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SHENYIN WANGUO (H.K.) LIMITED

(incorporated in Hong Kong with limited liability)

Discloseable Transaction

Reference is made to the Company's announcement dated 8 July 1999 regarding details of the Distribution and its effects on the Company's attributable interest in the JV Co.

The Directors announce that Crux Assets, Evercheer, CCIH and CCBVI entered into the Settlement Agreement on 19 May 2000 pursuant to which, and in accordance with the terms of the Deed of Indemnity, CCIH agreed to pay to Crux Assets HK$93,503,298 plus interest accrued thereon at a rate equal to Hong Kong Dollar Prime Rate plus 4% per annum from 16 January 1999, being the date of completion of the Acquisition Agreements, up to and including the date of payment by CCIH compounded monthly.

Completion of the Settlement Agreement is subject to the fulfillment of the following conditions:

(i)
all the issued shares of NCHKCM being transferred from Evercheer to Crux Assets, for a nominal consideration of HK$1, subject to the approval of a banker of Crux Assets; 

(ii)
all the issued shares of Evercheer being transferred from Crux Assets to CCIH or CCBVI for a nominal consideration of HK$1; and

(iii)
Crux Assets, Evercheer, CCIH and CCBVI entering into the Loan Agreement pursuant to which the Facility shall be made available by Crux Assets or a third party nominated by it and approved by CCIH, to CCIH or its wholly owned subsidiary under the irrevocable and unconditional guarantee of CCIH, to finance the payment from CCIH to Crux Assets under the terms of the Settlement Agreement.

Upon the completion of the Settlement Agreement, Evercheer shall have the right to require Crux Assets to purchase the Distributed Escrow Shares at a price of HK$238 per Distributed Escrow Share under the Put Option if Evercheer successfully recovers the Distributed Escrow Shares from the Investors. 

Parties to the Settlement Agreement believe that the Distribution was wrongful. By entering into the Settlement Agreement, Crux Assets is fully indemnified by CCIH and/or CCBVI in respect of the value of the Distributed Escrow Shares plus interest and therefore the value of the Acquisition is preserved without the need for the Company to go through lengthy litigation process with the parties involved. Furthermore, the uncertainties around the amount receivable by Crux Assets, and hence the Company, from CCIH will be quantified and agreed between the Company and CCIH. In the event that Crux Assets nominates any of its fellow subsidiaries to be the lender of the Facility, the Group shall also derive interest income attributable to the Facility which will enhance the earnings base of the Group. Therefore, in the circumstances, the Directors believe that such arrangements are in the best interests of the Company and the Shareholders. 

As a result of the completion of the Settlement Agreement but before the exercise of the Put Option by Evercheer, the Company's attributable interest in JV Co would remain to be approximately 15.71% after the Distribution (which figure was referred to in the Company's announcement dated 8 July 1999) but the Group would receive a compensation for the value of the Distributed Escrow Shares which Crux Assets should have been entitled to had the Distribution not taken place, being equal to the amount which is payable by CCIH to Crux Assets under the Settlement Agreement, plus accrued interests. Therefore, as a result of the execution of the Settlement Agreement, the net asset value of the Group shall remain unaffected.

The Directors consider that the transaction contemplated under the Settlement Agreement and Loan Agreement constitutes a discloseable transaction for the Company under Rule 14.09(3) of the Listing Rules. The Company will send to the Shareholders a circular setting out, inter alia, details of the Settlement Agreement, the Loan Agreement and the Put Option as soon as practicable in accordance with the requirements of Rule 14.13(2) of the Listing Rules.

Reference is made to the Company's press announcements dated 4 January 1999 and 19 January 1999 in relation to the Acquisition and the announcement dated 8 July 1999 in relation to the Distribution (together the "Announcements"). 

Settlement Agreement 

Date:

19 May 2000

Parties:

Crux Assets, Evercheer, CCIH and CCBVI

The Distribution caused a diminution in value of the entire issued capital of Evercheer acquired by Crux Assets pursuant to the Acquisition and a dilution in the Company's attributable interest in JV Co from approximately 20.66% to approximately 15.71%. CCIH and CCBVI are obliged to indemnify Crux Assets to the extent as defined in the Deed of Indemnity. Under the Settlement Agreement, CCIH agreed to pay to Crux Assets HK$93,503,298, being the value of all the Distributed Escrow Shares at a price of HK$238 per Distributed Escrow Share which is determined on the basis of the consideration of HK$390 million paid by Crux Assets to CCBVI under the Acquisition for 1,639,391 shares of NCHK Highway, including the Escrow Shares (as defined and referred to in the Announcements), plus interest on such amount accrued at Hong Kong Dollar Prime Rate plus 4% per annum calculated from 16 January 1999, being the date of completion of the Acquisition Agreements, up to and including the date of payment by CCIH compounded monthly. 

Disposal of Evercheer

In consideration for CCIH in agreeing to enter into the Settlement Agreement, Crux Assets agreed to dispose of the entire issued capital of Evercheer to CCIH or CCBVI for a nominal consideration of HK$1. Prior to such disposal, Evercheer shall transfer for a nominal consideration of HK$1 all the issued shares of NCHKCM, being the sole asset of Evercheer, to Crux Assets. The transfer of all the issued shares of NCHKCM from Evercheer to Crux Assets is subject to the approval of a banker of Crux Assets. 

Loan Agreement

Parties to the Settlement Agreement shall also enter into the Loan Agreement at the time of completion of the Settlement Agreement, pursuant to which the payment by CCIH to Crux Assets under the Settlement Agreement shall be financed by the Facility made available by Crux Assets or a third party nominated by it and approved by CCIH, to CCIH or its wholly owned subsidiary under the irrevocable and unconditional guarantee of CCIH. The Facility will be for a term of one year from the date of draw down and will be interest-bearing at a rate equal to Hong Kong Dollar Prime Rate plus 4% per annum and secured by a charge over the entire issued share capital of Evercheer. 

Put Option

Upon the completion of the Settlement Agreement, Evercheer shall have the right to require Crux Assets to purchase the Distributed Escrow Shares at a price of HK$238 per Distributed Escrow Share under the Put Option if Evercheer successfully recovers the Distributed Escrow Shares from the Investors. The Put Option shall be exercisable from the date of completion of the Settlement Agreement up to and including 30 June 2001.

Reasons for, and benefits of, the Settlement Agreement and the Loan Agreement to the Company and the Shareholders

Parties to the Settlement Agreement believe that the Distribution was wrongful. By entering into the Settlement Agreement, Crux Assets is fully indemnified by CCIH and/or CCBVI in respect of the value of the Distributed Escrow Shares plus interest and therefore the value of the Acquisition is preserved without the need for the Company to go through lengthy litigation process with the parties involved. 

CCIH has announced that it is experiencing liquidity problems. Crux Assets, in relation to the amount receivable from CCIH under the Deed of Indemnity, has participated in a standstill arrangement between CCIH, its subsidiaries and their respective creditors. By entering into the Settlement Arrangement and the Loan Agreement, uncertainties around the amount receivable by Crux, and hence the Company, from CCIH will be quantified and agreed between the Company and CCIH. The Loan Agreement also offers CCIH the opportunity to make necessary funding and other arrangements for the purpose of settling its payment obligations to Crux Assets under the Settlement Agreement in an orderly manner.

In the event that Crux Assets shall nominate any of its fellow subsidiaries to be the lender of the Facility, the Group shall also derive interest income attributable to the Facility which will enhance the earnings base of the Group.

In the circumstances, the Directors believe that such arrangements are in the best interests of the Company and the Shareholders. 

Result of the Settlement Agreement on the Group's net asset value

As a result of the completion of the Settlement Agreement but before the exercise of the Put Option by Evercheer, the Company's attributable interest in JV Co would remain to be approximately 15.71% after the Distribution (which figure was referred to in the Company's announcement dated 8 July 1999) but the Group would receive a compensation for the value of the Distributed Escrow Shares which Crux Assets should have been entitled to had the Distribution not taken place, being equal to the amount which is payable by CCIH to Crux Assets under the Settlement Agreement, plus accrued interest. Therefore, as a result of the execution of the Settlement Agreement, the net asset value of the Group shall remain unaffected.

Discloseable transaction

On the assumption that the Facility shall be advanced to CCIH by Crux Assets or its nominated third party which shall be approved by CCIH under the Loan Agreement on or before 30 June 2000, the Directors estimate that the aggregate amount of advance at the time of draw down will not exceed HK$99,055,172. Based on the proforma adjusted unaudited consolidated net assets of the Company of approximately HK$577,126,000 being determined on the basis of the Company's proforma adjusted unaudited consolidated net assets after the completion of the Acquisition of approximately HK$572,878,000 (as referred to in the Company's circular to the Shareholders in relation to the Acquisition dated 30 June 1999) as adjusted for the Company's unaudited net profit attributable to Shareholders of approximately HK$4,248,000 for the six months ended 30 June 1999, the Directors consider that the transaction contemplated under the Settlement Agreement and Loan Agreement constitutes a discloseable transaction for the Company under Rule 14.09(3) of the Listing Rules. The Company will send to the Shareholders a circular setting out, inter alia, details of the Settlement Agreement, the Loan Agreement and the Put Option as soon as practicable in accordance with the requirements of Rule 14.13(2) of the Listing Rules.

Terms used in this announcement

"Acquisition"
means
the acquisition by Crux Assets of the entire issued share capital of Evercheer from CCBVI which, upon completion, resulted in the Company having an attributable interest of approximately 20.66% in JV Co before the Distribution

"Acquisition Agreements"
 means
the sale and purchase agreement dated 18 December 1998 (as supplemented by three agreements entered into between the parties dated 28 December 1998, 31 December 1998 and 16 January 1999) entered into between Crux Assets as purchaser, CCBVI as the Vendor and CCIH as the Vendor's guarantor in respect of the Acquisition

"CCBVI"
means
Century City BVI Holdings Limited, a company incorporated in the British Virgin Islands with limited liability, which is a wholly owned subsidiary of CCIH and which is independent of and not connected with any of the directors, chief executive or substantial shareholders of the Company or its subsidiaries or any of their respective associates (as defined in the Listing Rules) 

"CCIH"
means
Century City International Holdings Limited, a company incorporated in Bermuda with limited liability and whose shares are listed on the Stock Exchange and which is independent of and not connected with any of the directors, chief executive or substantial shareholders of the Company or its subsidiaries or any of their respective associates (as defined in the Listing Rules)

"Company"
means
Shenyin Wanguo (H.K.) Limited

"Crux Assets"
means
Crux Assets Limited, a company incorporated in the British Virgin Islands with limited liability, which is a wholly owned subsidiary of the Company

"Deed of Indemnity"
means
the deed of indemnity dated 16 January 1999 and entered into between CCIH (as guarantor of CCBVI), Crux Assets and Evercheer (collectively as indemnified parties) in relation to JV Co

"Director(s)"
means
director(s) of the Company

"Distributed Escrow Shares"
means
the 392,871 shares in NCHK Highway which are owned by NCHKCM and subject to the escrow agreement dated 30 October 1994 between the then shareholders of NCHK Highway, which were distributed by the Escrow Agent pursuant to the Distribution and which have not been released by the Escrow Agent to NCHKCM

"Distribution"
means 
the distribution, on 7 July 1999, of the Distributed Escrow Shares by the Escrow Agent and the monies standing to the credit of an account maintained by the Escrow Agent to the Investors, on a pro rata basis in accordance with their then shareholdings in NCHK Highway

"Escrow Agent"
means
Victor Chu & Co

"Evercheer"
means
Evercheer Holdings Limited, a company incorporated in the British Virgin Islands with limited liability, which is a wholly owned subsidiary of Crux Assets as of the date of this announcement

"Facility"
means
a loan facility pursuant to the Loan Agreement, which will be for a term of one year from the date of draw down and will be interest-bearing at a rate equal to Hong Kong Dollar Prime Rate plus 4% per annum and secured by a charged over the entire issued share capital of Evercheer

"Group"
means
the Company and its subsidiaries

"Hong Kong Dollar Prime  
means
the prevailing prime lending rate for Hong Kong dollar

  Rate"

capital market quoted by The Hong Kong and



Shanghai Banking Corporation Limited

"HK$"
means
Hong Kong dollars, the lawful currency of the Hong Kong Special Administrative Region of the PRC

"Investors"
means
the shareholders of NCHK Highway other than NCHKCM

"JV Co"
means
Sichuan Chengmian Expressway Co. Ltd. (四川成綿高速公路有限公司), a Sino-foreign co-operative joint venture established in the PRC on 8 June 1994, which is engaged in the construction, operation and maintenance of The Chengmian Expressway situated in Sichuan province, the PRC

"Loan Agreement"
means
the loan agreement to be entered into between CCIH or its wholly owned subsidiary as the borrower, Crux Assets or a third party nominated by it and approved by CCIH as the lender and CCIH as the guarantor, pursuant to which Crux Assets or its nominated third party shall make available the Facility to CCIH or its wholly owned subsidiary for the purpose of satisfying the payment obligations by CCIH to Crux Assets under the Settlement Agreement

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


"NCHKCM"
means
The NCHK Highway (Chengdu Mianyang) Limited, a company incorporated in the British Virgin Islands, which is wholly owned by Evercheer and which has a beneficial interest of approximately 34.44% in the issued share capital of NCHK Highway before the Distribution

"NCHK Highway"
means
The New China Hong Kong Highway Limited, a company incorporated in the British Virgin Islands with limited liability which has a 60% interest in the JV Co

"PRC"
means
People's Republic of China

"Put Option"
means
the put option to be granted under the Settlement Agreement to CCIH, which shall have the right to require Crux Assets during the period commencing from the date of the completion of the Settlement Agreement up to and including 30 June 2001, to purchase all the Distributed Escrow Shares at a price equal to HK$238 per Distributed Escrow Share

"Settlement Agreement"
means
the agreement dated 19 May 2000 and entered into between Crux Assets, Evercheer, CCIH and CCBVI, pursuant to which CCIH agreed to pay to Crux Assets such amount as referred to in the paragraph headed "Settlement Agreement" of this announcement

"Shareholder(s)"
means
holder(s) of shares of the Company

"Stock Exchange"
means
The Stock Exchange of Hong Kong Limited

By order of the board

Shenyin Wanguo (H.K.) Limited

Wong Che Keung

Company Secretary

Hong Kong, 22 May 2000

"Please also refer to the published version of this announcement in the Hong Kong Standard"
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