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(Incorporated in Bermuda with limited liability)

DISCLOSEABLE TRANSACTION

in relation to the corporate reorganisation of its subsidiary,

Trans Tasman Properties Limited

On 20th February 2001, the Directors of S E A Holdings Limited announced that the Board of Directors of its 54.8% subsidiary, Trans Tasman Properties Limited, had 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. This announcement sets out additional information regarding the proposal.

Implementation of the proposal will constitute a discloseable transaction for S E A Holdings Limited. A circular containing further details of the proposal will be despatched to shareholders and warrantholders for information purposes.


On 20th February 2001, the Directors of S E A Holdings Limited ("SEA") announced that the Board of Directors of Trans Tasman Properties Limited ("TTP") had agreed to put to TTP's shareholders (other than SEA and its subsidiaries) and the independent holders of TTP's listed convertible capital notes ("CCNs") a proposal to convert their shares and CCNs into redeemable secured property bonds. The proposal will be effected by way of a scheme pursuant to Part XV of the New Zealand Companies Act 1993.

TTP is a New Zealand public listed investment holding company whose principal assets are investment properties in New Zealand and a 50.03% 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. Implementation of the proposal in full will result in TTP becoming a wholly-owned subsidiary of SEANZ.

It was further announced that implementation of the proposal would be conditional upon, inter alia, the approval of the High Court of New Zealand, the New Zealand Stock Exchange ("NZSE") and the shareholders and CCN holders of TTP. In addition, under the New Zealand Listing Rules, TTP would be required to obtain an independent appraisal report to opine on the fairness or otherwise of the proposal.

On 12th April 2001, TTP received the initial order from the High Court of New Zealand approving the process for meetings to be held and documentation to be forwarded to the shareholders and CCN holders of TTP. The relevant documentation, including an independent appraisal report from Grant Samuel & Associates Limited (the "Independent Appraiser"), was despatched to TTP's shareholders and CCN holders earlier today. The independent appraisal report and other documents relating to the proposal will be available for inspection at the offices of Stephenson Harwood & Lo at 18th Floor, Edinburgh Tower, The Landmark, 15 Queen's Road Central, Hong Kong until 21st May 2001.

Shareholders and CCN holders (other than SEA and its subsidiaries) will meet at separate meetings on 21st May 2001 in Auckland to consider and to vote on the proposal. In each meeting, 75% of the votes cast in person or by proxy by the TTP shareholders or CCN holders (as the case may be) must be in favour for the resolution to be passed. Subject to the approval of TTP's shareholders and CCN holders, and the Board of TTP being satisfied that the TTP Group has the necessary cash and banking facilities to meet its long term financial obligations following the implementation of the proposal, TTP will then seek a final order from the High Court of New Zealand to sanction the implementation of the proposal.

If all the conditions precedent to the implementation of the proposal are satisfied, completion is expected to take place before 27th June 2001.

DETAILS OF THE PROPOSAL

Apart from ordinary shares, TTP has also issued CCNs which are unsecured, subordinated debt securities of TTP. Both the shares and the CCNs are listed on the NZSE.

The CCNs 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.

As at the latest practicable date prior to this announcement:-

1. 
There are 598,709,450 TTP shares outstanding, of which 328,081,214 shares are held by SEANZ, 3,885,026 shares are held by Carad Holdings Limited, the trustee of TTP's Employee Unit Trust (the "Trust"), and the remaining 266,743,210 shares are held by independent third parties.

2. 
There are 55,124,045 CCNs outstanding, of which 13,698,945 CCNs are held by TTP Equities Limited ("TTPEL") (a wholly owned subsidiary of TTP) and 41,425,100 CCNs are held by independent third parties.

Under the proposal, TTP will offer:-

a. 
each CCN holder (other than TTPEL) a NZ$1.00 secured bond ("2007 Bond") for each CCN held (the "CCN Arrangement"). All CCNs will be cancelled; and

b. 
each minority shareholder 35 NZ$1.00 secured bonds ("2011 Bonds") for every 100 TTP shares held (the "Share Arrangement").

Based on the exchange ratio, the aggregate consideration in respect of the Share Arrangement is NZ$93,360,123 (HK$297,351,992 based on the current exchange rate of NZ$1.00=HK$3.185) and the aggregate consideration in respect of the CCN Arrangement is NZ$41,425,100 (HK$131,938,944). The exchange ratios were determined by the Directors of TTP taking into consideration the prevailing market prices for the TTP shares and CCNs and the fairness of the proposal for all the TTP shareholders and CCN holders.

The 3,885,026 TTP shares held by the Trust were fully funded by loans from TTP. None of the shares held by the Trust have been allocated to employees of TTP. As part of the reorganisation, the Trust will repay the loans from TTP by transferring to TTP, for cancellation, the 1,359,760 2011 Bonds it will acquire from the Share Arrangement.

Accordingly, following the implementation of the proposal and the cancellation of the 2011 Bond held by the Trust, there will be outstanding 2007 and 2011 Bonds in the principal amounts of NZ$41,425,100 (HK$131,938,944) and NZ$93,360,123 (HK$297,351,992) respectively.

The 2007 and 2011 Bonds will each have a face value of NZ$1.00 and carry a 10% p.a. interest return. The 2007 Bonds mature on 27th June 2007 while the 2011 Bonds mature on 27th June 2011. The 2007 Bonds rank for payment of principal and interest ahead of the 2011 Bonds. The Bonds are secured by a floating charge over all the assets of TTP but are not convertible into shares of TTP. As at 31st December 2000, the net assets of TTP are valued at NZ$420,437,000 (HK$1,339,092,000). Application will be made to list the 2007 and 2011 Bonds on the NZSE.

TTP has the option to redeem the 2007 Bonds, in full or on a pro-rata basis, with effect from 27th June 2003 and thereafter on any interest payment date while the holders of the 2007 Bonds have the option to require TTP to redeem 50% of the holders' bonds with effect from 27th December 2005. TTP also has the option to redeem the 2011 Bonds, in full or on a pro-rata basis, with effect from 27th June 2003 and thereafter on any interest payment date but such option may only be exercised after TTP has redeemed all the 2007 Bonds.

For the implementation of the proposal to proceed, both the Share Arrangement and the CCN Arrangement must be approved by TTP's shareholders and CCN holders respectively. If the CCN Arrangement is approved by the CCN holders but the Share Arrangement is not approved by TTP's shareholders, the Directors of TTP may elect to proceed with the implementation of the CCN Arrangement. However, if the CCN Arrangement is not approved by the CCN holders, then both the CCN Arrangement and the Share Arrangement will not proceed. If the proposal is implemented in full, SEANZ will become the sole shareholder of TTP.

REASONS FOR THE PROPOSAL

The proposal was formulated by TTP's management with the support of SEA.

Insofar as the CCN Arrangement is concerned, it represents an exchange of lower yield debt securities with shorter maturity for a higher yield debt securities with a longer maturity. The exchange will relieve TTP from having to raise approximately NZ$41 million (HK$130.6 million) cash to redeem the notes by June 2004.

For some time, TTP's share price has been trading around NZ$0.20, a significant discount to TTP's reported net asset backing as at 31st December 2000 of NZ$0.70. As a long term investor focused on long term capital gain, the current discount of TTP's share price against its asset backing has little impact on SEA. Based on the valuation of TTP's net assets as at 31st December 2000, and on the assumption that the proposal was implemented on 31st December 2000, the implementation of the proposal will result in an unrealised amount of NZ$96,678 (HK$332,282,000, based on an exchange rate as at 31st December 2000 of NZ$1.00 = HK$3.437) which will be credited to SEA's capital reserve account.

On the other hand, minority shareholders, who expect dividend income and capital appreciation have been disappointed, partly due to the constraints imposed by the terms of the CCN's trust deed on TTP's ability to pay dividends and partly due to the lack of market interest in TTP's shares. Implementation of the Share Arrangement will result in the minority shareholders of TTP exchanging the potential prospect of capital gain from TTP's share price for a secured income stream.

The Share Arrangement therefore balances the long term interests of SEA against the shorter term interests of the minority shareholders by facilitating the exchange of risk and reward between the major shareholder (i.e. SEANZ) and the minority shareholders. The Independent Appraiser in its report stated that it was of the opinion that the proposal was fair to both the CCN holders and the minority shareholders of TTP.

FINANCIAL EFFECTS OF THE PROPOSAL

As the entire plan is funded through the issues of bonds, implementation of the proposal is not expected to have an immediate impact on the working capital and cash flow position of SEA and its subsidiaries (other than TTP). However, following the implementation of the proposal, TTP's total debt will increase by approximately NZ$94 million (HK$299.4 million), denoted, principally, in the form of the 2011 Bonds. Ultimately, this additional gearing will translate into higher interest payments for TTP - TTP's current interest payment in respect of the CCNs is approximately NZ$4.14million (HK$13.19 million). Implementation of the proposal will require total interest payments on the 2007 and 2011 Bonds of NZ$13.48million (HK$42.93 million). The additional interest payments are expected to be satisfied by TTP's internal resources.

FURTHER INFORMATION ABOUT SEA AND TTP

For the year ended 31st December 2000, the consolidated turnover and net profit before taxation and net profit after taxation and minority interests of TTP were NZ$102.31million (HK$352.86 million), NZ$29.38 million (HK$93.58 million) and NZ$23.52 million (HK$74.91 million) respectively. The comparative figures for the year ended 31st December 1999 were NZ$110.33 million (HK$351.40 million), NZ$35.72 million (HK$113.77 million) and NZ$21.31million (HK$67.87 million) respectively.

For the year ended 31st December 2000, the consolidated turnover and net profit before taxation and net profit after taxation and minority interests of SEA were HK$775.73 million, HK$159.18 million and HK$102.72 million respectively. The comparative figures for the year ended 31st December 1999 were approximately HK$833.06 million, HK$206.47 million and HK$150.13 million respectively. As at 31st December 2000, SEA's audited net asset value was HK$3,145 million (equivalent to HK$6.20 per share based on issued share capital as at 25th April 2001 of 507,293,586 shares).

REGULATORY EFFECTS OF THE PROPOSAL ON SEA

For the purposes of Chapter 14 and Practice Note 13 of the Rules Governing the Listing of Securities on the Stock Exchange of Hong Kong Limited (the "Listing Rules"), the exchange of the bonds and the repurchase of the shares constitutes a discloseable transaction for SEA under Chapter 14 of the Listing Rules.

GENERAL

The principal activities of SEA are investment holding and those of its subsidiaries are property development, investment holding, garment manufacturing and trading of garments.

Pursuant to Chapter 14 of the Listing Rules, SEA will despatch to shareholders and warrantholders a circular containing further details of the proposal within 21 days of the publication of this announcement.

By Order of the Board of

SEA HOLDINGS LIMITED

Wong Leung Wai

Company Secretary

Hong Kong, 26th April 2001

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