The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, makes no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this announcement.
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(Incorporated in Bermuda with limited liability)

possible discloseable transaction

The Directors of S E A Holdings Limited wish to announce that the Board of Directors of its 54.8% subsidiary in New Zealand, Trans Tasman Properties Limited, has agreed to put to its shareholders (other than S E A Holdings Limited and its subsidiaries) and the independent holders of its listed convertible capital notes a proposal to convert their shares and notes into redeemable secured property bonds. If the proposal is implemented, Trans Tasman Properties Limited will become a wholly-owned subsidiary of S E A Holdings Limited.

The Directors of S E A Holdings Limited ("SEA") wish to announce that the Board of Directors of Trans Tasman Properties Limited ("TTP") has agreed on 19th February 2001 to put to its shareholders (other than SEA and its subsidiaries) and the independent holders of its listed convertible capital notes ("CCNs") a proposal to convert their shares and CCNs into redeemable secured property bonds.

TTP is a New Zealand public listed investment holding company whose principal assets are investment properties in New Zealand and an approximately 50.0% interest in Australian Growth Properties Limited, an Australian public listed investment holding company whose principal assets are investment properties in Australia. At present, 54.8% of the shares in TTP are held by SEA Holdings New Zealand Limited ("SEANZ"), which is a wholly-owned subsidiary of SEA, and the remaining 45.2% are held by independent third parties. It is anticipated that implementation of the proposal will result in TTP becoming a wholly-owned subsidiary of SEANZ and may constitute a possible discloseable transaction to the Company. Should the proposal materialises, the Company may comply with the relevant provisions of the Listing Rules.

The CCNs are unsecured, subordinated debt securities of TTP. They have a face value of NZ$1.00 and carry a 9.5% p.a. interest return. The CCNs mature on 27th June 2004. Upon maturity, CCN holders have the right to either convert their CCNs into shares of TTP at the rate of 1 for 1 or require repayment of the face value of the note. If CCN holders elect for repayment of the principal amount, TTP may, instead, require mandatory conversion by allotting to holders that number of TTP shares which has a market value equal to the aggregate of the principal amount of CCNs and all accrued and unpaid interest thereon.

Implementation of the proposal is not expected to have an immediate material impact on the working capital and cashflow position of SEA and its subsidiaries. Apart from the professional fees relating to the implementation of the transaction, the cancellation of shares and CCNs by TTP will be funded by TTP through the issuance of redeemable secured property bonds.

As at the latest practicable date prior to this announcement, there are approximately 41,425,000 CCNs of NZ$1.00 each outstanding. These outstanding CCNs are listed on the New Zealand Stock Exchange and are held by independent third parties.

The proposal is conditional upon, inter alia, the approval of the High Court of New Zealand, the New Zealand Stock Exchange, the shareholders of TTP and the CCN holders. SEA and its related parties will not be able to vote on the proposal. In addition, TTP is required to obtain an independent appraisal report to opine on the fairness or otherwise of the proposal. 

It is envisaged by the management of TTP that formal notification to the shareholders of TTP and the CCN holders regarding the proposal should be dispatched by mid-May 2001 and more detailed timetable and information should be available by then.

There is no assurance that the proposal will take place. A further announcement will be made as and when the proposal has been finalised and SEA has more information relating to the proposal to assess its impact on its financial accounts and business operations. Shareholders and warrantholders should exercise caution when trading in SEA's shares and warrants.


By Order of the Board of


S E A Holdings Limited


Wong Leung Wai


Company Secretary

Hong Kong, 20th February 2001

The following is a press release made by TTP in New Zealand pursuant to the requirements of the New Zealand Stock Exchange. It is reproduced for the purposes of providing the shareholders and warrantholders of SEA with the same information as released to the shareholders and CNN holders of TTP. Information contained in the press release has not been verified by the directors or auditors of SEA.

Unless otherwise specified, all figures below are presented in New Zealand currency whose exchange rate is currently around HK$ 3.33 to NZ$ 1.00.
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Trans Tasman Properties Limited

(Incorporated in New Zealand with limited liability)

Capital Reorganisation to Unlock Distributions For Trans Tasman Shareholders

The directors of Trans Tasman Properties Limited ("TTP") are proposing to put a capital reorganisation to shareholders and noteholders which, if implemented, will allow income distributions to be made to minority shareholders. Despite posting operating surpluses each year in excess of $20m per annum, TTP has not paid a dividend since October 1998. It is constrained from doing so, by covenants in the convertible note deed, while it continues to book valuation writedowns in excess of surpluses. Directors are of the view that under the current structure, ongoing capital expenditure requirements and an uncertain valuation outlook make the reinstatement of dividends unlikely in the near term.

S E A Holdings Limited ("SEA"), the major shareholder through its wholly owned subsidiary SEA Holdings New Zealand Limited, has consistently indicated that in view of the continuing weakness of the NZ property sector, it does not support the payment of dividends. On the other hand, many other investors in TTP, both institutional and retail, remain concerned at the lack of regular distributions.

With its divergence of views in mind the directors are proposing to put forward a scheme to enable distributions to be made to minority shareholders which, in the directors' view, are sustainable.

SEA will not participate in the offer. If implemented, the remaining ordinary shares, held by minority interests, and Convertible Capital Notes ("CCNs") will be cancelled and exchanged for secured bonds bearing a 10% per annum coupon payable quarterly and be redeemed for cash on maturity and SEA would become the sole shareholder. As debt instruments, the bonds will not be subject to the same distribution constraints that apply to equity.

Should the proposal be adopted, the minority shareholders will receive priority of distribution over SEA. SEA will not be eligible to vote on the proposal.

The Proposal

a)
TTP will offer the CCN holders a $1.00 secured bond for each $1.00 CCN. The bonds will provide a 10% per annum coupon payable quarterly and be redeemed for cash at maturity on 27 June 2007; and 

b)
TTP will offer shareholders (other than SEA and its subsidiaries) 35 $1.00 secured bonds for every 100 ordinary shares. The bonds will provide a 10% per annum coupon payable quarterly and be redeemed for cash at maturity on 27 June 2011.

Shareholders will receive 35 cents in face value for each TTP ordinary share which currently trade at around 19 cents. Similarly, CCN holders will receive a $1.00 bond for each CCN which currently trade at around 89 cents.

Application will be made to the New Zealand Stock Exchange ("NZSE") to quote these debt securities enabling bondholders the ability to trade through the NZSE.

The proposal is subject to the approvals of the High Court, regulatory authorities, shareholders and CCN holders. A 75% approval of those who vote is required for both the shareholders and CCN holders. The company will commission an Independent Appraisal Report to opine on the fairness of the proposal. If this Report is not satisfactory the proposal will not be put to shareholders.

Benefits of the Proposal for the Minority Equity Holders

The benefits of the proposal are to provide:

· CCN holders with certainty as to cash redemption of their bonds, security (CCNs are subordinated and unsecured), a higher coupon rate and the ability to continue to trade through the NZSE.

· Shareholders with a listed debt security with a face value significantly above the current share price (at 35 cents face value, the bond represents an 82% premium to the current share price). The bond will provide a fixed rate of distribution to shareholders with priority over SEA to TTP's distributions, cash redemption on maturity and the ability to trade through the NZSE.

The Offer Process

The Offer process will need to be approved by the High Court under Part XV of the Companies Act and will involve the issuing of an Information Memorandum, Investment Statement and an Independent Appraisal Report to all shareholders and CCN holders. A Prospectus for the issue of the redeemable bonds will be available on request.

If the shareholders and CCN holders approve the proposal at their respective meetings application will be made to the High Court to approve the implementation of the proposal.

Timetable

Investor Meetings are expected to be held in mid May. The Notice of Meeting that investors will receive will contain a more detailed timetable and information on the process through to the implementation of the proposal, assuming all necessary approvals have been received.

Background

When considering the options available to address shareholder issues, the Board and management of TTP have consulted with SEA as to whether it would be prepared to acquire further shares in TTP or support an orderly liquidation of part or all of the property portfolio. SEA has confirmed that it is committed to being a long term investor in TTP and that neither of these options is acceptable to it.

Executive Chairman'S Comments

Mr. Don Fletcher, Executive Chairman of TTP, stated that "The directors in considering this proposal have been mindful of the Company's financial ability to honour its commitments under the proposal".

"It is the directors' view that a combination of the premiums being offered for both the ordinary shares and the CCNs, the secured nature of the bonds, the fixed coupon rate, cash redemption and the continued ability to trade through the NZSE will provide both shareholder and noteholders with an alternative worthy of consideration."

"Subject to receipt of a satisfactory Independent Appraisal Report, CCN holders and shareholders will be given a choice, either to vote to continue with the status quo or vote in favour of this proposal."

Mr. Fletcher commented further that "SEA has indicated that it will support the proposal being put to shareholders, although as a related party it will not be able to vote its shares. The bonds will rank ahead of SEA's equity investment in TTP and will have priority over SEA as to distributions by TTP."

Further Information

Shareholders, noteholders and the market shall be kept informed as to the progress of the proposal via releases to the NZSE. Upon receipt of a satisfactory Appraisal Report, Initial Orders from the High Court will be sought where upon a full information package will be forwarded to all shareholders and noteholders and be available to other interested parties from the Company.

Please also refer to the published version of this announcement in the i-Mail.
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