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DISCLOSEABLE TRANSACTION

IN RELATION TO DISPOSAL OF PROPERTY INTERESTS

On 18th April 2002, the Directors of S E A Holdings Limited ("SEA" or the "Company") announced that its 54.8% New Zealand subsidiary, Trans Tasman Properties Limited ("TTP"), had entered into a conditional legally binding contract for the sale of four investment properties in Wellington, New Zealand on 4th April, 2002. It was also announced that the Company would keep shareholders and investors informed of further developments relating to the sale if matters were to proceed to greater certainty. The Company is pleased to announce that the contract became unconditional on 10th May, 2002 and was settled in full on the same date.

Disposal of the properties constitute a discloseable transaction for the Company under the Rules Governing the Listing of Securities on the Stock Exchange of Hong Kong Limited (the "Listing Rules"). The Company will send a circular setting out further details of the disposal to each shareholder and warrantholder as soon as practicable.

On 18th April, 2002, the Board of Directors of the Company announced that its 54.8% New Zealand subsidiary, TTP, had entered into a conditional legally binding contract for the sale of four investment properties in Wellington, New Zealand (the "Wellington Properties"). It was also announced that the Company would keep shareholders and investors informed of further developments relating to the sale if matters were to proceed to greater certainty.

The Company is pleased to announce that the contract for the sale of the Wellington Properties became unconditional on 10th May, 2002 and the parties effected full settlement of the contract on the same date.

The following sets out further information about the properties being disposed of by TTP.

DETAILS OF THE DISPOSAL

Contract Date
:
4th April, 2002

Vendors
:
NZGP (Southern Region) Limited and Cassius Properties Limited, both are wholly owned subsidiaries of TTP

Purchaser
:
Talavera Property Group Limited, The Purchaser and its beneficial owner are not connected with the directors, chief executive or substantial shareholders of the Company or any of its subsidiaries or an associate of any of them (as defined in the Listing Rules).

Addresses
:
1.
110 Featherston St, Wellington, New Zealand.



2.
Telecom Tower at 27 Manners St, Wellington, New Zealand



3.
Tourism & Travel House at 73-79 Boulcott St, Wellington, New Zealand.



4.
Ministry of Economic Development Building at 33 Bowen St, Wellington, New Zealand.

Particulars
:
All the properties are commercial properties. The properties were sold unencumbered subject to tenancies.

Consideration
:
NZ$85.1 million (HK$297.9 million), from which NZ$4.5 million (HK$15.8 million) was deducted to cover certain tenant incentives and capital cost taken up by the Vendor, resulting in the net proceeds of NZ$80.6 million (HK$282.1 million) paid as follows:-



1.
cash amount (including a deposit of NZ$10.0 million (HK$35.0 million) paid on the date of the Agreement) of NZ$70.6 million (HK$247.1 million) was paid by the Purchaser by the Settlement Date.



2.
The balance was settled by an advance of NZ$10.0 million (HK$35.0 million) by the Vendor to the Purchaser on 10th May, 2002 (the "Vendor's Loan").

Settlement Date
:
10th May, 2002

Conditions 

Due diligence performed by the Purchaser which was conditional to the
  to Settlement
:
Sale was completed and being satisfied by the Purchaser.

Other Conditions
:
According to the contract, the term of the Vendor's Loan is four-years with quarterly principal reductions over the term of the loan. Interest is payable at normal commercial rates, currently 8.75% per annum.

The consideration for the disposal of the Wellington Properties has been arrived at after arm's length negotiation between TTP and the Purchaser. The aggregate investment cost of these properties are NZ$143.8 million (HK$503.2 million). Compared to TTP's book value for these properties based on independent valuation performed by independent valuers as at 31st December 2001 of NZ$86.8 million (HK$303.8 million),TTP's directors including the independent non-executive directors consider that the consideration is fair and reasonable.

REASONS FOR THE DISPOSAL

TTP is one of the largest private owners of commercial properties in New Zealand. TTP previously announced that it wished to become more active in property development and investment in Australia and New Zealand. However, TTP's level of debt has restricted its planned strategy and in turn its ability to upgrade its property portfolio. The current buoyancy in the New Zealand property market has for the first time in some years, attracted buyers seeking higher priced properties. TTP's directors believed that the properties sold with renewed leases, has maximized the value of these properties and there was little opportunity to add further value in the current market. TTP will continue its strategy to sell down its properties where it considered that value could neither be maintained nor enhanced, as and when the opportunity arises.

TTP will use the net proceeds of the disposals in the amount of NZ$80.6 million (HK$282.1 million) to reduce its bank borrowings. Together with sale of some properties during 2002, the net debt (including bonds) to assets ratio for TTP group has improved from 50.1% as at 31st December, 2001 to 41.3% as at 10th May, 2002.

FINANCIAL EFFECTS OF THE DISPOSAL

Net operating profits after deducting operating expenses and finance costs derived from the Wellington Properties was NZ$5.7 million (HK$20.0 million) for the year ended 31st December 2001. This represents 19.1% of the Company's audited profit before taxation for the year ended 31st December, 2001 of HK$104.5 million, after excluding the non-recurring items (being net loss on investments and properties, impairment loss recognized in respect of goodwill on acquisition of subsidiaries and release of negative goodwill).

As a result of the disposal of the Wellington Properties, the SEA Group will record a loss on disposal of investment properties on the Settlement Date. The estimated loss of disposal will be included in the results for the SEA Group for the year ending 31st December, 2002. The aggregate loss on disposal will amount to HK$232.1 million before Minority Interests and HK$131.6 million after deducting Minority Interests. The loss stated above includes the release, as a charge to the income statement of the SEA Group, of provisions made prior to 1st January, 2002 in the investment property revaluation reserve account and the translation reserve account of the SEA Group amounting to HK$209.9 million before Minority Interests and HK$119.4 million after deducting Minority Interests.

The net effect of the disposal of the Wellington Properties on the shareholders' funds of the SEA Group would be as follows:




HK$million

Shareholders funds as at 31st December, 2001


2,624.9

Deduct:

Loss on disposal after Minority Interests
(131.6
)

Movements in reserves
119.4

(12.2
)

Pro-forma shareholders' funds after disposal


2,612.7

Furthermore, had the Wellington Disposal been reflected in the last audited Consolidated Balance Sheet of the SEA Group at 31st December, 2001, investment properties of the Group would have decreased by 5.0 per cent and aggregate Borrowings of the Group would have decreased by 6.8 per cent.

INFORMATION ABOUT THE COMPANY AND TTP

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

TTP is an investment holding company listed on the New Zealand Stock Exchange. Its assets consist primarily of (i) a 49.9% interest in Australian Growth Properties Limited, an Australian property holding company listed on the Australian Stock Exchange; and (ii) property interests in New Zealand.

GENERAL

The disposal of the Wellington Properties itself constitutes a discloseable transaction for the Company under Chapter 14 of the Listing Rules. In accordance with the requirements of the Listing Rules in connection with discloseable transactions, a circular setting out further details of the properties being disposed of will be despatched to each shareholder and warrantholder as soon as practicable.

Note:- exchange rate used in this announcement NZ$1 = HK$3.50

By Order of the Board

Wong Leung Wai

Company Secretary

Hong Kong, 13th May, 2002

Please also refer to the published version of this announcement in the China Daily.
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