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DRANSFIELD HOLDINGS LIMITED

(Incorporated in the Cayman Islands with limited liability)

UPDATE ON THE STATUS OF THE DUE DILIGENCE REVIEW AND

PROPOSALS RECEIVED FROM MR. HORACE YAO YEE CHEONG ("MR. YAO")

Unless otherwise stated, terms used in this announcement will have the same meanings as those defined in the Company's announcement dated 23 January 2002 ("Joint Announcement").

The Board of Dransfield Holdings Limited announce that, on 4 March 2002, the Subscribers requested an extension of the end of the Due Diligence Review period to 19 March 2002. At the Board Meeting held on the same date, the Board resolved, by a majority decision, to grant the extension. Further details of the votes on the extension granted are set out in this announcement. The extension has been granted to facilitate the Subscribers to complete the Due Diligence Review on certain outstanding matters not yet made available by the Company regarding the financial position of the Company. This extension was intended to be final and not to be extended further. The long stop date, before which the conditions in the Subscription Agreement have to be fulfilled, has also been extended by a period of two weeks to 22 July 2002 or such later date as Dransfield and the Subscribers may agree.
Dransfield's legal advisers have confirmed that the Board resolution approving the above-mentioned extension request is valid.

On 6 March 2002, the Subscribers notified Dransfield that they are now satisfied with the results of the Due Diligence Review, which the Board is pleased to announce. The Subscribers have provided the Board with a summary of their findings on the Due Diligence Review and the Board has formed an independent board committee to follow up on such findings.

Accordingly, the transactions contemplated under the Subscription Agreement will proceed further to be implemented in accordance with the terms of the Subscription Agreement, subject to the fulfillment of certain conditions set out under the paragraph headed "Conditions" in the Joint Announcement.

The Company also received a letter from Mr. Yao on 7 March 2002, which contained two proposals (subject to contract) in relation to a proposed investment in the securities of Newco. The proposals were circulated to all directors of Dransfield. In view of the fact that the Subscribers have confirmed they are satisfied with the results of the Due Diligence Review, the Company is obliged under the Subscription Agreement to use its reasonable efforts to procure the fulfillment of the conditions of the Proposal. The Board, by a majority decision, considered it inappropriate to proceed with any review of the proposals presented by Mr. Yao, which Mr. Yao maintained were submitted to ease the financial position of Dransfield. In the event that the condition(s) of the Proposal cannot be fulfilled and the Subscription Agreement is terminated, the Board will accordingly review the position and terms of any alternative proposals received by the Company. The Board, however, noted Mr. Yao's interests under the aforesaid proposals.

The Company will, in conjunction with DiChain, continue to negotiate to restructure the Group's indebtedness to the Bank.

At the Company's request, trading in the Dransfield Shares was suspended with effect from 10:00 a.m. on 5 March 2002 pending the release of this announcement. An application has also been made to the Stock Exchange for the resumption of the trading of the Dransfield Shares at 10:00 a.m. on 14 March 2002. Shareholders are urged to exercise extreme caution in dealing in the Dransfield Shares. The release of this announcement does not in any way imply that the Proposal, which is subject to a number of conditions, will be completed.

Unless otherwise stated, terms used in this announcement will have the same meanings as those defined in the Company's announcement dated 23 January 2002 ("Joint Announcement").

DUE DILIGENCE REVIEW
The Board of Directors ("Board") of Dransfield Holdings Limited (the "Company" or "Dransfield") wishes to announce the following matters. Terms used in this announcement will have the same meaning as those defined in the Company's announcement dated 23 January 2002 ("Joint Announcement").

*
Under the Subscription Agreement, the Due Diligence Review period expired on 5 March 2002.

*
On 4 March 2002, the Subscribers requested the Company to grant a further extension of the end of the Due Diligence Review period by two weeks to 19 March 2002.

*
The above-mentioned extension request was intended to facilitate the Subscribers to complete their review on certain aspects of the Due Diligence Review regarding the financial position of the Company, for which the relevant information has yet to be made available by the Company.

The Board has considered the Subscribers' request and, by a majority decision at a board meeting held on 4 March 2002 ("Board Meeting"), has agreed to grant the requested extension. The Board Meeting was held with 8 directors of the Company present, 2 directors of the Company represented by his alternate and 1 director of the Company absent; of which 7 directors of the Company voted in favour of the extension request, 2 directors of the Company voted against the request and 1 director of the Company abstain from voting. This extension was intended to be final and not to be extended further. The long stop date, before which the conditions in the Subscription Agreement have to be fulfilled, has also been extended by a period of two weeks to 22 July 2002 or such later date as Dransfield and the Subscribers may agree. All other terms of the Subscription Agreement remained unchanged.

Both Mr. Yao, former Chairman and Chief Executive of Dransfield and currently a Non-executive Director of Dransfield, and Mr. Alexander Tse Tack Huen, an Executive Director of Dransfield, have objected to the granting of the above-mentioned request without the Subscribers being required to waive certain rights pursuant to the Subscription Agreement (including the Subscribers' rights to nominate the Chief Operating Officer of Dransfield, to attend board meetings of Dransfield and to negotiate with Dransfield on a exclusive basis ("Exclusive Right")). Mr. Andy Pang Kwong Wah, Acting Chief Executive Officer and an Executive Director of Dransfield who signed the Subscription Agreement on behalf of the Company, sought permission from the Chairman of the Board Meeting and abstained from voting. Mr. Thomas John Kenan, an independent Non-executive Director of Dransfield who did not attend the Board Meeting has subsequently informed the Board of Dransfield that he considered the Exclusive Right should be eliminated but that the extension should be granted.

Dransfield's legal advisers have confirmed that the Board resolution approving the above-mentioned extension request is valid.

On 6 March 2002, the Subscribers notified Dransfield that they are now satisfied with the results of the Due Diligence Review, which the Board is pleased to announce. The Subscribers have provided the Board with a summary of their findings on the Due Diligence Review and the Board has formed an independent board committee (comprising Messrs, Iain Bruce and Barry Buttifant independent non-executive Directors of Dransfield) to follow up on such findings.

Accordingly, the transactions contemplated under the Subscription Agreement will proceed further to be implemented in accordance with the terms of the Subscription Agreement, subject to the fulfillment of certain conditions set out under the paragraph headed "Conditions" in the Joint Announcement. Further details of the timing and implementation of the Proposal will be set out in the relevant circulars to be dispatched to shareholders of the Company containing details of the Proposal (including the Redomicile, the Scheme, the Whitewash Waiver and the listing of Newco and the relevant notices in respect of the requisite shareholders' meetings) as soon as practicable. Shareholders of the Company should also note that the long stop date of the completion of the Proposal is 22 July 2002 or such later date as Dransfield and the Subcribers may agree.

PROPOSALS FROM MR. YAO
Dransfield received a letter dated 7 March 2002 from Mr. Yao, which contained two proposals (subject to contract) in relation to a proposed investment in the securities of Newco. The proposals were circulated to all directors of Dransfield, which Mr. Yao maintained were submitted to ease the financial position of Dransfield. In view of the fact that the Subscribers have confirmed they are satisfied with the results of the Due Diligence Review, the Company is obliged under the Subscription Agreement to use its reasonable efforts to procure the fulfillment of the conditions of the Proposal. The Board has considered at a board meeting held on 11 March 2002, by a majority decision, that it was inappropriate to proceed with any review of the proposals presented by Mr. Yao. This board meeting was held with 9 directors of the Company present in person, 1 director present via telephone conference and 1 director represented by his alternate; of which 8 directors of the Company voted in favour of the resolution not to review the proposals presented by Mr. Yao, 2 directors of the Company voted against the resolution not to review the proposals and 1 director of the Company abstain from voting of that resolution. In the event that the condition(s) of the Proposal cannot be fulfilled and the Subscription Agreement is terminated, the Board will accordingly review the position and terms of any alternative proposals received by the Company. The Board, however, noted Mr. Yao's interest under the above-mentioned proposals.

GENERAL
Ongoing discussion with the Bank
The Bank issued a letter to Dransfield on 6 March 2002 expressing its concern on the absence of a public announcement informing the public of the outcome of the Due Diligence Review and the suspension in the trading of Dransfield Shares. The Bank stated that it will take legal action to protect the Bank's rights and interests should the Company fail to meet the repayment obligation of HK$30 million pursuant to an agreement with the Bank, prior to the signing of the Subscription Agreement, by 30 April 2002.

Dransfield will, following the release of this announcement and in conjunction with DiChain, continue the discussions with the Bank to restructure the outstanding indebtedness to the Bank with reference to the above-mentioned repayment requirement by 30 April 2002 and beyond.

Suspension and resumption in the trading of Dransfield Shares
At the Company's request, trading in the Dransfield Shares was suspended with effect from 10:00 a.m. on 5 March 2002 pending the release of this announcement. An application has also been made to the Stock Exchange for the resumption of the trading of the Dransfield Shares at 10:00 a.m. on 14 March 2002.

Shareholders are urged to exercise extreme caution in dealing in the Dransfield Shares. The release of this announcement does not in any way imply that the Proposal, which is subject to a number of conditions, will be completed.

By Order of the Board of

Dransfield Holdings Limited

Andy Pang Kwong Wah

Director and Acting Chief Executive Officer

Hong Kong, 13 March 2002

The directors of the Company jointly and severally accept full responsibility for the accuracy of the information contained in this announcement and confirm, having made all reasonable enquiries, that to the best of their knowledge and belief, the opinions expressed in this announcement have been arrived at after due and consideration and, there are no other facts nor opinions not contained in this announcement, the omission of which would make any statement contained herein misleading.

"Please also refer to the published version of this announcement in the Hong Kong i-mail"
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