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ANANDA WING ON TRAVEL (HOLDINGS) LIMITED

(Incorporated in Bermuda with limited liability)

Discloseable Transaction

The Directors announce that the Vendor and the Purchaser entered into the Agreement on 28 March 2001 for the sale of the Sale Shares in Trans-Island at a consideration of HK$40,000,000 payable in cash on Completion. 

The Disposal constitutes a discloseable transaction for the Company under the Listing Rules and further details are set out below. A circular containing, among other things, details of the Disposal will be sent to the Shareholders as soon as possible. 


AGREEMENT

Date 

28 March 2001

Parties

Vendor:
Ananda Wing On Travel (BVI) Limited as the vendor, a wholly owned subsidiary of the Company; and

Purchaser:
Comfort Group Ltd as the purchaser, a public limited company incorporated in the Republic of Singapore and its shares are listed on the Main Board of the Singapore Exchange Securities Trading Limited. The Purchaser is an independent third party not connected with the Company, the directors, chief executive or substantial shareholders of the Company or its subsidiaries or their respective associates (as defined in the Listing Rules).

Sale Shares

25 ordinary shares of HK$10 each and 75,000 non-voting deferred shares of HK$100 each, fully paid in the capital of Trans-Island Limousine Service Limited ("Trans-Island"), representing 25% of the entire issued share capital of Trans-Island.

Consideration

The Consideration is a sum of HK$40,000,000, subject to adjustment as set out below, which was determined after arm's length negotiations between the parties taking into account a number of factors, including the net asset value and the profit level of the Trans-Island Group. The sum of HK$40,000,000 will be paid in cash to the Vendor on Completion.

The Consideration shall be adjusted and the Vendor shall repay or procure the Company to repay to the Purchaser up to a maximum amount of HK$10,000,000 in the event the average audited net profit after tax and extraordinary items ("Average Net Profit") of the Trans-Island Group for the financial years ending 31 March 2001 and 2002 shall be less than HK$24,000,000, as follows:-

Average Net Profit
Cash Repayment


HK$' million
HK$' million

≧ 22 but < 24
2.5


≧ 20 but < 22
5.0


≧ 18 but < 20
7.5


<18
10.0

Legend ≧: greater or equal to <: less than



Conditions

Completion of the Agreement is conditional upon the following:

(i)
The Purchaser being satisfied with the results of the Purchaser's investigation into the financial, contractual, tax and trading position and prospects of the Trans-Island Group and each Group Company's title to its assets; and

(ii)
All necessary consents or approvals being granted by third parties or any governmental regulatory body or competent authority having jurisdiction over the sale of the Sale Shares or the transactions contemplated under the Agreement and where any such consent or approval is subject to any conditions, such conditions being reasonably acceptable to the party on which they are imposed, and if such conditions are required to be fulfilled before Completion, such conditions being fulfilled before Completion and such consents or approvals not being revoked or repealed on or before Completion.

Completion

Completion will take place on 29 March 2001

INFORMATION ON TRANS-ISLAND GROUP

Trans-Island is a private company incorporated in Hong Kong and a wholly owned subsidiary of the Vendor. Its authorized share capital is HK$30,005,000, comprising 500 ordinary shares of HK$10 each and 300,000 non-voting deferred shares of HK$100 each, of which 100 ordinary shares and 300,000 non-voting deferred shares have been issued and fully paid and beneficially owned by the Vendor. 

The Trans-Island Group is principally engaged in the provision of transportation services in Hong Kong and the PRC. Trans-Island is one of the largest operators of boundary crossing coach service between Hong Kong and 12 major cities of Guangdong Province, PRC. With the largest fleet of limousines in Hong Kong, Trans-Island Group is also the largest operator of hotel transportation service and airline transportation service in Hong Kong. Recently, Trans-Island Group secured exclusive rights to operate boundary crossing coach services between Hong Kong and Shenzhen Airport.

The audited consolidated profit before and after taxation of the Trans-Island Group for the two years ended 31 March 1999 and 2000 were approximately HK$20.3 million and HK$18 million; and HK$20.7 million and HK$18 million, respectively.

The audited net asset value of the Trans-Island Group as at 31 March 1999 and as at 31 March 2000 were approximately HK$102.6 million and HK$120.6 million respectively. 

REASONS FOR THE TRANSACTION

With a history of 30 years operating taxi business in Singapore, Comfort Group possesses the world's largest fleet of more than 11,000 taxis. Comfort Group's other core businesses include vehicle inspection, vehicle assessment, vehicle maintenance and repair, vehicle distribution, courier business, private bus operations and learner-driver centre operations. Comfort Group has more than 20 wholly owned subsidiaries and joint venture companies in Singapore and PRC. 

The Directors believe that the introduction of Comfort Group, a reputable company in Singapore, as a strategic investor of Trans-Island would enhance the shareholder base of Trans-Island and the corporate profile of the Company. Further, in addition to the financial resources of Comfort Group, the transaction brings in Comfort Group's expertise and experience in the transportation business which will place the Group in an even more advantageous position to develop and expand into the markets of the PRC. In view of the above, the Directors are of the view that the entering into of the Agreement, notwithstanding the decrease of the Company's interest in Trans-Island from 100% to 75%, is in the interest of the Company. The Directors have no present intention to further dispose of the Company's interest in Trans-Island. 

The proceeds from the Disposal will be used by the Vendor as general working capital of the Group.

SHAREHOLDERS' AGREEMENT

Upon completion of the Agreement, the Vendor and the Purchaser will enter into the Shareholders' Agreement in relation to the management of Trans-Island.

GENERAL 

The Group is principally engaged in the provision of outbound packaged tours, transportation services and travel-related business.

The Disposal constitutes a discloseable transaction for the Company under the Listing Rules. A circular containing, among other things, details of the Disposal will be sent to the Shareholders as soon as possible.

DEFINITIONS

"Agreement"
the agreement entered into between the Vendor and the Purchaser on 28 March 2001 in respect of the disposal of the Sale Shares

"Board"
the board of Directors 

"Company"
Ananda Wing On Travel (Holdings) Limited, a company incorporated in Bermuda with limited liability, the shares of which are listed on the Stock Exchange

"Completion"
completion of the Agreement

"Consideration"
HK$40,000,000, being the consideration for the Disposal, subject to adjustment as set out above

"Directors"
the directors of the Company

"Disposal"
the disposal of the Sale Shares by the Vendor pursuant to the Agreement

"Purchaser" or 
Comfort Group Ltd, a company
 "Comfort Group"
incorporated in the Republic of Singapore, which is an independent third party not connected with the Company, the directors, chief executive or substantial shareholders of the Company or its subsidiaries or their respective associates (as defined in the Listing Rules)

"PRC"
People's Republic of China

"Group"
the Company and its subsidiaries

"Group Company"
any of Trans-Island or its subsidiaries

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

"Sale Shares"
25 ordinary shares of HK$10 each and 75,000 non-voting deferred shares of HK$100 each in the capital of Trans-Island

"Shareholders"
shareholders of the Company

"Shareholders' 
the shareholders' agreement to be 
  Agreement"
entered into between the Vendor and the Purchaser in relation to the management of Trans-Island upon Completion

"Stock Exchange"
The Stock Exchange of Hong Kong Limited

"Trans-Island"
Trans-Island Limousine Service Limited, a wholly owned subsidiary of the Vendor

"Trans-Island 
Trans-Island and its subsidiaries

  Group"

"Vendor"
Ananda Wing On Travel (BVI) Limited, a company incorporated in the British Virgin Islands and a wholly owned subsidiary of the Company

For and on behalf of the Board of

Ananda Wing On Travel (Holdings) Limited

Chan Yeuk Wai

Chairman

Hong Kong, 28 March 2001

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