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SHENYIN WANGUO CAPITAL (H.K.) LIMITED

Financial Adviser to Burlingame International Company Limited
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Financial Adviser to the independent board committee of Burlingame International Company Limited
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Somerley Limited

The Composite Document containing, amongst other things, further details of the Restructuring Proposal, the letter of advice from Somerley Limited, the financial adviser to the independent board committee of Burlingame, and notices of the Court Meeting and the EGM, will be despatched to the shareholders of Burlingame on 27 July 2000.
The Composite Document contains certain financial information of the Burlingame Group which has not been previously released to the public. Such information is reproduced in this announcement.
Reference is made to the joint announcement ("Joint Announcement") made by Burlingame International Company Limited ("Burlingame"), Wealth Land Development Corp. ("WLDC"), and Classic Jester Resources Limited ("CJRL") dated 29 November 1999 in relation to the proposal ("Restructuring Proposal") for the restructuring of Burlingame and its subsidiaries ("Burlingame Group"), and the joint announcements made by Burlingame, WLDC and CJRL dated 25 January 2000, 2 March 2000 and 5 June 2000, in relation to the delay in despatch of the composite document (the "Composite Document") which contains further details of, the Restructuring Proposal, the Whitewash Waiver and the Scheme, and the notices of the meeting ("Court Meeting") of the shareholders of Burlingame convened by the direction of the High Court of The Hong Kong Special Administrative Region and the EGM. Unless otherwise defined, terms used in this announcement shall have the same meanings as those defined in the Joint Announcement.

Despatch of the Composite Document
The directors of Burlingame, WLDC and CJRL wish to jointly announce that the Composite Document containing, amongst other things, further details of the Restructuring Proposal, the letter of advice from Somerley Limited, the financial adviser to the independent board committee of Burlingame, and notices of the Court Meeting and the EGM, will be despatched to the shareholders of Burlingame on 27 July 2000.

Expected timetable for the restructuring proposal

The expected timetable for the Restructuring Proposal is set out as follows:


2000

Latest time to lodge forms of proxy in respect of the:

  Court Meeting (Note 1) 
9:30 a.m. on Saturday, 19 August



  EGM (Note 2) 
 10:00 a.m. on Saturday, 19 August



Court Meeting
9:30 a.m. on Monday, 21 August



EGM 
10:00 a.m. on Monday, 21 August



Last day of dealing in the ordinary share(s) of HK$1.00

  each in the capital of Burlingame ("Burlingame Shares")

  on the Stock Exchange 
Wednesday, 23 August



Latest time for lodging forms of transfer of

  the Burlingame Shares to qualify for entitlement

  under the Scheme
4:00 p.m. on Friday, 25 August



Court hearing of petition to sanction the Scheme
Tuesday, 29 August



Record Time (Note 3)  
4:00 p.m. on Tuesday, 29 August



Effective Date (Note 4) 
Wednesday, 30 August



Listing of the Burlingame Shares withdrawn from

  the Stock Exchange at the close of business 
Wednesday, 30 August



Despatch of certificates for the ordinary share(s) of HK$0.10

  each in the capital of Interchina Holdings

  Company Limited ("Share(s)") (Note 5) 
Wednesday, 30 August



First day of dealing in the Shares on the Stock Exchange
10:00 a.m. on Thursday, 31 August



Notes:

1.
Shareholders of Burlingame are requested to lodge the yellow form of proxy for the Court Meeting and the power of attorney or other authority, if any, under which it is signed or a notarially certified copy of that power or authority at the registered office of Burlingame at 15/F, B.I.C. Centre, 18 Cheong Lok Street, Yaumatei, Kowloon, Hong Kong by the time stated above. Alternatively, it may be handed to the chairman of the Court Meeting at that meeting. Completion and return of the yellow form of proxy will not preclude a shareholder of Burlingame from attending the Court Meeting and voting in person at the meeting. In such event, his yellow form of proxy will be deemed to have been revoked.

2.
To be valid, the blue form of proxy for the EGM and the power of attorney or other authority, if any, under which it is signed or a notarially certified copy of that power or authority must be lodged at the registered office of Burlingame at 15/F, B.I.C. Centre, 18 Cheong Lok Street, Yaumatei, Kowloon, Hong Kong by the time stated above. Completion and return of the blue form of proxy will not preclude any shareholder of Burlingame (other than Mr. Tang Sung Kwong and Merton, and parties acting in concert with them) from attending the EGM and voting in person. In such event, his blue form of proxy will be deemed to have been revoked.

3.
Under the Scheme, the Record Time, being the time for determining the entitlements under the Scheme, is fixed at 4:00 p.m. (Hong Kong time) on the day immediately preceding the Effective Date and on which the Stock Exchange is open for the trading of shares. A press announcement will be made in Hong Kong if circumstances arise which may result in any of the time or date on the expected timetable being different from that indicated above.

4.
The Scheme will become effective when it is sanctioned (with or without modification) by the Court and an office copy of the Court order is delivered to the Registrar of Companies in Hong Kong for registration. This is expected to take place on or about 30 August 2000.

5.
Assuming that the Scheme becomes effective, all existing certificates representing Burlingame Shares will cease to have effect as evidence of ownership of the Burlingame Shares represented by such certificates as from the Effective Date. In the absence of any specific instructions to the contrary received in writing by Tengis Limited, the registrar of Burlingame, certificates representing the Shares to be distributed pursuant to the Scheme will be sent to the persons entitled thereto at their respective registered addresses on the register of members of Burlingame or, in the case of joint holders, to the registered address of that joint holders, whose name stands first on the register of members of Burlingame in respect of the joint holding. All such certificates will be sent at the risk of the persons to whom they are addressed.

Financial information of the Burlingame Group

The Composite Document contains certain financial information of the Burlingame Group which has not been previously released to the public. Such information is reproduced in this announcement below.

Audited consolidated income statement of the Burlingame Group

The following information is extracted from the summary of financial statements of the Burlingame Group as set out in the Composite Document. It should be noted that the financial statements have been prepared on a going concern basis, the validity of which depends upon successful completion of the financial restructuring.

for the period from 1 April 1999 to 31 January 2000

(All figures shall be interpreted and read together with their relevant notes set out in the Composite Document).



1.4.1999 to

1.4.1998 to





31.1.2000

31.3.1999





HK$'000

HK$'000



Turnover

27,091

262,952



Cost of sales

(468)

(122,912)

Gross profit

26,623

140,040



Other revenue

5,539

10,766



Administrative expenses

(16,322)

(147,699)

Provisions against property interests

(1,077)

(291,930)



Provisions against investments

-

(400,361)



Provisions for bad debts

(2,769)

(47,141)



Provision for loss on bank guarantee issued in

  favour of a former subsidiary and an associate

-

(78,643)



Gain (loss) on disposal of investments

-

45,222

Restructuring costs

(3,377)

-

Profit (loss) from operations

8,617

(769,746)

Finance costs

(87,598)

(101,125)

Interest income

2

3,337

Loss on disposal of discontinued operations

-

(122,811)

Share of results of associates

-

381

Loss before tax

(78,979)

(989,964)

Taxation credit

-

(1)

Loss after tax

(78,979)

(989,963)

Minority interests

-

(9,283)

Loss for the period/year

(78,979)

(980,680)

Loss per Burlingame Share

(19) cents

(231) cents

Pro forma adjusted unaudited consolidated net asset value

Set out below is the pro forma adjusted unaudited consolidated net asset value of the Burlingame Group upon completion of the Restructuring Agreement ("Completion") extracted from the Composite Document.


HK$'000

HK$'000

Audited consolidated net deficit as at 31 January 2000


(419,442)



Proceeds from the issue of the CJRL Subscription Shares
100,000

Proceeds from the issue of the first tranche of 

  1,300,000,000 Shares under the WLDC Subscription
130,000

Accrued interest, net of assigned rental,

  for the two months ended 31 March 2000

(12,598)

Accrued interest, net of assigned rental, for the year ended 

  31 March 2000 waived by the Hong Kong Bank Creditors
58,068

Issuance of the Shares to the Hong Kong Bank Creditors (Note 1)
34,510



Liabilities waived by the Hong Kong Bank Creditors
341,552



Accrued interest waived by a creditor (Note 2)
2,876



Restructuring fee accrual
(1,623)



Liabilities discharged on disposal of a mortgaged property (Note 3)
95,880


Carrying value of the disposed mortgaged property (Note 3)
(92,000)






656,665



Pro forma adjusted unaudited consolidated net asset value

  upon Completion


237,223



Proceeds from the issue of the second tranche of 

  700,000,000 Shares under the WLDC Subscription


70,000



Pro forma adjusted unaudited consolidated net asset value upon

  the further issuance of 700,000,000 Shares at HK$0.10

  each to WLDC under the WLDC Subscription


307,223



Notes:


1.
Interchina Holdings Company Limited, which will become the ultimate holding company of the Burlingame Group upon Completion, will issue 345,103,964 new Shares, credited as fully paid, to settle 10% of the unsecured indebtedness owed to the relevant Hong Kong Bank Creditors.

2.
Pursuant to the agreement entered into between Burlingame and the creditor on 25 January 2000 (as supplemented by a variation agreement dated 22 July 2000) for the compromise of Burlingame's indebtedness owed to the creditor, should the creditor exercise the option, Burlingame would record a loss of approximately HK$11.7 million on disposal of all the issued capital of Burlingame (Chinese) Investment Limited ("BCIL") and assignment of all its advances to BCIL to the creditor.

3.
One of the Hong Kong Bank Creditors as mortgagee in possession entered into an agreement to dispose of one of the Burlingame Group's mortgaged investment properties with a carrying amount of approximately HK$92 million. The proceeds received on the disposal of the properties were used to set off the related secured debt.

4.
No adjustment has been made to the valuation of the property interests of the Burlingame Group as the values of the properties of the Burlingame Group as at 31 January 2000 are not different from that as at 31 March 2000.
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Hong Kong, 26 July 2000

The directors of Burlingame International Company Limited jointly and severally accept full responsibility for the accuracy of the information contained in this announcement in relation to the Burlingame Group and confirm, having made all reasonable inquiries, that to the best of their knowledge, opinions expressed in this announcement in relation to the Burlingame Group have been arrived at after due and careful consideration and that there are no other facts in relation to the Burlingame Group not contained in this announcement, the omission of which would made any statement in relation to the Burlingame Group in this announcement misleading.

The sole director of Classic Jester Resources Limited accepts full responsibility for the accuracy of the information contained in this announcement and confirm, having made all reasonable inquiries, that to the best of his knowledge, opinions expressed in this announcement have been arrived at after due and careful consideration and that there are no other facts not contained in this announcement, the omission of which would made any statement in this announcement misleading.

The sole director of Wealth Land Development Corp. accepts full responsibility for the accuracy of the information contained in this announcement and confirm, having made all reasonable inquiries, that to the best of his knowledge, opinions expressed in this announcement have been arrived at after due and careful consideration and that there are no other facts not contained in this announcement, the omission of which would made any statement in this announcement misleading.
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