty:
- eubly principal rapayment of 1K$700,000 uniii ol Town pvlnzl[nl s repald byt

allowing ihe apoymsnt obligwions to the pariod of 1 to Aprli 1

deferred 0 30 Apd

Apiit, 2002,

A1t 30 Sepiembar, 2001, the Qrowp's wnandited consolldaicd hatanos sheel dlsclores v lotal Indebredness
of winnaimately HKSI31B million, olessified v current Hatithitian. Set out below is oa analysls of the
108 | inddehtudnasy of ihe irowp as o 30 Seplembir, 2001:

, prit 1002 1o ke
1, 2002, sublect 1o » emp fum repayment of 1IKS10 million by 0

roparty was ot compléted an tH Innvary, 2002, °

.

Neierr
Thews sruplurees w indupendont third Jea na somacsbod whh DiChule, iy dovcters, chld saseativ, soboitel
tharchalders ae sny of (halr respoetive ﬁ"...;.... e dottnd Ta e Liotag Bty 8 .
Chiae barsheas Trchuwlogy Holdings Compony Littod 1y whely sweed by CMMtCL,
Tils seprestats pormwasd Interorts of cerinly tirectert of Dihela.
lasdepredens third partler sot connected whh DiChale, liv firecvars, chicr weceiior, iebseniiol sharsboldery o
say of iheiv mnj:' srveciaies o0 dailand fn the 1 Jrilng Kvles,
Forvight 1y Incorporeted n the Deltirh VI I fel nd It thares are owned by eertals azeceilve
direcior of DICheln and membors of [ty Sonior management, Farsighl is an Invesimens helding company
and lis prine oproximately 14.35% af ihe uswad ehars sapital of Difhatm,
“Ptlor 1o and up 10 the date of Ihis danouncement, cach of CMUCL, Chins Merchomts, Chlne Merchamy
Technology ifakdings Co., Limited, DIChain and Parsight are Indepentent of the disectors, 188 chief
exccullye officer and the subsianile) 1haceholders of Deanslictd wd i subsldtaries, wndlos ihelr reapecilve
avsocinter (a1 defined In tho stiag Rulet). Moilowlng Implementaiion of the Proponsl, CMIICL, Chine
Merchents, Chine Merchanty Technology I{oktings Co., Limiled, DIChatn and Farsight whlf be coameciod
persons of Newen, at thal term v defined In the Listing Rules,
INTENTION OF DICUAIN AND ¥A RSIGHT
Uusinoss sellviites
D present prissiont alness sethvliles aad warcis ary comprized of l1s loglotics bustaces bosed
In the Warshouse; fne Mﬁ.)lmum wIIN opersilons In (e PRC and the Unilcd Kingdon; s aquity
Mok be DCT 0 docsribed in 1hly ramoratcrment; a5 well as Iis propesty Roldinge,
Disnsfield hax been, over rasent mowihs, dlgrm: of Uis now-core aereln nd bavlserser (inchodteg 1he
apparel lndlnr hwainess, its Imterost In DICT, and lig propertins) with & view to foewting monegement
resnurens s housing opersilos ed I the Warchouse. It Iy the Intanilon of
thi tlleld shouls comilnue lo facan en this wee, The directons of
rekonsing business of Dransfield is complermentary lo-he o-commerce bused logisticy
managemea operailont of DiChain which provides toial solwitons for applicatlons |n Sogisilen operation
haln menl for variows Inilnsiries Inciwding (he aanvlaciuring, disirbation 1nd
siries. Thay Intend 1o work closely with Desnsfisld's mans, emenl 1o axplore asw
spportunitles for Dranaield by building on ks Indusiry axperienca of the DiChain direciors In
wirshowsing snd toglutes mansgeniend. In eckdlilon, 1he Subscribery winy, bascd on the resulty of the Dus
Difigeacs Reviow, formuleis long-ierm bevlaess plans ond mOMgCHent siralegi
Newea wilh the wim of cahuncing Neweo's overnll busin
of Nswee, DICksla wilf avalusie and explore viablo business/tavesiment tunl
10 o1 1w Neweo, which wouly by In (s 1org-1erm Interast and danedlt of
Prasc, the Subscilbers kave no apsclile plan or inken
tedeploy (b sxxols of Dransfield
1hs poziibie dtepoat of 1he wor ore food snd bevoruge bunincss. This will be determinad by the exiniing
bonard of dicecioes of Drenefleld o5 deroribed be Furlhermors, wwbject 12 (ne results of Iha Due
Dlligance Review snd the form: butiness plans and sinicglos of Neweo, (he
Subseribers heve no immaedisie for altering ihe axlsiing management wnd rhaffing sirueiure of
Dreasticid,
Prapersd chaugs of board enniposliion of Nowes
Upon complerinn of ths Pre, posil, the Subsctlbees Infond i mominate thelr iiver ta obtala
Vourd coniral af Howee aad- witl spaclly fha sirs of tha new board awd ke Ruwmber of board seans
seiqulead, Ay dliaunied wbave, the Suhserikars Intend, durlng the Due DMligence Ke, w, (0 snalyse (he
slaifing ttivation of the Orowp'y llllnl’f‘!mlnl sed employces and revis: curreal bosrd compasllion
D Deanefleld. Purther details of ik Jubscribers' inienifons wult of ke Dye Dillgence Revisw wii)
be discloned in » thareholders® clecrinr contsinlag detalls of ke Fropoee| mentloncs below. It is ihe

ware!

£

* Intentlon of the Subscribers thai DIChuin wij) Play an active part In the munagement of the Orowp

- compieljan of

Tollowlag the cumpletlon of the Proponi.

Listtx % of Desasfleld and Newes

biC! 1 for Newes, as the suceeasnr of Degnsflel , to becoms
BpoR esmnlation of ibe Proposul. Follewing Lhe suscersist ouicome.
Prw:- will epply 1o 1he Sieck Exchangs far the llulag of the Neweo
ba lasunble purseant 1o the exereine of the nbicription rights lisched to the Newes Waernals, Dransfleid
will spply io ihs Stoct Bxchenge for the de-listing of lis shares In accordass witk the roguirements
wnder the Llgring Rules, Upon tive de-llsiing of the Dennshiald Shares, Newce Shares wilt he listed o the
Stock Rachuaga. in view of the Redomicile ond the Scheme, Newea witl sopty for & waiver frem the
Stusk Seokangs retwting 1o the 3-yeor by rack secord requlrennl wnder ‘vk 1.05 of the Lisitng

the Stock Prehsage
Diligeses Rertew,
nd for 1he Newes Shares 1

Rulex,
Hewever, spon
Ix

b Ag L f0s Thaw 23% of the Newes Shere in

will be held bn e he (w0 dorcrihed bn ihe thareholdlng Inble ande,
Motding structrirs of Dransileld and Newee (in the svant of compl
and (he direciars of Meweo
y wh take apnroprinte plem
AYTeen( ts ensure Ohal the
The Steck Kxehsuye kg in
e "unnl
Stock Urehangs belleres (b

= . Alalys morket exlsia or may aslsf In Ive Nswes Sheres) or
"here are taw lew Newco Shares In public hands fn malaisin 1 ordesly marka,

conttder anerelsing its diger d tradlag In the Nowes Sharer, . -
Tlis Stnek Kreha o8 further stuied ihat, if Neweo romalng lsled on the Stack Kuhng&, he
wl y the
nd/or v
16 of the prepessd Irsnsactlon, patficainely whars
el dlsposais or anset nequisitions represents departuce (rom the principat activitlee
of Ika Group, The Sieck Bachange slio has the pawer te 2geTegnit 8 tesios of sesal dlspossts sr
surel ecqulsliions by the Gromp and suy suck frangncilom may senlt in Newes helng fraoted os ¢
asw lsling applleant and anbject 19 tha requirements for uew Hsting applleants ue sot ant In the

That 1 will elasely menlier tradtug in the Dre
than 25% of Lhe

eld Shoares 11, ot
d Neweo Shares ars hold oy Ihe public, If Ihe

POSSILK DISPOSAL, O NON.CORR ASSKTS OF DRANSKIRLD
vanalield goonted the fiat lght of refusnl to Mr, Alenoniyg TS0 L Tack linen, 0
Dransfield, sxplring on 31 Teauary, 2002;-10 lead o syndlcste to-pracuck Paytrs for

Dutstanding Outolonding  ebrey
amowal I foreign [l Lin " wich propose:
Narrowng hank ewrrenty flong Kong dollury
Lot faeifliles for the Warchoues  The Neuk US35,150,000 40,166,000
Kintyage lown The Bank US49,170,000 079000 poe deling
Ot e mctguge louns Another howk 1n fong Kong - 6,406,000 < 2Ina Rules,
Lovns reluled to 8 6% awmed .
1 bvidiney of the Grovp wnder . In December 2001, D
« Lie V&Y Buslnens -A bunk In the PRC RMP 14,500,000 13,484,000
T 121,433,500

D asfiehd e aware of iy dirpasitian with repeet lo Its total Indebicdnery sad la contldering il possible
met s, inciwillng and subject lo the sgreement of the Subscribers, he porsidillty of wilifzln rion of
neecds tram the § ‘Agreemcn (If i y Jing ) fo puyment
Tgtone. However, as af the dbls of Ihis mdoEnEmbx, b declrion Lo been with the

s, : .

 Intenting of bnnr"-M. In
wine the Nank with » view to fhe

wjuncilon with he Sebserlhary, is enter Inte fucthar dise
neiwilng of the sbove-memtloncd facils 2
rese facidli jenns agreeable 1o the Ewhacribers, Ao 3l (he date of
agriemenl ha ached whih tha Bank on 18tlenatmilng of the sbove-mentlo ) o
w1» her Newen would, a5 (he sew alilmsie bolding company of Orunsficid, asrume any of the debl
Dreflehl,

“Itw. Wank ndvlzzd the Campany {hat compleilon of (ke sule of ike Property, which was exionded 1o

£8 Vipury, 2003, hag falfed I1n 1ok lace, The Nank has granted 1he prrchoser & furiher axiension for

Ihe camploitnn of (ke saie of ihe Property by 31 Jvavery, 200 tn retarn tor o Turthar et

e event that completlon of the 15le of Ihe Propet, it effeciod on or befors 20 Ju z
onslon fes wou'd b reduced io NK§200, .{\u Naxk eontinuer to hove ke o hi

€ of the Properly aad any proceedy gennrsied [rom sueh vole will ba meed 1o repay the amownl

v iler thiy loan,

At micntioned later In ihis sxsouncemen, compleiton of ihe A8 of Draasfelds remalaing Inierest be

DEC ls mel takew place vl Dramitelé will-sccardingly secd in twihar disenss with the Bank ihe

fenntraf Ity repayment praposal.

Ta citer Frsm ihe Beak duted 21 fanusry, 2002, the Renk asprosved iin conenrn re

ablti y 10 wael the iepayment {argeis vet aul In iy latier deted 19 Decemhar, 260

ez cxtver, the Wk her demandad I Riruaofield: .

(s} mate avaitnbls 10 the Donk the tam of 11KE6 milton being ha eepecied stle pracecds of

thamificld’s remainlng ineeres) in DFCT, on or before )1 Tunwery, 2002; and
(U] ileitver la Iha Dask consrets proporals regarding ho tocme end proesss of squity Injecilon on or
tefern 31 Junweey, 2001,

Paifl i the shove, the N Indiceied thet ) would heve'we aliersative ket 1o wihdraw he terms of

its prapnest se {n 14 ltier duted 19 Dosember, 2001, being an end 1o the mlmcl-dnr diseussions

A £t 1t iy enthiled te Inks such ciions, Inciwling legs) acting oo it deeme appeapriste, withoul further

fotie-. . .

In oajunctian with DIChain, ransficld I saw [n diseursien with the Bask on the rentrwcivring of ke

Gz s indobiodness (o the Buak. A Tarther sanowncemem will b made oa say motarie) nnnl?l\llll

reganting Alscunsions, .

INFCRMATION ABOUT DICIIATN AND PARSICITT

Dith-in was Incouparsted In long Kong [n March 2000 o 2 M hip of the Ching Merchants Orowp

with 1 focs In informainn fechnolngy nd e.] oglerles, DICH it grown ial ding provisler of

100tw ire |!y|vllnll-n tystemy for logisties upersilon sad supp) ihe FRC, DiCwaln

on
of

eried sbuve. Tn

e of the frel nurulu In i3 PRC (0 combine UIS ryctom), OPS (global
po: 1t ming sysiems), WAP (wireloss upplication peotocult) snd Tnfernet lechnalegy inte wn Integrated
matfaim s 1 inelwding (1) mansgement infarmation vyetems (M13)
Tt mini snd regulatory lanlintions, (1) operaion tyriems (OS) for third perty leglsiles

int viders, eantalnce lerminnly, logistics oeater, 9040 agensles, yasteager iiansporiation snd earge
truzking companies; (111) rupply chatn I Salwilons (SCM) for mannfacturars, whel
dintritwioes snd celalters. Tn sdditlon (s saltwers spptlcstions aysioms, DIChala sho provl
Il 1re, syrtam [utegration servics conswiling services to mact the requivements of ellenta,
h owing 1able smmarisot (e tharehaldiag streciure of DNChein g o 31 Decembar, 2001,

“Mdvizers. Yince the amount of 1hls m.-m.f&

;l Inierest n 1he {ood and haverage businasser (ihe *FAB Duriness”) for n proposed’
of RMB1S mifflon (or s tong Kong dollwes cquivelont) ot of which m-mzﬁ would
soltls certaly Wablfitles In relaion 1o ihe H&: Hurinpsn, As ot the dule of 1hla annownceme: Dransfield
recelveal any offer rnmu Dy sy prety for the purchase of the Uroup'e nterest In he Fah
. Showld any oifer e received, Ihe bosrd of Dre eid wilt conbider yweh propoae] aceordingly.
On 11 December, 2001, an Independent resl estaie agent was appointed 10 dlaposs of o eoperly held hy
Droneficid Jocnted o Vung Kong Tracen, Yues Long, New Tectitoriee. As st the dats of rhis sanawncemenl,
Dranilield hes wol raceived sny olfer for the perchare of ihle property, |
UIBATR ON THR CURKENT DISIOSAL, OF NON-CORK ASSRTS OF PUANBY(ELD

+ A3 mentloned In is announcement wnder (e sectlon hended “Position of Diansfield's aaling ficifities”,

Deansfleld annnaced, on 7 Ociohor, 2001, that kg Propesly wes sold by the Dask s morigages in
postesslon,

The Dank Mot advisod the Company thet complerlon of fhe sale of (he Property, whick weq catended to
13 Jonwnry, 2002, falled 1o 1eka phacs, The Dunk han gramted the purchaser » fusther ext neton for the
compirtiun of the saie of the Properiy by 3) lunr’, 2002 in retura for o furiher < ion fae of
11K5400,000, |w the event that compleiion of ths suls of the Property Is effecied om of beftts 18 Janes 3
2002, thls farthar srtension fas wonld be vedueed ta 11K$200,000. The Nesh sentinece 1o have (he dy
10 dispase of 1he Property end sny proceeds gonerated fom reck salc will be wsed lo repey 1hs smowat
dua ener hig loon,

On 30 October, 2001, 1o agreement was enteced Ity between Dransficld and Unlon Time Limited, 1s
Independent Ihird party, foc | disponsl of Dranslleld's 19.67% Interest In DRCT, Based on
agrssnaanl duted 11 December, 1001, 1he consideration for the sale war fized 2) RMD IO
vy from the disporsd will be I?{III:I 10 ike copaymond of the (rang's ndebiedny

mealel
tlos. The
intloned In

eitan kasded "Paskion of Drunsfleld's hanblng lacillties* shovs, As at she dws o uncoment,
eld hat seceived RMR3.34 miliinn from the purchaves and ihe balance of RAAG.46 million was
e to be recelvad xpon complellon, which was echeduled for 18 Jumn: 2002. Completion of 1Ay
trantaction dld yot ke Place ba 18 Tamnacy, 2002 ond Dransfield ls reviewing lta porition with I fogal
[nlls Selow ihe diswlorure requirements presesibed -Ju
Chapter 1451 the Listag Rules, Deanslield b reued v tepsrate xnmovncement tn 1his reapect,
SUSPENSION AND RESUMPTION OF TRADING IN TILE DRANSPIEED SHARRS
Al the request of Drentfietd, ireding In ike Dransfield Sharer on the Jiock Bechanga wat respendes with
tflect from 1G:00 o.m. on 14 December, 2001 pending the Irive of Iy axnouncoment, Appliestion hay
been wade by Drensfleld to 1he Sinck Brchange for ihe sérempilon of Irsding in the Dranstield Sheres
whih effeel from (0:00 1.m, ou 24 Hamvery, 2002 followlng the pabilcerion of hit 1saouncemen,
Shaccholders of Dransfield chowld note that"completion of ibe Propanal Is ubject 1o & awmber of conditloms
vecedan Insheding the wnlletustary compleilon of fhe Des
hulu of the Noweo Shars 1k Neweo Sh
Hrchange, As ol ihe

nder ihe Newea Worranis by 1he Stnet
Vd koo aol wpplisd 18 1he Siock Baehanga or

pect of ibe llating J the Heweo Sharze 91 deseribed,

#ol mude 4 spplivation 1o Ihe Baccwive for the Whitewssh Walvae, The

of thiy snuswncemant docs sot in any way linply thal the Prepasal wilt be cormpisied and

enied, :

Sherakaiders shauld everelrs couilon when deeling lw ihe Dransfishid Shares,

ORNERAL,

Acesss Cy

18 ha 89 af ihe transecilon comtemplsied vader the Swhscripilon Agresment snd hos
on appol oncial sdviver 10 Deanafletd. DUS Asle Copital Limlisd has been
wivlser 1o the Sebseribers, An ndoml bosrd commliice of Dransflald will he estebilshed 1o consider
the Properal snd w tndcpendeal 5‘"""' rdvisee will be sppolated 1o sdviss the Independent doncd
eommiles of Deanefleld,
A thareholders! airevine

of the Redamislls "f 4 noties of l'l:t ﬂ;lvlwdlluy r:- )
il Lo diepaten Sh Idors o8 ¢oen ae practioable. A fucthor charcholdace' o
:L; dunally n""lu roy ihe opinine of the Independent baard commitics, ke advica of the

Indep finescinl edvlser le the Independens board comminee wnd & nollce of the Speciol Generat
Maeling and the Count Meeting will be dismched 1o the Sharcholders 15 oo w4 practiceble afies the
fzu. hue boen nmpku!. .

In order te avaid any wnnecersnsy expenten in sonnacilon. wilk the preparation of the thareholders*
elreninr In selation 18 the Prapoael, Dransfictd wilt rprly {or pedmistion from the SRC 1o aHow If te
glw-lch 4 chicular contalning detalle of ihe Praponl wiitkte 45 deys fallowing (ke dale whes the

Shartvnliter Anprozimaie % Iniorsel -

P sig ¢ ny’

1 sig v

China Merehmg 126 Redasl
['mple yees of DIChaln (Nove 1) 3.5¢

(litnw Merchant Technology Voldings Company Yimited (Nate 1 4.9

Diectwn of N Netn (Mote 1) 111

Indlep milent third puriles (Note 4} 18.346

Tt L)

confirm thel hay sca suitsllcd with the resutis of the above. meniloncd Divs Diltyence Raview,
Purthar sanonncemomt will be mnde by Deanrfieid |a celotlon 1o the cxanit of the s Diligsace Raview.

mmuﬂm:r spen compictlon of the Subteripilon Agrecment srve for *

nce Raview and the granting of the -

“nd dhere ars we siker fuais concerning Diansfield ami s subsid

DEPINITIONS
In thie amnewaeement, ihe foltowing exprenions avs he men
requisss othurwise,

<t 0wl belmw waless the oo

“Accest Capltal® Accest Copitel linitedt, an lavesiment wbises wnd 3 dealer ieiis
wader the Scomitles Ordinnnce (Chapier I3 of he | ayy O
Kong)

“Dent® The Nank of et Al Lindied

“Chine Mercheats* China Merchumia IHoldings (Iniesnmilonal} Company & e,
:nmw‘ Incotpormed In tiomg Komg whi Haslied Hattity, e < 1.
of which wa listed o the Stack frehange

eMneL.

Chilng Merchants {1fdings Compeny ¢ hmited, » company extuily)
miler the lows of the FRC amd the controlling sharehutiter of (11,
Merchanty

The Companies Act 1981 of Gucmwely

the Company Law {'ap 2 (Law ) of 1961, ax cuwsolldutc, a0
rovived) of INe Cayman tihwnds

8 generaf mecting of Diswsficld coavened S osdec of Ihe Sy i
Court of thermmia ander sechlon 99 ol ihe Companies Act to ot

“Companles Act*
“Companies |.aw"

YCourt Mesting™

nhcT
“Dichal®
“Dransfisid®

DP Ching Tochunlogy In., company Incorporsted fu the [ i,
Virgin Isinndy with g-lu-{ Hability swd an wssoclate of Dyowsirele
DHChaln Systamy |.lmited, o
with Bmited Habity whi
Dramafiehd (aidhy Jaltent, n com
Fulondy whih Hwived Habifity, the 4|
Stock Mechange .
the sharcholding shruerure of Dinaslleld’s gunirn Hae
sharsholiters are held thenegit ¢ chwin of compmnles set mut b
® Deansiicid Ilnlnluulul:rullnulll Elmbted (o sy
sompuny lacorporated In ike Brhilsh Visgin hlamt 11,
enlire isswed vh ital of which ls Benehichully o yue
oo 00% by (lranam Ine. sad 99,124, by Giatd 1rr
(V1) | lited);
M Ooamdom ine. (a prbents sampuny Incorpornted o the
slandr, the eniive nseed share capiil
caclicteily owned by Mstduvy lial

contpany locormrated In Hung (oue

V5% sesachoie ot Tarshyl
Iwcosponated tn the (s -y

63 of which are Water 14 1.,

“Deansfletd Comroliing
Sharcholden®

Limited);
{iramlam Ovecsent Ine. (x privaie campany tacorpo nir
Y the Britlsh Viigle tslanchs, the axtes insucy shune o, puni
of which Is swned [

{1y

) o pulvatr oo
Vhgin blends, tha enitie oy
sharw caplind of which Is awned by the mieas o &
Keancih ‘-. Ping I'wa's diserctionary hust)
which collectively contiot 215,547,783 Dyunsfieit
Appeoximntely 45.8% of Denmaficti'y
Keaneth Pung Plug Fsa 16 5 ghsecior af Dy
Ootd Diee (BY) Limlied ja o breis company Incorpacared |, ihe
Ivitish Viegin istands, the eatire Issucit J:... caplial of wiich i
ewaed 080 47.931'% by trandow Iuc., o3 (0 35 706% by Go

Shares o
e ahare ewpiral Sis
lickd

s
iy

Lompeny Limlled and 45 16 16.343% by (raudom Avja Tor |
Lhwllad.

Company Limited ls 1 pilvate limred comy any
o in the Refiish Vivgla Islands, the entlre fesyed Fiaee
expltat of which [¢ beacilciully awned up 1o §)% By Chundom fuc
tnd 13 10 67% by (iandom Asly Tiacing Lbited,

Makdsry fHaldings Limited 15 o privele (imires campnny
Incorprenied {n the Beirlsl Virgtn Datawds, ihe entie band
aapital of which ls vwned by the wustees of » dscicrin
(he ubject of which lnctudes ceetnlu Tumlly members of My,
Yoo Yee Cheong, o Hrecias of Daspstretd

dhace(s) of 11K 30,10 ench Iu the thase eaplint of Demasflctd
has the meuning piven In she povagraph beaded “Ong Ditigence * of
this anmnuncemens

“Dramifield Shares™
“Due Dlligenes Review

“Broswiive®

the Nusentive Diraster of the Corporats Masnce Divtiion of the

APC or any of in delogates
“Bxtreordinary Qonera) o cclonoedinesy genecal weeting of Dransfleld 1o he
leeting” convened 10 consiler md, if Hhorglt fit, sppwove, wrwng other thi vps,

ihe Redomlelte

“R&N Derlneds™ hes iha menning ’lvu a ke section heared “Prrcible dapnesd of

Non-Core 286ets of Dennslinkd

“Tersight® Harsight Ioldtngs Limited, » campany Incorpaented In the Mii 1uk
Viegin tifondy with (lmited Yinbllity, whick Is wholly awacd hy
ceituln dicccions wned senlor management ot OH hale

Miranp* Diswstlold and iy subsidbortes

“"Listtag Rules Yhe Ruen (lovarning the Lisilug of Suencitles om the Stock Hacharpe

"Neweo” |

# company (9 be [neorparnted In Hecmuiln whi Harbted tiahitity
ok, 1 fioe Schorwe becouscs elfcciiva, the witimate bohltug comp iy
of Dinnsfield

ehmie(s) of IKS.01 ench bu (he espital of Neweo

warrenln -lluv‘ur hotders theceal tn smbscrlbe fny 901,511,000
Heweo Shares o (1K §0.02) per share (subject to lfustmnent) Wy
Hhme durlng the perlod of jwa years frona the daie of e

“Neweo Sharer™
"Newee Warenan®

"PRC” The Peaple's itepnblte of Ching

“Property” 3 prupecty held by Dransiehd Incated m T Xk Tonl, Kowlngn

“Proyosn}* the Scheme, the Subucriprlon Ayeerment uud the Whitcwash Wonver

“Redomlclie” the 1adomlcile f Deansiteld from fh Caymsn Iolwnily b ooy ita
under seciion 224 uf the Comparic Luw sad techion 1120 ot e
Companler Act

“Scheme* the scheme of arengememt wader secilng 99 o the Compnics \ct
etween Dransficll and ive Sharehnlikers

“snce Securitier undt Cammission

“Shareholders™

. sharshatders of Dy enctietd
“Speciat Gensral Meatlyg”

# apectel genersl meetlng of Deancfield after campicilan of ihe
Redlamlclle 0 be conrencd 10 cunsldos and, if thomghy fil, apiove,
« ¥maag other things, matlecs I relatlon i e i'rapuyat

The Stock Uechenya of Hong Kong | dmited

ihe couditlonnt agceement dared 1 Jansery, 202 catered |y
Between Drawalleld wad, the Subsctivect in setation 10 he
1ubdcrlpilan of Newea Sharus by. and the ivsve of Howon Wa,rante
10 the Sabveellyern

“Stoct Michange
“Subicilption Agreement™

"Suhsoribers® DICKsI"smd Vusatyghi
“Takeovess Codo® the Hlong Kong (:nde 0q Takeovers aad Mergars
“Worshause™ . the (Irmup's toglutles center te Fution, Shembes, the IM1C
“Whhewnsh Walvor™ € walvar fo be apphed for by ke Swbsceibess to he Hecuilve fr.un
somplliances with ike requlcement i ninke n me;
I8 cath wader Rule 76 of the Tate,
- .the Woles un Ispeasalon (1nm R
“HK$* finng Kong dolfars
DBy order of (ke bosrd of. Wy oedee of the bourd of Hy muder of Ihe barnil of
Draaslieid Maldtugs Limbied IMChata Systems Limited Fursight Matibnge |bimites
Andy Pong Xwangp \Woh o D) (incden [hen (tang
Director’ . Mracine Hrevion

Acting Chltaf Ereentive Offtesr
finag Kong, 2 Jansery, 2001

" The divectors of Deanspield (orher than Mr. Kennath MAX Kar Shax (whs It ihe obfect of 0 spec ol

rezsluilon te bs propored io remove Mm a4 # director of Drumfleld pertuant 10 Asiete W1 of the Artiv v

" Fhtroclailen of Drsueld), Mr Chvang Kom W (1ho s the bjoct of o stostoster donr 17 tomnes,

2001 pussed by the board of disacton of Dransfleld 16 remave har us ¢ direclor of Dransflald puesyin wi
o lir Ariieies o Astocialion, subject ts the patsing of the tpactal 1esointinn 1o mtnd the Astivles of
Astoclatlon of Dransfeld by Drnsfiald Shaccholders ou 28 Jannnsy, 3002 und he gaing of the retew nt
nolice of teveval by ¢ siwply u%"hy of the ather divsciars of Dransflabdy, Me t1 Chang (who Las
resipasd us x digs Dransfiald with offect from 15 funwnry, 1002) annt U5, Ve Kuemin (who
remelnell io be uncostaciable)) Jointly and sevecully nccept futt rerpamibitily for ihe sccwacy of e
Infarmailon eontained In this aunomusoment (other thun uzum-u-. swlating o DICAat ned btrstyar)
and conflrm, lu? mads all rvnsonabie enguitles, (hut 1o the bess of thelt Inawide, optnivns esprans 4

by ke direciors of Dransfleld (other tham 1iz: Kenwath MAK Kay Shuw, Afr. (1 Chang, M W Nuen in

and s Chonng Kum-Wa) n this awnonnenment huve been arvlved ot aftee dne und corcful vowthlaratt m
» wed cotalnsd {n (bt unmvnne cone i,

the amisslon of which would mads any sialamonis concarning Dranfleld and in wbyith_eles bn i 1y

annonncement wisisuding, -

The direciors of DiChatn Jolnsly wmd

rolly accapt ful responsibtiey fos 1he serusmcs of the Informatl
Soutaintd In his announc st {oihec thnn informutton reiaiing 1o eansflold aat Farslght) and cunpis
Ty i1 rensenshle snyniries, ihat 1o the bort of thelr Lawwiodge, hatr opintons etprass
IHE unnowncement have deew arrived of after due und careful consideention und there
ol contuined in 1his annenacement (aihor thun ctntemenit relaing 1o Dransfield
omisslon of which would wads any of thelr siniemonts In 1hir wumouscemant wisleadug,
The drectors of Fuesight fointly and nvenlly nccept cqll cecponsibiliy for the accurvey of the firmutl
contalned I8 1kls annonncement (orher thow efor mutlenn umh«’ 1 Wkt wwd Dimaspiehd) umd confrirs,
Naving muds ail yeasonadis ongulrles, that tv the best of thyir Evowtedye, thals opintans evpransed
1his announcemont have been areived of afine due and cmoful conrideration and ihare ave no other fie't
not coulelned In thls amaduncemont (siker (hun Hutemenss velnttag 10 Prumpfteid eud Dithuln), ot ¢
omlrslon of which wonld made any of thelr tatesouis s thie sancencement wisleadlag,

©
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Annexure B

Dransfield’s share trading history
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Stock Historical Data ¥~ _Appendix B

00632 - DRANSFIELD HOLD
01/07/2001 - 31/01/2002
0.109/0.015

0.118 /0.014

0.061

942,296,000 shares
6,498,593 shares
57,074,974

393,621

03/07/2001

13,184.75

0 0.100 0.00
04/07/2001 128,000 1,370  0.105 0.088i  0.105 5000 13,207.53
05/07/2001 0 0 - - 0.100 -476: 12,999.48
09/07/2001 0 0 - -i 0.100 0.00i 12,690.68
10/07/2001 0 0 - i 0.099 41,00  12,713.90
11/0712001 0 0 - -i  0.099 0.00i 12,527.90
12/07/2001 0 ' 0 - - 0099 0.00i 12,660.20
13/07/2001 402,000 35778  0.000i 0000  0.099 0.00i 1261279
16/07/2001 12,046,000 4,241,920i  0.110 0.088:  0.109 10.10:  12,624.53
17/07/2001 14,108,000 1527,444]  0.118 0.088;  0.105 3671 1249525
18/07/2001 9,828,000 935970  0.109 0.088;  0.100 4761 12,427.19
18/07/2001 0 0 - -i 0.085 5000 12,279.82
20/07/2001 1,822,000 170,958;  0.099 0.092i  0.099 421 12301681
23/07/2001 1,010,000 98,916  0.101 0.096:  0.100 1.01; 12236.45
24/07/2001 0 0 - -1 0.100 0.00i 12214.10
26/07/2001 0 oi - - 0100 0.00i 12,039.82
27/07/2001 1,726,000 1637021  0.102 0.092i  0.101 1.00] 12,182.17
30/07/2001 408,000 41,228  0.104 0.088)  0.100 099} 12,086.66
55 | 31/07/2001 370,000 34,870;  0.101 0.086i  0.101 1.00 12,316.69
01/08/2001 0 0 - - 0.099 -1.98]  12,478.74
02/08/2001 0 0 - -1 0.0% 3.03]  12,466.37
03/08/2001 102,000 6,392  0.096 0.092i  0.096 0.00 12,269.08
06/08/2001 0 0 - -1 00%6 000! 12,148.81
07/08/2001 794,000 71,042;  0.100 0.086: - 0.100 417 12,007.19
08/08/2001 154,000 14,128]  0.096 0.091 0.0%6 -4.00] 11,958.01
09/08/2001 32,100,000 4,009,600  0.096 0.086i  0.095 -1.048  11,716.77
10/08/2001 25,000,000 2,383,700  0.096 0.094i  0.094 -1.05!  11,765.81
13/08/2001 | 12,000,000 1,164,000i  0.097 0.067i  0.097 319 11,694.29
%7 | 14/08/2001 0 0 - -1 0.093 -412i  11,591.01
15/08/2001 i 1,738,000 66,3200  0.093 0.080;  0.080 323)  12,141.63
16/08/2001 72,330,000 3,486,860  0.088 0.039] 0040 -55.56{ 11,832.44
€% | 17/08/2001 | 55,126,000 2,172,072 0.044 0.037:  0.038 5.00; 11,754.81
| 20/08/2001 | 102,014,000 3923632  0.043 0.034]  0.035 7.891 11,458.70
@&y | 21/08/2001 | 34,770,000 1,216,978;  0.037 0.033i  0.035 0.00i 11,440.35
22/08/2001 20,698,000 694,664:  0.037 0.032!  0.034 286] 11,188.57
23/08/2001 36,220,000 1,204,4200  0.036 0.032] 0033 294 11,345.38
24/08/2001 13,062,000 441094;  0.035 0.033;  0.033 0.00i 11,110.30

1 1efzealar04.intra hisfe.nra hk/SIS/HistoricalData/stockHistori... 05/07/2004 P
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27/08/2001 5,120,000 163500, 0033 0031 0032] -3.03] 1123472
28/08/2001 | 12,510,000 380416, 0.031;  0028] 0028/ -12.50; 11,300.53
26/08/2001 7,300,000 198160, 0028 0025 0026  -7.14i 11,242.41
30/08/2001 3,040,000 83.040, 0029, 0023 0029] 1154 11,315.63
31/08/2001 200,000 5400,  0027; 002 0027] -6.80i 11,090.48
03/09/2001 424,000 12648, 0030~ 0027] 0030] 1111} 10902.64
04/09/2001 1,578,000 o716l oow ooz 0.027]  -10.000  11,136.86

ZE | 05/09/2001 700,000 19300;  0.028; 0027; 0028 370 10,043.14
06/09/2001 332,000 9038 0033 0027] 0033] 17.86] 10,664.32
07/09/2001 1,278,000 35.006, 0032,  0027] 0027] -18.18} 10,384.20
10/09/2001 500,000 Y2500, 0025, 0025 0025 -7.41i 10,366.32
11/09/2001 300,000 75000 0025, 0.025 0.025 0.00! 10,417.36
12/09/2001 3,540,000 70980, 0022 0019  0020] -20.00i 9,433.62
13/09/2001 9,956,000 181632,  0020f 0017] 0018 -10.00; 9,569.21
14/08/2001 5,374,000 8328 0023,  0.015] 0023] 27.78] 965545

7 | 17/09/2001 0 0 - 7 To021] -870)  8319.3
18/09/2001 1,650,000 28380, 0018 007 0020]  -476 93070
19/09/2001 2,500,000 60000 0019, 0018  0019]  -5.00i 9,558.15
20/09/2001 160,000 2700; 00200 0015] 0020 526, « ©9,317.98
21/09/2001 0 0 - - 002 000, 893420
24/09/2001 0 0 - - 0020 0.00] 9284.50
25/09/2001 2,996,000 5816, 0018, 0014, 0017, 1500 9210.06
26/09/2001 2,480,000 41980  0.017i  0015] 0017 0.00! 937175

27/08/2001 7,700,000 117850, 0016 0015 0016]  -588 9,800.79
28/09/2001 700,000 10800, 0016, 0015] 0015  -625. 995070

| 03/10/2001 350,000 6050, 0019,  0017] 0.019] 2667{ 9897.14

04/10/2001 | 14,040,000 284953, 0023, 0019,  0021]  10.53; 10286.39

&7 | 0511012001 4,632,000 112380, 0026 002 0026 2381; 10277.38
08/1072001 7,322,000 187416, 0020 0023  0.024]  -769; 9967.83
08/10/2001 1,500,000 375000 00251  0025! 0025 417. 10,358.93
10/1072001 2,450,000 63400, 0027 0025, 0025 0.00; 10,298.24
11/10/2001 300,000 7500  0025! 0025, 0.025 000 10,522.61
12/10/2001 400,000 10.000; 0025, 0025 0025 000 10274.13
15/10/2001 600,000 14400, 0025, 0023 0025 0.00,  10,130.59
16/10/2001 400,000 0000 0023, 0023 0023  -800i 10,148.49
17/1012001 700,000 10200, 0029,  0027{ 0027]  17.39; 10260.81

&5 | 1811012001 800,000 211000 0027 002 0.0 0.00]  9,880.61
18/10/2001 2,516,000 60464, 0029  0027]  0.029 741,  9,825.84

| 221012001 1,400,000 39800, 0020 0027] 0028 345, 979754
| 23/102001 | 3,400,000 97300  0030; 0028  0.029 357, 10219.84
| 24/10/2001 | 1,700,000 50000 0030  0029)  0.030 345, 10,243.46
26/10/2001 1,096,000 34272, 0034  0030] 0033  10.00; 10,404.74
29/10/2001 0 0 - | 0033 0.000 10,178.09
| 3011012001 1,100,000 33800 0032 0030  0.030 ~3.09 10,076.43
31/10/2001 200,000 6000, 0030 0030 0030 0.00.  10,073.97
/:.‘:77!1"’_‘-".intra.b!':Ff.é'j.!“I»'.,"S!S,-’HistoricalDara/srockHistori... 05/07/2004
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01/11/2001 400,000 11,400]  0.030;  0.027!  0.030 0.00; 10,158.85
02/11/2001 860,000 26,100  0.031 0.030;  0.031 3.33] 10,186.06
05/11/2001 1,570,000 48,256; 0032 0028 0028 -9.68; 10,430.72
06/11/2001 3,896,000 108.588;  0028; 0027 0028  0.00{ 10,356.05
07/11/2001 1,684,000 51,070:  0.031 0030}  0.030 714} 10,269.79
08/11/2001 554,000 16,974  0.031 0030} 0030 0.00; 10,538.62
09/11/2001 1,126,000 36,328;  0.033 0.032{ 0033 10.00;  10,609.25
12/11/2001 1,000,000 30,000;  0.030 0.030;  0.031 -6.060 10,592.45
13/11/2001 500,000 15,000i ~ 0.030i  0.030;  0.030 -3.23}  10,652.84
14/11/2001 5,246,000 157,680,  0.031 0.030;  0.031 3.33] 10,950.04
15/11/2001 800,000 24,000 0030 0030} 0030 3230 11,239.39
16/11/2001 0 0 - -1 0030 0.00! 11,287.37
19/11/2001 1,050,000} ° 31,500  0.030 0.030]  0.030 0.00i 11,360.26
20/11/2001 1,200,000 36,000  0.030; 0030} 0030 0.00! 11,225.79
21/11/2001 840,000 25780; 0032}  0030] 0032 6.670 11,173.92
221112001 900,000 . 28,400 0035 0028, 0032 0.00i 11,253.30
23/11/2001 2,300,000 77,660 0036  0.032] 0038 12500 11,322.36
26/11/2001 0 0 - -1 003 0.00i 11,391.96
27/11/2001 2,436,000 89,084;  0.038) . 0034; 0038 556 11,261.54
28/11/2001 5,500,000 2015000 0038 0031} 0031] -18.42; 1106819
29/11/2001 360,000 13,320{  0.037 0.037)  0.037 19.35)  11,090.74
30/11/2001 2,440,000 92,880 0.039;  0.037;  0.039 541 11,279.25
03/12/2001 2,100,000 81,900i 0039  0.039!  0.039 0.00i 11,155.15}
04/12/2001 700,000 26,600;  0.038 0.038;  0.038 2560 11,427.28}
05/12/2001 2,550,000 102,650  0.042;  0.038;  0.040 526 11,678.44
06/12/2001 1,700,000 67,0000  0.040i  0.039;  0.038 2,500 11,745.84
07/12/2001 1,060,000 42490!  0.043i  0.034] 0042 769 11,832.18
10/12/2001 3,800,000 156,0000  0.043; 0040}  0.042 0.00; 11,784.92
11/12/2001 200,000 8.400i 0042}  0.042;  0.042 0.00i 11693.05
12/12/2001 500,000 20,0000 0040  0.040 0040 .476; 11,847.06
13/12/2001 1,330,000 53,070!  0.044;  0.038] 0038 500 11,529.54
14/1212001 1,000,000 36,500, 0038 0035 0038 0.00i 11,466.11
17/12/2001 1,150,000 44,010;  0.041 0.035;  0.036 5261 11,465.78
18/12/2001 2,700,000 1052000  0.040{  ©0.036;  0.039 8.33; 11,486.93;
| 19/12/2001 9,700,000 3725000 003 0038, 0038 256] 11,565.23!
20/12/2001 8,450,000 315,750 0.038; 0035/ 0038 0.00 11,601.14
21/12/2001 13,150,000 5135160  0.041 0.037;  0.040 526 11,158.10

&5 | 24/1272001 - 0 0 - ~-{ 0040 0.00; 11,209.78
27/12/2001 0 0 - -1 0040 0.00i 11,359.50

28/12/2001 0 0 - -1 0040 0.00: 11,431.59

A3 | 3111212001 0 0 - -l 0.040 0.00i 11,397.21
02/01/2002 0 0! - -;  0.040 0.00; 11,350.85
03/01/2002 | 0 0: - - 0.040 0.00i 11,423.5
04/01/2002 0 0 - -1 0040 0.00i 11,702.15

07/01/2002 0 0 - -] 0.040 0.00i 11,892.64
08/01/2002 0 0 - -1 0.040 0.00; 11,713.71

http:v',-'s.‘fsc!1r04.intra.hksfc.om.hk/SIS/HistoricaIData/stockHistori... 05/07/2004 al
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09/01/2002 0 0 - -l 0.040 0.00; 11,440.72
10/01/2002 0 0 - -|  0.040 0.00i 11,256.07
11/01/2002 0 0 - -| 0040 0.00; 11,166.46
14/01/2002 0 0 - - o0.040{ 0.00; 11,209.43
15/01/2002 0 0 - - 0.040 0.00{ 11,013.59
16/01/2002 0 0 - - 0.040 0.00 10,964.09
17/01/2002 0 0 - -l 0.040 0.00i 11,013.84
18/01/2002 0 0 - - 0.040 0.00; 10,972.96
21/01/2002 0 0 - - 0.040 0.00; 11,000.25
22/01/2002 0 0 Co- i 0.040 0.00i 10,797.69
23/01/2002 0 0 - - 0040{  0.00i 10,762.14

&7 | 2410172002 98,042,000 8,677,650 0.100 0.050{ 0.091] 127.50{ 10,741.46

&7 | 25/01/2002 77,748,000 6,937,294 0.098 0.082]  0.088 -330] 10,772.96
28/01/2002 35,862,000 3,119,942 0.001i 008  0.082 6.82) 10,767.46
29/01/2002 24,472,000 2,045,728 0.087 0081 0082 0.00i 11,014.24
30/01/2002 21,056,000 1,794,120 0.087 0.082]  0.086 488 10756.96
31/01/200 37,104,000 3,486,746 0.098 0.088!  0.001 581 10,725.30

5 IR R
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Annexure C

Discussion paper setting out details and steps to be taken by way of
placement of new shares to DiChain and its obtaining control of

Dransfield presented at the 19" November 2001 meeting
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Annexure D

Proposal document presented by Access Capital on 27" November 2001

setting out a suggested timetable for the acquisition
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