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INTERCHINA HOLDINGS COMPANY LIMITED

國中控股有限公司
(Incorporated in Hong Kong under the Companies Ordinance with limited liability)

AUDITED FINAL RESULTS FOR THE YEAR ENDED 31 MARCH 2002

RESULTS

The Board of Directors (the "Board") of Interchina Holdings Company Limited (the "Company") announces the audited consolidated results of the Company and its subsidiaries (the "Group") for the year ended 31 March 2002 as follows:


2002

2001



Notes
HK$'000

HK$'000


Turnover
1
74,068

25,928


Other revenue

8,432

2,505


Interest income

3,072

1,881


Staff costs

(27,913
)
(16,530
)

Amortisation and depreciation

(15,454
)
(477
)

Property management fee

(779
)
(1,180
)

Other operating expenses

(54,423
)
(21,047
)

Allowance for amount due from an associate written back

29,356

-


Deficit arising on revaluation of investment properties

(84,000
)
(13,803
)

Reversal of impairment loss on properties under development

75,393

45,000


Loss on disposal of investment properties

-

(1,558
)








Profit from operations
3
7,752

20,719


Gain on dissolution of a dormant subsidiary

-

2,224


Gain on disposal of subsidiaries

149,163

-


Finance costs

(20,240
)
(31,033
)

Share of results of associates

18,049

-


Restructuring expenses in respect of the Scheme of 






  Arrangement

-

(2,725
)

Impairment of goodwill previously written off to reserves

-

(9,623
)

Liabilities waived by bank creditors

-

401,950


Liabilities waived by other creditor

-

2,876









Profit before taxation

154,724

384,388


Income tax expense
4
(1,683
)
-









Profit before minority interests

153,041

384,388


Minority interests

(12,037
)
-









Net profit for the year

141,004

384,388









Earnings per share
5





  Basic

3.21 cents

15.88 cents









  Diluted

3.12 cents

15.88 cents


Notes:

1.
TURNOVER

Turnover represents the amount received and receivable for property rental, management fee, interest income and commission income generated from securities and commodities broking business for the year, and is analysed as follows:]


2002

2001


HK$'000

HK$'000

Property rental and management fee
20,181

25,928

Commission income
46,370

-

Interest income from margin clients
7,517

-







74,068

25,928

2.
BUSINESS AND GEOGRAPHICAL SEGMENTS

For management purposes, the Group is currently organised into four operating divisions, namely property development, hotel and clubhouse investment, securities and commodities broking business and infrastructure and environmental protection investment. These divisions are the basis on which the Group reports its primary segment information.

Principal activities are as follows:
Property development
-
leasing of rental property and property development for resale

Hotel and clubhouse investment
-
construction of a private clubhouse and hotel

Securities and commodities broking
-
provision of financial services

Infrastructure and environmental
-
development of environmental protection operation 

  protection investment



Segment information about these businesses is presented below:







Infrastructure









Securities

and







Hotel and

and

environmental





Property

clubhouse

commodities

protection

Consolidation



development

investment

broking

investment

total



HK$'000

HK$'000

HK$'000

HK$'000

HK$'000


2002











TURNOVER











External sales
20,181

-

53,887

-

74,068














RESULTS











Segment results
41,229

(15,005
)
13,316

(1,519
)
38,021














Interest income








3,072


Unallocated corporate expenses








(33,341
)













Profit from operations








7,752


Gain on disposal of subsidiaries
149,163

-

-

-

149,163


Finance costs








(20,240
)

Share of results of associates
18,086

-

-

(37
)
18,049














Profit before taxation








154,724


Taxation








(1,683
)













Profit before minority interests








153,041









Infrastructure 









Securities

and







Hotel and

 and

environmental





Property

clubhouse

commodities

protection

Consolidation



development

investment

broking

investment

total



HK$'000

HK$'000

HK$'000

HK$'000

HK$'000


2001











TURNOVER











External sales
25,928

-

-

-

25,928














RESULTS











Segment results
30,534

-

-

-

30,534














Interest income








1,881


Unallocated corporate expenses








(11,696
)













Profit from operations








20,719


Gain on dissolution of a dormant











  subsidiary
2,224

-

-

-

2,224


Finance costs








(31,033
)

Restructuring expenses in respect











  of the Scheme of Arrangement








(2,725
)

Impairment of goodwill previously











  written off to reserves








(9,623
)

Liabilities waived by bank creditors








401,950


Liabilities waived by other creditor








2,876














Profit before taxation








384,388


Taxation








-














Profit before minority interests








384,388


Geographical segments:
The Group's operations are located in Hong Kong and the People's Republic of China other than Hong Kong (the "PRC").
The following table provides an analysis of the Group's sales by location of markets, irrespective of the origin of the goods/services:

Turnover
Segment results


2002

2001

2002

2001



HK$'000

HK$'000

HK$'000

HK$'000


Hong Kong
72,746

23,949

(28,864
)
(12,507
)

The PRC
1,322

1,979

66,885

43,041













74,068

25,928

38,021

30,534












Interest income




3,072

1,881


Unallocated corporate expenses




(33,341
)
(11,696
)











Profit from operations




7,752

20,719


3. PROFIT FROM OPERATIONS

2002

2001


HK$'000

HK$'000

Profit from operations has been arrived at after charging:




Auditors' remuneration
1,072

641

Depreciation




  - Owned assets
9,954

318

  - Assets held under finance leases
118

159

Amortisation of goodwill
5,382

-


15,454

477

Loss on disposal of property, plant and equipment
30

3,509

Impairment loss on property, plant and equipment
94

-

Operating lease rentals in respect of premises
5,669

2,423

4. INCOME TAX EXPENSE

2002

2001


HK$'000

HK$'000

Current tax:




  Hong Kong
1,518

-

  Other jurisdictions
165

-







1,683

-






Taxation attributable to the Company and its subsidiaries
1,518

-

Share of taxation attributable to associates
165

-







1,683

-

Hong Kong Profits Tax is calculated at 16% of the estimated assessable profit for the year. Taxation for other jurisdictions is calculated at the rates prevailing in the respective jurisdictions. In prior year, no provision for Hong Kong Profits Tax and other jurisdictions had been made as the Group did not have any assessable profits.
5.
EARNINGS PER SHARE

The calculation of the basic and diluted earnings per share is based on the following data:

2002

2001


HK$'000

HK$'000

Profit for the year and earnings for the purposes of basic earnings per share
141,004

384,388

Effect of dilutive potential ordinary shares:




  Interest saving on convertible loan note
3,648

-






Earnings for the purposes of diluted earnings per share
144,652

384,388






Weighted average number of ordinary shares for the purposes of basic 




  earnings per share
4,389,972,399

2,419,949,400

Effect of dilutive potential ordinary shares:




  Options
120,442,305

380,431

  Convertible loan note
121,095,890

-






Weighted average number of ordinary shares for the purposes of diluted




  earnings per share
4,631,510,594

2,420,329,831

DIVIDEND

The Board does not recommend the payment of dividend.

MANAGEMENT DISCUSSION AND ANALYSIS

Financial Review

The Group's turnover for the year ended 31 March 2002 amounted to HK$74,068,000 (2001: HK$25,928,000), representing an increase of 185.67% as compared with last year. Profit attributable to the shareholders amounted to HK$141,004,000 (2001: HK$384,388,000), representing a decrease of 63.32% as compared with last year. Such decrease was mainly attributable to the profit generated by the waiver of part of the debts by the relevant bank creditors and other creditors following the successful completion of the restructuring exercise in August 2000. After deducting the aforesaid profit and restructuring expenses, the adjusted loss attributable to the shareholders should be HK$17,713,000 for last year. Accordingly, the profit for the current year actually increased by HK$158,717,000, representing an increase of 896.05%, as compared with last year.

As at 31 March 2002, the total assets and net assets of the Group were HK$1,169,235,000 (2001: HK$960,840,000) and HK$573,284,000 (2001: HK$435,058,000) respectively, representing an increase of 21.69% and 31.77% respectively as compared with last year.

The cash flow position of the Group remained solid. As at 31 March 2002, the Group's cash on hand and deposits held in banks and other financial institutions totalled approximately HK$206,356,000 (2001: HK$115,463,000). The Group's working capital (net current assets) amounted to HK$198,565,000 (2001: deficit of HK$172,258,000), which increased significantly as compared with last year. The Group's outstanding bank borrowings reduced significantly from HK$223,603,000 to HK$177,479,000 which mainly comprised secured bank loans of approximately HK$53,626,000 repayable within one year and secured bank loans of approximately HK$123,853,000 repayable after one year. The gearing ratio was 32.28% (total borrowings/total assets).
The management believes that the existing financial resources are sufficient for its future expansion plan. If the Group requires additional funding to capture business opportunities that may arise in the future, the management believes that the Group will be able to obtain financing or attract strategic investors at favorable terms.

The Group continued to adopt a prudent policy on financial risk management and had no material exposure to fluctuation in exchange rate.

Business Review

Environmental Protection and Water Treatment Operations

In order to complement the development of the Group's environmental protection operation in the People's Republic of China (the "PRC'), the Group has established Interchina Environmental Protection Co. Ltd. and Interchina Water Treatment Ltd. to actively identify and secure high value-added and high-return infrastructure and environmental protection projects in the PRC. In October 2001, the Group signed for the establishment of an environmental technology research center with Tsinghua University in Beijing, with an initial investment amounting to RMB5,000,000. In December 2001, Interchina Aihua (Tianjin) Municipal & Environmental Engineering Co., Ltd., an associated company, was established to develop environmental protection projects in the PRC. The total investment involved was RMB15,000,000. In addition, the Group also formed a strategic alliance with North China Municipal Engineering Design & Research Institute, Department of Environmental Science and Engineering of Tsinghua University, Beijing and Beijing Municipal Construction Group Co., Ltd. to develop infrastructure business and establish sewage treatment plants in the PRC. In March 2002, the Group committed to invest RMB40,000,000 in water supply project in Hangzhong City, Shanxi Province and officially embarked on its water supply operation.

City Development and Investment
Furthermore, the management is actively exploring its city development and investment operation in the PRC so as to diversify the Group's businesses and generate remarkable and stable returns. This, in turn, helps to spread the risk relating to the Group's focused investment on property and securities operation. For this purpose, the Group entered into a co-operative agreement in March 2002 with Changsha Municipal Government and Changsha Municipal Land Development and Construction Company Limited, to participate in the construction of the infrastructure facilities for Changsha New Sports City in preparation of the 5th National City Games. In May 2002, 國中（長沙）體育新城投資項目管理有限公司, a wholly-owned subsidiary, was established with total investment of US$29,800,000.

Property Investment Operation
In order to optimize its property investment portfolio, the Group has disposed certain non-premium investment properties. Therefore, the Group's rental and management fees income for the year ended 31 March 2002 decreased by 22.17% to HK$20,181,000 (2001: HK$25,928,000) as compared with last year. The occupancy rate of the Group's another major investment property in Shanghai, namely Shanghai Underground Shopping Mall, reached up to 100%, with its registered capital increased to US$9,000,000 during the year.

Further, the Group generated a gain of HK$149,163,000 from the disposal of an investment property situated in Beijing during the year for a consideration of HK$151,000,000.

As the management was optimistic about the potential of the property market in the PRC, the Group made further investment in its property development project situated at the Beiwaitan area in Shanghai, the PRC in January 2002. Its beneficial shareholdings increased from 54% to 90%. As at 31 March 2002, the Group has invested a total of approximately RMB160,000,000 for the development of this project. This project is now in the final phase of resettlement and approval of construction plans.
The construction of a private clubhouse, 上海國中會所, in Shanghai was completed. In October 2001, the Group established 上海國中酒店有限公司 which successfully tendered for a piece of prime land located at the riverside of Suzhou on Hengfeng Road in Shanghai at a consideration of RMB60,000,000 which is planned to be developed into a five star hotel or serviced apartments. With all these progresses, the Group's development plan for hotel and clubhouse operation was determined.
Securities and Financial Operation

Despite the economic slowdown in Hong Kong and over the world in 2001, and the September 11 incident which resulted in a global economic turmoil, the operations of Interchina Securities and Futures, which was acquired at the beginning of the year, still recorded a profit of HK$13,653,000 to the Group for the year ended 31 March 2002. In order to strengthen our investment in securities operation, the Group increased the registered and issued capital of the securities operation to HK$100,000,000 in November 2001 and increased its shareholdings from 70% to 85%.
Liquidity and Financial Resources

In September 2001, the Group successfully issued 3-year convertible note with an aggregate amount of HK$200,000,000, bearing interest at 3% per annum. The Group intends to use the net proceeds from the issuance of convertible note for the expansion of its existing securities operation and other projects with growth potential, such as infrastructure and environmental protection projects. During the year, the Group utilized HK$50,000,000 out of the proceeds from the issuance of convertible note to subscribe for the new shares of Interchina Securities Limited. The balance of the proceeds will be applied to other investment projects with growth potential, such as infrastructure and environmental protection projects.
As at 31 March 2002, approximately 93% (2001: 68%) of the Group's bank borrowings were denominated in Hong Kong dollars with the balance in Reminbi. The Group's bank borrowings were mainly arranged on a floating rate basis and secured by the Group's investment properties.

Contingent Liabilities
As at 31 March 2002, the Group executed a guarantee amounting to HK$100,000,000 in respect of mortgage facilities granted by a bank to third parties.
Disposal of a Subsidiary

During the year, the Group disposed of all the issued share capital of its subsidiary, China Treasure Development Limited, at a consideration of HK$151,000,000 resulting in a gain of HK$149,163,000.

Charges on Group Assets

As at 31 March 2002, the Group's assets were pledged as security for liabilities comprising investment properties of HK$275,000,000 (2001: HK$340,327,000) and properties, plants and equipment of HK$215,393,000 (2001: HK$158,673,000).

Employment and Remuneration Policy

As at 31 March 2002, the Group had a total of 363 employees in the PRC and Hong Kong. Staff costs for the year amounted to HK$27,913,000 (2001: HK$16,530,000). In order to maintain competitiveness of the remuneration policy, the salary and bonus of the staff are based on their individual performance. Apart  from setting up a retirement benefits scheme and a share option scheme for its staff, the Group has also provided them with various value-added training courses.

Prospects

The Group has completed the three main tasks tailored for its future development: to clearly define the strategies and objectives of business development of the Group; to establish the operating platform for business development; and to optimize the current assets and liabilities so as to alleviate the burden and make room for development. Our objective is to develop the Group into a conglomerate, expanding our business from single-line property development into a conglomerate mainly engaged in the investment in environmental protection, water treatment and infrastructure. 

Environmental Protection and Water Treatment Operations

Following China's successful accession to the World Trade Organization (the "WTO") and the furtherance of its open-door policy, the external condition is in place for continuous economic development in China. Large-scale infrastructure construction of cities and towns will become a powerhouse to lead a sustainable economic development. With the fast pace of the PRC government to privatize water treatment construction, there is room for continuous business growth in respect of water supply and sewage treatment projects in the PRC.

Apart from operation related to water treatment, North China Municipal Engineering Design & Research Institute, the strategic alliance of the Group is also authoritative in the areas of heat supply, gas supply and treatment of garbage disposal. Therefore, there is room for exploration of new business apart from the water treatment operation.

City Development and Investment

As for city development and investment operation, the Group adopts its special BT (Build and Transfer) investment model as its method and medium to aggressively involve in the renovation and construction of various major cities and provinces. The use of the BT investment model can ensure a stable income to the Group.

By participating in infrastructure and environmental projects, the Group will increase its premium, high growth value land reserve at fixed price for the future development of property operation in the PRC.

While ensuring that a simple and repetitively operating business model is applied in each of the environmental protection or infrastructure projects, together with its city development and investment, realization of the high value of land acquired at low cost, the Group is confident that its strategic objective of providing high living standard can be achieved.

Property Investment Operation
The Group has long before realized the potential of the property market in the PRC and has established strong working relationship with various mainland cities and provinces, thus enabling us to achieve our strategic objective more quickly, i.e. to develop quality and well-planned communities in prime locations. Since last year, we have actively set up representative offices in major cities throughout the PRC and have established a professional team of management and implementation, so as to accelerate the implementation of the development plan of the property investment operation.
Since the properties of the Group are mainly distributed in major cities like Hong Kong and Shanghai, there is a good potential for capital gain, especially for the prime quality properties in Shanghai. The Group expects that considerable and steady returns will be generated in the coming years. The Group has determined to participate in the infrastructure construction for Changsha New Sports City in order to strengthen our working relationship with Changsha Municipal Government and lay the foundation for the future development of luxury houses. Furthermore, the Group has already expanded its premium property investment operation to hotel and private clubhouse. Apart from bringing stable incomes to the Group, this operation has also helped to establish and develop a market resources network.

Securities and Financial Operation

At present, the Group continues to expand its professional team of securities and futures investment advisors in Hong Kong, including the arena of institutional investors. Apart from this, the Group is planning to upgrade its business scope from solely financial operation presently to providing a comprehensive service, comprising fund management, corporate financial advisory services, consultation and analysis, capital market and direct investment. This operation will be based in Hong Kong and serve a large number of enterprises from the PRC.

In view of the fact that the Group has finished its preparation to enter the PRC market, and is actively exploring any strategic cooperation with its co-operative partners in the PRC, so as to implement the plan of conducting financial businesses in the PRC as soon as possible.

Purchase, sale or redemption of listed securities

Neither the Company nor any of its subsidiaries purchased, sold or redeemed any of the Company's listed securities for the year ended 31 March 2002.

Audit Committee

The Audit Committee has reviewed, with management and external auditors, the accounting principles and policies adopted by the Group and the audited financial statements for the year ended 31 March 2002.
Code of best Practice

The Company has complied throughout the year with the Code of Best Practice, as set out in Appendix 14 of the Rules Governing the Listing of Securities on the Stock Exchange of Hong Kong Limited.
PUBLICATION OF DETAILED RESULTS ANNOUNCEMENT ON THE STOCK EXCHANGE'S WEBSITE

All the information required by paragraphs 45(1) to 45(3) of Appendix 16 of Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited ("the Exchange") will be published on the Exchange's website in due course. The Group's consolidated financial statements have been audited by the Company's auditors, Deloitte Touche Tohmastu, and they have issued an unqualified opinion. The auditors' report will be included in the Annual Report to Shareholders.
By order of the Board

Zhang Yang

Chairman

Hong Kong, 10 July 2002

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the Annual General Meeting of Interchina Holdings Company Limited (the "Company") will be held at Taishan Room, Level 5, Island Shangri-La Hotel, Pacific Place, Supreme Court Road, Hong Kong on Monday, 2 September 2002 at 10:00 a.m., for the following purposes:
1.
To receive and consider the audited financial statements and the reports of the directors and auditors for the year ended 31 March 2002.

2.
To re-elect directors and to authorize the board of directors to fix their remuneration.

3.
To re-appoint auditors and to authorize the board of directors to fix their remuneration.

4.
To consider and, if thought fit, passing with or without modification, the following resolution as an ordinary resolution of the Company:

"THAT conditional on the Listing Committee of The Stock Exchange of Hong Kong Limited (the "Stock Exchange") granting listing of, and permission to deal in, the shares of HK$0.10 each in the capital of the Company ("Shares") which may fall to be allotted and issued upon the exercise of the subscription rights attaching to the options that may be granted under the share option scheme (a copy of which is produced to the meeting marked "A" and signed by the chairman of this meeting for the purpose of identification) ("New Share Option Scheme"), the New Share Option Scheme be and is hereby approved and adopted by the Company and with effect from the date of the New Share Option Scheme becoming unconditional and coming into effect, the existing share option scheme of the Company which was adopted by the Company on 25 July, 2000 be terminated therefrom and the directors of the Company ("Directors") be and are hereby authorised to allot and issue Shares pursuant to the exercise of any options which may fall to be granted under the New Share Option Scheme, and that to the extent permissible under the Articles of Association of the Company, the Rules Governing the Listing of Securities on the Stock Exchange and the rules of the New Share Option Scheme, the Directors may vote in respect of any resolution(s) under or affecting the New Share Option Scheme (including the granting of options thereunder or approving the allotment and issue of Shares upon exercise of options thereunder) notwithstanding any interest(s) of any Director(s)."
5.
To consider and, if thought fit, passing with or without modification, the following resolution as an ordinary resolution of the Company:

"THAT:

(a)
subject to paragraph (c) below, the exercise by the Directors during the Relevant Period (as hereinafter defined) of all the powers of the Company to allot, issue and otherwise deal with additional shares of the Company ("Shares") or securities convertible into Shares, or options, warrants or similar rights to subscribe for any Shares, and to make or grant offers, agreements and options which might require the exercise of such power be and is hereby generally and unconditionally approved;

(b)
the approval in paragraph (a) of this Resolution shall be in addition to any other authorizations given to the Directors and shall authorize the Directors during the Relevant Period to make or grant offers, agreements and options which might require the exercise of such power after the end of the Relevant Period;

(c)
the aggregate nominal amount of the share capital allotted or agreed conditionally or unconditionally to be allotted (whether pursuant to an option or otherwise) by the Directors pursuant to the approval in paragraph (a) of this Resolution, otherwise than pursuant to:

(i)
a Rights Issue (as hereinafter defined);

(ii)
the exercise of rights of subscription or conversion under terms of any warrants issued by the Company or any securities which are convertible into Shares;

(iii)
the exercise of any option scheme or similar arrangement for the time being adopted for the grant or issue to officers and/or employees of the Company and/or any of its subsidiaries of Shares or right to acquire Shares;

(iv)
any scrip dividend or similar arrangements providing for the allotment of shares in lieu of the whole or part of a dividend on Shares in accordance with the Articles of Association of the Company;

shall not exceed 20 per cent. of the aggregate nominal amount of the share capital of the Company in issue at the date of passing of this Resolution and the said approval shall be limited accordingly;

(d)
subject to the passing of each of the paragraphs (a), (b) and (c) of this Resolution, any prior approvals of the kind referred to in paragraphs (a), (b) and (c) of this Resolution which had been granted to the Directors and which are still in effect be and are hereby revoked; and

(e)
for the purpose of this Resolution:

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

(i)
the conclusion of the next annual general meeting of the Company;

(ii)
the expiration of the period within which the next annual general meeting of the Company is required by law or the Articles of Association of the Company to be held; or

(iii)
the revocation or variation of the authority given under this Resolution by ordinary resolution of the shareholders of the Company in general meeting;

"Rights Issue" means the allotment, issue or grant of Shares pursuant to an offer of Shares open for a period fixed by the Directors to holders of Shares or any class thereof on the register on a fixed record date in proportion to their then holdings of such Shares or class thereof (subject to such exclusion or other arrangements as the Directors may deem necessary or expedient in relation to fractional entitlements, or having regard to any restrictions or obligations under the laws of, or the requirements of, any recognized regulatory body or any stock exchange in any territory outside Hong Kong)."
6.
To consider and, if thought fit, passing with or without modification, the following resolution as an ordinary resolution of the Company:

"THAT:

(a)
subject to paragraph (b) below, the exercise by the Directors during the Relevant Period (as hereinafter defined) of all the powers of the Company to repurchase the shares of the Company ("Shares") on the Stock Exchange or on any other stock exchange on which the Shares may be listed and recognized for this purpose by the Securities and Futures Commission and the Stock Exchange under the Hong Kong Code on Share Repurchases, and subject to and in accordance with all applicable laws and the Rules Governing the Listing of Securities on the Stock Exchange, be and is hereby generally and unconditionally approved;

(b)
the aggregate nominal amount of Shares which may be repurchased pursuant to the approval in paragraph (a) of this Resolution shall not exceed 10 per cent. of the aggregate nominal amount of the share capital of the Company in issue as at the date of passing of this Resolution and the said approval shall be limited accordingly;

(c)
subject to the passing of each of the paragraphs (a) and (b) of this Resolution, any prior approvals of the kind referred to in paragraphs (a) and (b) of this Resolution which had been granted to the Directors and which are still in effect be and are hereby revoked; and

(d)
for the purpose of this Resolution, "Relevant Period" means the period from the passing of this Resolution until whichever is the earlier of:

(i)
the conclusion of the next annual general meeting of the Company;

(ii)
the expiration of the period within which the next annual general meeting of the Company is required by law or the Articles of Association of the Company to be held; or

(iii)
the revocation or variation of the authority given under this Resolution by ordinary resolution of the shareholders of the Company in general meeting."

7.
To consider and, if thought fit, passing with or without modification, the following resolution shall be passed as an ordinary resolution of the Company:

"THAT conditional upon the passing of the Resolutions 6 and 7 as set out in the notice of this meeting, the general mandate granted to the Directors to exercise the powers of the Company to allot, issue and otherwise deal with shares of the Company pursuant to Resolution 6 above be and is hereby extended by the addition to the aggregate nominal amount of the share capital of the Company which may be allotted by the Directors pursuant to such general mandate an amount representing the aggregate nominal amount of the share capital of the Company repurchased by the Company under the authority granted pursuant to Resolution 7 above, provided that such amount shall not exceed 10 per cent. of the aggregate nominal amount of the share capital of the Company in issue at the date of passing of this Resolution."
By order of the Board

Yip Kar Hang, Raymond

Company Secretary

Hong Kong, 10 July 2002

Notes:

1.
A shareholder entitled to attend and vote at the above meeting may appoint one or more than one proxy to attend and to vote in his stead. A proxy need not be a shareholder of the Company.

2.
Where there are joint registered holders of any Share, any one such persons may vote at the meeting, either personally or by proxy, in respect of such Share as if he were solely entitled thereto; but if more than one of such joint holders be present at the meeting personally or by proxy, that one of the said persons so present whose name stands first on the register of members of the Company in respect of such Shares shall alone be entitled to vote in respect thereof.

3.
In order to be valid, the form of proxy duly completed and signed in accordance with the instructions printed thereon together with the power of attorney or other authority, if any, under which it is signed or a notarially certified copy thereof must be delivered to the office of the Company's share registrars, Tengis Limited, at 4/F, Hutchison House, 10 Harcourt Road, Central, Hong Kong/the principal office in Hong Kong of the Company at 45/F, Far East Finance Centre, 16 Harcourt Road, Admiralty, Hong Kong not less than 48 hours before the time appointed for holding the meeting or any adjournment thereof.

Please also refer to the published version of this announcement in The Standard dated 11 July 2002.

INTERCHINA HOLDINGS COMPANY LIMITED

11 July 2002
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