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INTERCHINA HOLDINGS COMPANY LIMITED

國中控股有限公司

(Incorporated in Hong Kong with limited liability)

DISCLOSEABLE TRANSACTION

The Directors announce that the Company has, on 26 September 2002, entered into an unconditional sale and purchase agreement for the disposal of the entire issued share capital of Burlingame (Chinese) Investment Limited together with a non-interest bearing shareholder's loan at a total consideration of HK$180,000,000 and a conditional sale and purchase agreement for the disposal of the entire issued share capital of Interchina Hotel Management Limited together with a non-interest bearing shareholder's loan at a total consideration of HK$80,000,000 with the Purchaser and the Guarantor.

The Disposals constitutes a discloseable transaction for the Company under the Listing Rules and further details are set out below. A circular of the Company in relation to the Disposals will be despatched to its shareholders as soon as practicable.

BCI AGREEMENT

Date
:
26 September 2002






Parties
:
(1)
Burlingame International Company Limited, a company incorporated in Hong Kong which is a wholly owned subsidiary of the Company;








(2)
the Purchaser, the Purchaser and its sole beneficial owner are independent third parties not connected with any of the directors, chief executives or substantial shareholders of the Company or any of its subsidiaries or any of their respective associates (as defined in the Listing Rules). As at the date of this announcement, the Purchaser does not hold any interest in the share capital of the Company; and








(3)
the Guarantor, an independent third party not connected with any of the directors, chief executives or substantial shareholders of the Company or any of its subsidiaries or any of their respective associates (as defined in the Listing Rules). As at the date of this announcement, the Guarantor does not hold any interest in the share capital of the Company.






Assets to be disposed
:
the BCI Shares and the BCI Debts






Consideration
:
HK$180,000,000, HK$41,694,272 of which shall be the consideration for the BCI Shares and the remaining balance of HK$138,305,728 shall be the consideration for the BCI Debt. The consideration was determined with reference to the market value of Shanghai Underground Centre (上海地下商城) in Shanghai and will be settled by cash payment by the Purchaser.

IHM AGREEMENT

Date
:
26 September 2002






Parties
:
(1)
the Company;








(2)
the Purchaser, the Purchaser and its beneficial owner are independent third parties not connected with any of the directors, chief executives or substantial shareholders of the Company or any of its subsidiaries or any of their respective associates (as defined in the Listing Rules). As at the date of this announcement, the Purchaser does not hold any interest in the share capital of the Company; and








(3)
the Guarantor, an independent third party not connected with any of the directors, chief executives or substantial shareholders of the Company or any of its subsidiaries or any of their respective associates (as defined in the Listing Rules). As at the date of this announcement, the Guarantor does not hold any interest in the share capital of the Company.






Assets to be disposed
:
the IHM Shares and the IHM Debts






Consideration
:
HK$80,000,000, HK$17,755,615 of which shall be the consideration for the IHM Shares and the remaining balance of HK$62,244,385 shall be the consideration for the IHM Debt. The consideration was determined with reference to the market value of the piece of land situated at 10 Heng Feng Road, Shanghai which is currently held by SIH and will be settled by the Purchaser by cash payment.






Condition
:
documents showing that all necessary approvals and consents for the transfer of IHM's interest in its another subsidiary, the only other asset of IHM, to another member of the Group having been duly obtained have been provided to the Purchaser. The Company shall use its best endeavours to procure fulfillment of the Condition on or before 31 October 2002.






Completion
:
completion of the IHM Agreement shall take place on the date falling on the seventh day after the Condition has been fulfilled or the thirtieth day after the execution of the IHM Agreement, whichever is later, or such other day as the parties may agree.



INFORMATION OF BCI

BCI is a company with limited liability incorporated in Hong Kong on 4 March 1993 and beneficially holds a 50% interest in SUC. SUC owns and operates a shopping mall named Shanghai Underground Centre (上海地下商城) in Shanghai. Save for the interest in SUC, BCI dose not hold any asset.

Based on the latest management accounts of BCI, the unaudited consolidated profit before and after taxation of BCI for the financial year ended 31 March 2002 were HK$17,031,679 and HK$16,866,175 respectively. The unaudited consolidated loss before and after taxation of BCI for the financial year ended 31 March 2001 was HK$3,177,767. The unaudited consolidated net liability of BCI as at 31 March 2001 and 31 March 2002 was HK$32,094,224 and HK$16,743,549 respectively.

Based on the latest management accounts of BCI, the unaudited consolidated profit before and after taxation of BCI for the five months ended 31 August 2002 was HK$4,490,590. There is no extraordinary items for the two years ended 31 March 2002 and for the period ended 31 August 2002.

INFORMATION OF IHM

IHM is a company with limited liability incorporated in Hong Kong on 24 November 2000. IHM indirectly holds100% interest in SIH. SIH currently holds a piece of undeveloped vacant land situated at 10 Heng Feng Road, Shanghai.

Based on the latest audited accounts of IHM, the audited consolidated loss before and after taxation of IHM for the financial year ended 31 March 2002 was HK$14,239,998. The audited consolidated loss before and after taxation of IHM for the financial year ended 31 March 2001 was HK$22,634. The audited consolidated net liability of IHM as at 31 March 2001 and 31 March 2002 was HK$12,634 and HK$14,572,300 respectively.

Based on the latest management accounts of IHM, the unaudited consolidated loss before and after taxation of IHM for the five months ended 31 August 2002 was HK$8,669,626. There is no extraordinary items for the two years ended 31 March 2002 and for the period ended 31 August 2002.

As a condition precedent for the completion of the IHM Agreement, IHM will have transferred its entire interest in its another subsidiary, the only other asset of IHM, to another member of the Group. As such, no asset or interest other than the interest in SIH will be transferred to the Purchaser pursuant to the IHM Agreement.

REASON FOR THE DISPOSALS

The Company is principally engaged in the investment in environmental and water treatment operation and city development and investment operation as well as property investment and development in the PRC. The Disposals allow the Company to reallocate its internal resources and optimize its assets to facilitate future financing activities for the expansion of the Group's business operation. The Board intends that approximately HK$100,000,000 out of the sale proceeds will be used for city development and investment operation in the PRC and the remaining balance of the sale proceeds will be used for working capital of the Company. In addition, as a result of the Disposals, there is no adverse effect on the assets and liabilities of the Group. The Board considers that the terms of the BCI Agreement as well as the IHM Agreement which was determined by the parties after arm's length negotiations are fair and reasonable in the current market conditions and in the interests of the Group.

GENERAL

The Disposals constitutes a discloseable transaction for the Company under the Listing Rules. A circular of the Company containing, among other matters, details of the Disposals and information on the Company will be dispatched to the shareholders of the Company as soon as practicable.

DEFINITIONS

"BCI"
Burlingame (Chinese) Investment Limited, a company incorporated under the laws of Hong Kong, the entire issued share capital of which is beneficially owned by Burlingame International Company Limited




"BCI Agreement"
an agreement entered into between Burlingame International Company Limited, the Purchaser and the Guarantor on 26 September 2002 in respect of the disposal of the BCI Shares and BCI Debts




"BCI Debts"
the non-interest bearing shareholder's loan owing by BCI to Burlingame International Company Limited in an amount of HK$138,305,728




"BCI Shares"
10,000 shares of HK$1.00 each in the capital of BCI, representing 100% of the entire issued share capital of BCI




"Board"
the board of Directors




"Business Day"
a day (other than Saturdays and days on which a tropic cyclone warning No. 8 or above or a rainstorm warning signal is hoisted in Hong Kong at any time between 9:00 a.m. and 5:00 p.m.) on which banks in Hong Kong are generally open for the transactions of normal banking business




"Company"
Interchina Holdings Company Limited, a company incorporated in Hong Kong with limited liability, the shares of which are listed on the Stock Exchange




"Directors"
the executive directors of the Company




"Disposals"
the disposal of the BCI Shares and the BCI Debts by the Burlingame International Company Limited pursuant to the BCI Agreement and the disposal of the IHM Shares and the IHM Debts by the Company pursuant to the IHM Agreement




"Group"
the Company and its subsidiaries




"Guarantor"
Zhao Shijian, sole beneficial owner of the Purchaser




"Hong Kong"
the Hong Kong Special Administrative Region of the PRC




"IHM"
Interchina Hotel Management Limited, a company incorporated under the laws of Hong Kong with limited liability which is a wholly owned subsidiary of the Company




"IHM Agreement"
an agreement entered into between the Company, the Purchaser and the Guarantor on 26 September 2002 in respect of the disposal of the IHM Shares and IHM Debts




"IHM Debts"
the non-interest bearing shareholder's loan owing by IHM to the Company in an amount of HK$62,244,385




"IHM Shares"
10,000 shares of HK$1.00 each in the capital of IHM, representing 100% of the entire issued share capital of IHM




"Listing Rules"
The Rules Governing the Listing of Securities on the Stock Exchange




"PRC"
the People's Republic of China




"Purchaser"
Easy Rider Group Limited, a company incorporated under the laws of British Virgin Islands with limited liability,




"Stock Exchange"
The Stock Exchange of Hong Kong Limited




"SIH"
上海國中酒店有限公司 (Shanghai Interchina Hotel Co. Ltd.), a co-operative joint venture company duly established and existing under the laws of the PRC




"SUC"
Shanghai Underground Centre Co. Ltd (上海地下商城有限公司), a co-operative joint venture company duly established and existing under the laws of the PRC




"HK$"
Hong Kong dollars




"%"
per cent.

By Order of the Board

Yip Kar Hang, Raymond

Company Secretary

Hong Kong, 27 September 2002

Please also refer to the published version of this announcement in The Standard dated 30 September 2002.
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