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Ananda Wing On Travel (Holdings) Limited

(Incorporated in Bermuda with limited liability)

SUBSCRIPTIONS OF NEW SHARES

The directors of the Company are pleased to announce that on 31st May, 2002, the Company has entered into three subscription agreements with the Subscribers pursuant to which each of the Subscribers has agreed to subscribe for a total of 3,000,000,000 new Shares at the price of HK$0.08 per Share.

The Subscription Shares represent approximately 19.34% of the existing issued share capital of the Company of 15,507,567,770 Shares and approximately 16.21% of the Company's issued share capital as enlarged by the Subscription Shares. The net proceeds from the Subscription of approximately HK$240 million will be used by the Group for such purpose which may involve investment in or acquisitions by the Group of existing companies or operations in those business where appropriate.

Hounslow and Million Good, the existing controlling shareholders of the Company, hold approximately 30.74% and 30.95% respectively in the issued share capital of the Company as at the date of this announcement. The shareholdings of Hounslow and Million Good in the Company will be reduced to approximately 25.76% and 25.94% respectively immediately upon completion of the Subscription assuming that other than the Subscription Shares, no new Shares are issued (whether pursuant to the exercise of the conversion rights attaching to the outstanding conversion notes of the Company or otherwise) or purchased by the Company and no Shares are sold or purchased by Hounslow and Million Good, in each case after the date of this announcement up to the date of the completion of the Subscription.

A circular containing details of the Subscription together with a notice convening the special general meeting to approve the Subscription will be despatched to the shareholders of the Company as soon as practicable.

Trading in the Shares of the Company was suspended at the request of the Company with effect from 10:15 a.m. on 29th May, 2002. The Company has applied for resumption of trading in its Shares with effect from 9:30 a.m. on 4th June, 2002.

A.
SUBSCRIPTION OF 3,000,000,000 NEW SHARES

The Company has entered into three subscription agreements dated 31st May, 2002 in respect of the Subscription by each of JAS, DOB and BTG. Each of the Subscription Agreements contains similar terms including those set out as follows:

Subscribers:

JAS, a limited liability company incorporated in Hong Kong, engaged in the operation of daily direct return flight between Hong Kong and Japan and was set up by Japan Air System Group in 1997. Japan Air System Group, with 30 years' operating history, is the most well-established flight network in Japan;

DOB, a wholly-owned subsidiary of Beijing Holdings Limited which is the controlling shareholder of Beijing Enterprises Holdings Limited, a company listed on the Stock Exchange; and 

BTG, one of the largest travel enterprises in the PRC and was originally established by the Beijing Municipal Government. BTG is principally engaged in the travel business, including inter alia, hotels, travel agencies, automobile services and exhibition services. Its travel agencies have already set up more than 50 offices and established a relatively comprehensive sales and operating network in the PRC.

JAS and the Company had on 11th April, 2001 set up a 50:50 joint venture which is principally engaged in travel business. Such joint venture will be accounted as an associated company of the Company. DOB is currently holding 300,000,000 Shares, representing approximately 1.93% of the existing issued share capital of the Company. Save as disclosed above, each of the Subscribers are independent of, and not connected with the directors, chief executive or substantial shareholders of the Company or its subsidiaries or any of their respective associates.

Number of new Shares to be subscribed for:

The number of new Shares to be allotted and issued by the Company to each Subscriber under the Subscription is as follows:
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JAS
2,000,000,000
12.90%
10.81%

DOB
500,000,000
3.22%
2.70%
(4.32%)*

BTG
500,000,000
3.22%
2.70%

*
The figure in the bracket represents the shareholding of DOB in the Company after taking into account its current holding of 300,000,000 Shares.

Subscription price:

Each of JAS, DOB and BTG has agreed to subscribe for such number of the new Shares in the amounts listed above at HK$0.08 per Share. Each party to the Subscription Agreement will bear its own costs and expenses in connection therewith. 

The subscription price of HK$0.08 per Subscription Share was arrived at after arm's length negotiations between the Company and the Subscribers and represents (i) a discount of approximately 11.11% to the closing price of HK$0.09 per Share as quoted on the Stock Exchange on 28th May, 2002, being the last trading date before the suspension of trading in the Shares on 29th May, 2002; and (ii) a discount of approximately 11.11% to the average closing price of approximately HK$0.09 per Share as quoted on the Stock Exchange from 14th May, 2002 to 28th May, 2002, both dates inclusive, being the last ten full trading days immediately before suspension of trading in the Shares on 29th May, 2002.

Ranking of the Subscription Shares:

The Subscription Shares will rank pari passu with Shares in issue at the time of issue and allotment of the Subscription Shares.

Conditions of the Subscription:

Each Subscription is conditional upon, among others:

(a)
the Listing Committee of the Stock Exchange granting listing of, and permission to deal in, the Subscription Shares to be issued under the Subscription;

(b)
the passing at a special general meeting of the Company of an ordinary resolution for the approval of the Subscription Agreements and the issue of the Subscription Shares pursuant thereto;

(c)
the Bermuda Monetary Authority having approved the issue of the Subscription Shares and the transfer thereof, if necessary; and

(d)
all other consents (if any) of the Stock Exchange, any other relevant government or regulatory authorities and other relevant third parties which are necessary and essential for entering into and the implementation of each Subscription Agreement and all transactions contemplated under each Subscription Agreement having been obtained.

Completion of each Subscription Agreement is not conditional on the completion of the other Subscription Agreements.

Other terms:

Each of the Subscribers has undertaken not to dispose of the Subscription Shares allotted and issued to it or its nominees respectively for a period of four years from the relevant date(s) of the allotment and issue of the Subscription Shares.

Completion:

Subject to the satisfaction of the conditions referred to above, on the third business days after the satisfaction or waiver of the conditions (or such later date as the Company and each of the Subscribers may agree). 

Application for listing:

Application will be made by the Company to the Stock Exchange to grant the listing of, and permission to deal in, the Subscription Shares.

B.
EFFECTS OF THE SUBSCRIPTION

The shareholding structure of the Company immediately before and after the completion of the Subscription will be as follows:
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Hounslow
4,767,564,440

30.74

4,767,564,440

25.76

Million Good
4,800,000,000

30.95

4,800,000,000

25.94

JAS
0

0
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DOB
300,000,000

1.93
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BTG
0

0
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2.70

Other shareholders
5,640,003,330

36.38

5,640,003,330

30.47


15,507,567,770

100.00

18,507,567,770

100.00

Note :
Assuming that other than the Subscription Shares, no new Shares are issued (whether pursuant to the exercise of the conversion rights attaching to the outstanding conversion notes of the Company or otherwise) or purchased by the Company and no Shares are sold or purchased by Hounslow and Million Good, in each case after the date of this announcement up to the date of the completion of the Subscription.

C.
REASON FOR THE SUBSCRIPTION AND USE OF PROCEEDS

The Group's existing business is to provide package tours, travel, transportation and other related services. As stated in the Company's circular dated 25th March, 2002, it is the Group's intention to expand its business in the PRC. Given the background of the Subscribers as described above, the Group expects that the introduction of the Subscribers as its strategic partners will strengthen the Group's plans to expand and consolidate its business in the PRC. The net proceeds from the Subscription of approximately HK$240 million is proposed to be used for such purpose which may involve investment in or acquisitions by the Group of existing companies or operations in those business where appropriate. The Group is currently considering various such proposals and will continue to do so from time to time. 

D.
ADJUSTMENT OF CONVERSION PRICE OF CONVERTIBLE NOTES

As at the date of this announcement, the Company has outstanding convertible notes with an aggregate principal amount of HK$317,960,000 which entitles the holders thereof to convert into Shares at an initial conversion price of HK$0.032 per Share (subject to adjustment).

The issue of the Subscription Shares will result in an adjustment to the conversion price of the convertible notes, further announcement containing, amongst other things, the adjustment to the conversion price in accordance with the terms of the convertible notes will be made upon such adjustment taking effect.

E.
SPECIAL GENERAL MEETING

A circular containing details of the Subscription together with a notice convening the special general meeting at which an ordinary resolution will be proposed to approve the Subscription will be despatched to the shareholders of the Company as soon as practicable. DOB and its associates (as defined in the Listing Rules) will abstain from voting to such proposed resolution.

F.
GENERAL

Trading in the Shares of the Company was suspended at the request of the Company with effect from 10:15 a.m. on 29th May, 2002. The Company has applied for resumption of trading in its Shares with effect from 9:30 a.m. on 4th June, 2002.

DEFINITIONS 

Capitalised terms in this announcement shall have the following definitions:

"BTG"
Beijing Tourism Group

"CEL"
China Enterprises Limited, a company incorporated in Bermuda with limited liability, the shares of which are listed on the New York Stock Exchange, Inc. and is owned as to 55.2% effective equity interest and 88.8% effective voting interest by China Strategic Holdings Limited

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

"DOB"
Dobetta Enterprises Ltd., a company incorporated in Hong Kong with limited liability and is a wholly-owned subsidiary of Beijing Holdings Limited which is the controlling shareholder of Beijing Enterprises Holdings Limited

"Group"
the Company and its subsidiaries 

"HK$"
Hong Kong dollar(s), the lawful currency in Hong Kong

"Hounslow"
Hounslow Limited, a company incorporated in the British Virgin Islands with limited liability, which is the controlling shareholder of the Company

"JAS"
Japan Air System Hong Kong Limited, a company incorporated in Hong Kong with limited liability

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

"Million Good"
Million Good Limited, a company incorporated in the British Virgin Islands with limited liability and a wholly-owned subsidiary of CEL, which is the controlling shareholder of the Company

"PRC"
The People's Republic of China

"Shares"
ordinary shares of HK$0.01 each in the capital of the Company

"Stock Exchange"
The Stock Exchange of Hong Kong Limited 

"Subscribers"
JAS, DOB and BTG

"Subscription"
in relation to each Subscriber, the subscription of the Subscription Shares by each of the Subscribers at the price of HK$0.08 per Subscription Share

"Subscription Agreement(s)"
three subscription agreements all dated 31st May, 2002 entered into between the Company and JAS, DOB and BTG respectively

"Subscription Shares"
an aggregate of 3,000,000,000 new Shares

By Order of the Board of

Ananda Wing On Travel (Holdings) Limited

Chan Yeuk Wai

Chairman

Hong Kong, 3rd June, 2002

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