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f EA HOLDING S LIMITED





(Incorporated in Bermuda with limited liability)

ANNOUNCEMENT OF 2001 ANNUAL RESULTS

The Board of Directors of S E A Holdings Limited announces that the Group's audited consolidated results for the financial year ended 31st December, 2001 together with the last year's corresponding comparative figures are as follows:- 

1.
CONSOLIDATED INCOME STATEMENT


Year ended 31st December,



2001

2000


Notes
HK$'000

HK$'000





(as restated)

Turnover
(ii)
656,501

775,734

Other revenue

11,857

14,815

Changes in inventories of manufactured finished 

  goods and work-in-progress

4,567

624

Raw materials and consumables used

(29,171
)
(24,169
)

Purchase of goods held for resale

(54,597
)
(48,544
)

Changes in inventories of properties under 

  development for sale

55,327

6,879

Contracting costs incurred on development 

  properties for sale

(55,327
)
(25,022
)

Cost of securities sold

- 

(7,504
)

Staff costs

(66,765
)
(60,426
)

Depreciation and amortisation

(5,539
)
(5,402
)

Other operating expenses

(124,119
)
(98,757
)

Net loss on investments and properties

(41,552
)
(64,196
)



351,182

464,032

Impairment loss recognized in respect of goodwill

  on acquisition of subsidiaries

(823
)
- 

Release of negative goodwill

12,266

12,266

Profit from operations
(iii)
362,625

476,298

Finance costs

(272,427
)
(300,871
)



90,198

175,427

Share of results of associates

(15,407
)
12,202

Share of results of jointly controlled entities

(427
)
22

Impairment loss recognized in respect of goodwill 

  on acquisition of associates

- 

(80,396
)

Profit before taxation

74,364

107,255

Taxation
(iv)
(4,348
)
(7,829
)

Profit before minority interests

70,016

99,426

Minority interests

(34,077
)
(48,634
)

Net profit for the year

35,939

50,792

Dividends

  Interim

31,070

30,357

  Final

51,125

50,729



82,195

81,086

Earnings per share

  Basic
(v)
7.0 cents

10.1 cents

  Diluted
(v)
6.6 cents

8.2 cents

Dividends per share

  Interim

6 cents

6 cents

  Final

10 cents

10 cents



16 cents

16 cents

Notes:- 

(i)
Adoption of Statements of Standard Accounting Practice

In the current year, the Group has adopted for the first time a number of new and revised Statements of Standard Accounting Practice ("SSAPs") issued by the Hong Kong Society of Accountants, namely:

SSAP 9 (Revised)
Events after the Balance Sheet Date

SSAP 14 (Revised)
Leases

SSAP 26
Segment Reporting

SSAP 30
Business Combinations

Adoption of these SSAPs has led to a number of changes in the Group's accounting policies. In addition, the new and revised SSAPs have introduced additional and revised disclosure requirements which have been adopted in these financial statements. Comparative amounts for the prior year have been restated in order to achieve a consistent presentation.

The effect of these changes in accounting policies on the results for the current and prior year is as follows:


Year ended 31st December,


2001

2000


HK$'000

HK$'000

Restatement as an asset of goodwill released upon 

  liquidation of an associate with retrospective 

  recognition of accumulated amortisation and 

  past impairment losses
- 

16,197

Recognition of impairment loss in respect of goodwill
- 

(80,396
)

Release of negative goodwill to income
12,266

12,266


12,266

(51,933
)

(ii)
Turnover and contribution to profit (loss) from operations

The turnover and contribution to profit (loss) from operations of the Group by geographical area and principal activities are as follows:

(a)
Geographical segments


Financial year ended 31st December, 2001






Greater China


New



other than

HK$'000
Zealand

Australia

Hong Kong

Hong Kong

Indonesia

Eliminations

Consolidated

REVENUE

External sales
161,269

169,045

4,215

318,754

3,218

-

656,501

Inter-segment revenue
-

17,723

-

20,465

-

(38,188
)
-

Total revenue
161,269

186,768

4,215

339,219

3,218

(38,188
)
656,501

SEGMENT RESULT
107,679

96,909

(7,495
)
201,668

2,780

-

401,541 


Unallocated corporate
     expenses










(38,916
)

PROFIT FROM
     OPERATIONS










362,625


Financial year ended 31st December, 2000






Greater China


New



other than

HK$'000
Zealand

Australia

Hong Kong

Hong Kong

Indonesia

Eliminations

Consolidated

REVENUE

External sales
196,734

136,186

1,455

435,305

6,054

- 

775,734

Inter-segment revenue
- 

9,150

- 

23,918

- 

(33,068
)
- 

Total revenue
196,734

145,336

1,455

459,223

6,054

(33,068
)
775,734

SEGMENT RESULT 
132,095

69,538

(14,620
)
357,405

(19,717
)
- 

524,701

Unallocated corporate expenses












(48,403
)

PROFIT FROM OPERATIONS












476,298

(b)
Business segments


Financial year ended 31st December, 2001




Garment


Property

manufacturing



Property 

HK$'000
investment

and trading

Investment

development

Others

Consolidated

REVENUE

Sales revenue
456,685

139,270

57,254

1,333

1,959

656,501

SEGMENT RESULT 
352,370

32,663

49,248

(2,320
)
(30,420
)
401,541

Unallocated corporate expenses










(38,916
)

PROFIT FROM OPERATIONS










362,625


Financial year ended 31st December, 2000




Garment


Property

manufacturing



Property 

HK$'000
investment

and trading

Investment

development

Others

Consolidated

REVENUE

Sales revenue
502,111

142,138

126,756

1,438

3,291

775,734

SEGMENT RESULT
373,985

48,510

130,927

(13,414
)
(15,307
)
524,701

Unallocated corporate expenses










(48,403
)

PROFIT FROM OPERATIONS










476,298

(iii)
Profit from operations

The charges to profit from operations comprise:-


Year ended 31st December,


2001

2000


HK$'000

HK$'000

Cost of inventories of finished goods sold
79,792

86,357

Cost of inventories of properties sold
63,054

18,143

(iv)
Taxation


Year ended 31st December,


2001

2000


HK$'000

HK$'000

The charge comprises:

Company and subsidiaries

  Hong Kong Profits Tax
6,446

8,079

  Income tax outside Hong Kong
165

117


6,611

8,196

Deferred taxation credit
(2,263
)
(367
)


4,348

7,829

Hong Kong Profits Tax is calculated at 16% (2000: 16%) of the estimated assessable profits. Taxation outside Hong Kong is calculated at rates prevailing in the respective jurisdictions.

(iv)
Earnings Per Share

The calculation of the basic and diluted earnings per share is based on the following data:- 
Earnings


Year ended 31st December,


2001

2000


HK$'000

HK$'000

Net profit for the year
35,939

50,792

Earnings for the purposes of basic earnings per share
35,939

50,792

Effect of dilutive potential ordinary shares:

  Adjustment to the share of results of subsidiaries/

    associates based on dilution of their earnings per share
-

(4,376
)

Earnings for the purpose of diluted earnings per share
35,939

46,416

Number of shares


Year ended 31st December,


2001

2000

Weighted average number of ordinary shares for the 

  purposes of basic earnings per share
509,885,312

505,210,911

Effect of dilutive potential ordinary shares

  Options
5,600,000

4,571,434

  Warrants
28,572,775

54,194,947

Weighted average number of ordinary shares for the 

  purposes of diluted earnings per share
544,058,087

563,977,292

The computation of diluted earnings per share for the year ended 31st December, 2001 did not assume the exercise of right of conversion of the capital convertible note of a subsidiary as the effect of which would increase the profit per share.

2.
TRANSFER FROM RESERVES TO CONSOLIDATED INCOME STATEMENT


Year ended 31st December,


2001

2000


HK$'000

HK$'000

Investment property revaluation reserve:

  Released upon disposal of investment properties
(8,756
)
23,684

Translation reserve:

  Released upon liquidation of an associate
-

(395
)


(8,756
)
23,289

3.
PLEDGE OF ASSETS

At 31st December, 2001, the Group had the following mortgages and/or pledge over its assets to secure banking facilities and other bank loans granted to the Group.

(a)
Fixed and floating charges on investment properties with an aggregate book value of approximately HK$5,607 million (31st December, 2000: HK$6,773 million).

(b)
Properties for sales with an aggregate book value of approximately HK$140 million (31st December, 2000: HK$215 million)

(c)
Properties under development with an aggregate book value of approximately HK$59 million (31st December, 2000: HK$Nil)

(d) 
Bank deposits of approximately HK$1,039 million (31st December, 2000: HK$824 million).

(e)
Listed shares in a subsidiary.

(f)
Unlisted shares in a subsidiary.

4.
CONTINGENT LIABILITIES

At 31st December, 2001, the Group acted as guarantor for the repayment of the mortgage bank loans granted to purchaser of the Group's properties under development for sale amounting to HK$22,802,000 (31st December, 2000:HK$Nil). The guarantee will be released upon completion of the construction of the properties and the relevant property ownership certificate is issued by the relevant authority.

5.
FINAL DIVIDEND

The board recommends a final dividend of HK$0.10 per share payable on 28th May, 2002 to shareholders whose names appear on the Register of Members on 23rd May, 2002. Together with the interim dividend of HK$0.06 per share paid on 9th October, 2001, the total dividend for the year is HK$0.16 per share. An interim dividend and a final dividend of HK$ 0.06 and HK$0.10 per share respectively were paid for the preceding year.

6.
ANNUAL GENERAL MEETING

The annual general meeting of shareholders will be held on Thursday, 23rd May, 2002.

7.
SHARE REGISTRATION

The Register of Members of the Company will be closed from Tuesday, 21st May, 2002 to Thursday, 23rd May, 2002, both days inclusive, during which period no transfer of shares can be registered. In order to qualify for the proposed final dividend, all transfers accompanied by the relevant share certificates, must be lodged with the Company's Branch Share Registrars in Hong Kong, Standard Registrars Limited, 5/F., Wing On Centre, 111 Connaught Road Central, Hong Kong, for registration not later than 4:00 p.m. on Friday, 17th May, 2002. Warrantholders who wish to participate in the final dividend must exercise their subscription rights not later than 4:00 p.m. on Friday, 17th May, 2002.

8.
BUSINESS REVIEW

Property investment in Hong Kong and China

Most of the leases in the Group's flagship property, Dah Sing Financial Centre, in Wanchai, Hong Kong were renewed in 2000 for periods on average of three years. As a result this building has achieved an average occupancy rate of over 94% throughout the year.

The group expanded its China property investments by acquiring an existing warehouse in the Jiuting industrial district in Shanghai in 2000. The warehouse has a gross floor area of 17,474 square metres and is leased to a multi-national logistics company. The Group is assessing the potential of developing the adjacent site. Results of feasibility studies and market surveys are currently being evaluated.

Property development in Hong Kong and China

Causeway Bay, Hong Kong

Previously a hotel development was planned for this 438 square metres site but the weak demand outlook makes this scheme unviable. Accordingly, the Group has reviewed alternatives and presently believes an office development is the best use and to a lesser extent residential accommodation.

Sheung Shui, Hong Kong

The Group has a 55 percent interest in this project. The site area is 9,024 square metres and it is intended to build three blocks with a total residential floor area of 45,120 square metres. Construction will commence immediately as soon as agreement on land premium has been reached with the Government.

Guangzhou, PRC

The development of Westmin Plaza is progressing on schedule. There are three phases, of which Phase I comprising 3 blocks totaling about 40,000 square metres of residential apartments and commercial areas will be completed in the third quarter of 2002. Pre-sales of Phase I commenced in August 2001 and to-date over 85% residential units have been contracted. Profit on sales of Phase I will be booked in 2002.

Chengdu, PRC

The development of the New Century Plaza commercial/office building is expected to be completed in the first quarter of 2003. This project comprises an office tower of 29 storeys situated above 6-level podium intended for retail use. Superstructure works are completed and building services and internal finishing works are in progress. The group owns a 50% interest in this property.

Property investment in Australasia

In line with the previously announced strategies, five non-core properties in Australia and nine non-core properties in New Zealand were sold for a total consideration of HK$632 million (NZD195 million). Sales proceeds were applied to debt reduction. While the Australian portfolio's market value increased marginally over 2001, the New Zealand portfolio has suffered through a revaluation writedown of HK$200 million (NZD61.7 million) or 13% from book values at the beginning of 2001.

The completion of the refurbishment of 345 George Street Sydney has, together with the renewal of key leases in the building, contributed to a net revaluation gain of HK$30 million (AUD7.5 million) excluding refurbishment costs.

Property development in Australasia

In Auckland, New Zealand, the traditional Central Business District ("CBD") has expanded in recent years to include the Viaduct Harbour area. At the centre of the Viaduct Harbour area is Maritime Square where during 2001, Trans Tasman Properties Limited ("TTP") completed at a profit, the construction and sale of a six-storey office building. At the western end of the Viaduct Harbour area, TTP is conducting feasibility studies for the progressive re-development of a site which could produce a gross floor area of up to 75,000 square metres if fully developed as a multi-use office park scheme. Consultation and negotiations with the Auckland City Council and potential tenants are being advanced.

During 2001, Australian Growth Properties Limited ("AGP") acquired an existing prime property located at 601 Bourke Street, Melbourne. An extensive refurbishment programme office was completed in February 2002 and leasing of the 8,155 square metres building has commenced.

E-businesses

In New Zealand, the Professional Service Brokers Limited ("PSB") Group, operating through a wholly owned subsidiary GSB Supplycorp Ltd ("GSB"), is the recognized market leader in acting as the procurement service provider for over 400 New Zealand government departments and state owned enterprises. For the past 10 years, GSB has offered these services through non-electronic means. Starting 2001 these services were also provided via the internet.

Concurrently, the PSB Group is integrating its marketplace businesses with its consulting and technology service activities under a single "PSB Group" brand name. It is now launching the PSB Group branded services in New Zealand targeting both public and private sector customers. Four divisions of the PSB Group are promoting the PSB concept by marketing differentiated services as follows:- 

- 
GSB Supplycorp-offering a full suite of e-service initiatives based on CommerceOne technologies to the New Zealand public sector.

- 
Conexa-a private sector version of GSB Supplycorp e-Services working in conjunction with PSB Consulting.

- 
PSB Consulting-offering a full service Strategic Procurement and Sourcing Consultancy incorporating the use of an independent consultancy network.

- 
Supplynet-a licensee of CommerceOne technology and the Asia/Pacific region leader in implementing e-market place solutions.

In Hong Kong, e-commerce Logistics Limited ("ECL") proved its growing reputation by being rated by IDC, the global research consultancy, #1 overall in the provision of e-logistic services in the Greater China region. ECL's major customers include multi-national corporations Samsung Electronics (in Hong Kong) and UPS Logistics (in Taiwan) and from March 2002, Midway Enterprises, one of the leading vertically integrated distributors and marketers of branded consumer products, especially children merchandise, in China nationwide (up to 6 locations in China).

Garment business

The Group's garment  business was adversely affected by the slowdown in the U.S. economy last year. Unimilo, the garment manufacturing subsidiary is initiating a more aggressive marketing and cost control programme to raise profitability.

Financial Review

The Group had HK$1,395 million cash and unutilized facilities of HK$1,205 million at the end of 2001 to meet its commitments and provide for working capital. The slight decrease of the current ratio from 1.39 at 31st December, 2000 to 1.30 at 31st December, 2001 was mainly due to the reclassification of loans under non-current liabilities to current liabilities.

At 31st December, 2001, shareholders' funds of the Group amounted to HK$2,625 million representing a decrease of 13% from the end of the previous financial year. The decrease is mainly attributable to property writedowns in New Zealand and Hong Kong, and deficit arising from exchange translation of the group's interests in New Zealand and Australia.

Banks loans to TTP and AGP are denominated in NZD and AUD respectively. At 31st December, 2001, the TTP Group had drawn down bank loans of HK$1,610 million (NZD497 million) secured mainly by properties valued at HK$3,346 million (NZD1,033 million). In Hong Kong properties valued at HK$2,356 million and fixed deposits of HK$1,039 million were pledged for banking facilities extended to subsidiaries.

As at the balance sheet date, bank loans and other borrowings were summarized as follows:


2001

2000


HK$ million

HK$ million

Within 1 year
1,258

859

More than 1 year, but within 2 years
70

2,271

More than 2 years, but within 5 years
1,496

769

After 5 years
1,006

265

Total
3,830

4,164

Refinancing

The bank loan for financing Dah Sing Financial Centre was re-negotiated for an amount of HK$1,200 million at more favourable terms and repayable over seven years.

In Australia, following the completion of the 363 George Street development in November 2000, AGP successfully negotiated a new three-year HK$796 million (AUD200 million) facility.

In New Zealand, TTP has recently concluded negotiations for a new HK$842 million (NZD260 million) 3.5 years term facility to fund the New Zealand property portfolio.

The renewal of major credit facilities on a medium and long term basis provides the Group with capacity and flexibility to undertake development and investment opportunities consistent with its strategy to remain a long-term investor in property.

Treasury policies

The Group adheres to prudent treasury policies. The ratio of non-current liabilities to shareholders' fund plus minority interests was 0.67 at 31st December, 2001 (31st December, 2000: 0.75). The decrease is mainly attributable to reduction of non-current liabilities resulting from the sale of 14 non-core properties in New Zealand and Australia.

The Group's borrowings are principally on a floating rate basis. However, when requested by lenders under banking arrangements or at times when interest rates are volatile, hedging instruments including swaps and forwards are used to manage interest rate exposure.

Capital movements in subsidiaries

The minority shareholders of TTP voted against a proposal in February 2001 to exchange ordinary shares for property bonds. A proposal to exchange convertible notes of TTP for secured property bonds of a longer maturity was accepted. As at 31st December, 2001, the Group held a 54.8% interest in TTP and through TTP, a 50.01% interest in AGP.

AGP continued the on-market share buy-back programme commenced in 2000 and purchased a further 7,801,696 ordinary shares in 2001 at a cost of AUD4.2 million or an average of AUD0.535 per share.

AGP made two bonus issues to the holders of ordinary shares to compensate them for any benefit that would otherwise have accrued to TTP as holder of dividend deferred ordinary shares resulting from the on-market share buy-backs in 2000 and 2001. In November 2001, bonus issue of 19,825,901 shares was made to ordinary shareholders in relation to the 2000 year and a further bonus issue of 3,594,280 shares was made on 15th March, 2002.

9.
OUTLOOK

Although it appears the U.S. economy is showing signs of a recovery, it is far from certain that the recovery is either sustainable or will in turn lead to similar recoveries in the regions in which the Group's principal businesses are located-namely Hong Kong and New Zealand. Therefore, the Group expects 2002 to be a difficult year for its principal businesses. In particular, downward pressure on the value of the Group's investment and property assets is likely to continue.

The Group however has a sufficiently solid balance sheet to enable it to explore opportunities to expand its property activities throughout the Asia/Pacific region. In 2002 it will also seek to invest in areas such as asset management and logistics as part of its long term diversification strategy.

Hong Kong

Hong Kong's economy is showing little evidence of recovery from the current recession. The present deflationary trend, in both prices for financial assets and wage levels, continues as Hong Kong adjusts itself to remain competitive in the Asia Region. China's accession to the World Trade Organisation at the end of 2001 does however offer the prospect of expanding export markets for China and an increase in foreign direct investment into China-factors that could have longer term benefits for Hong Kong in its role as a leading Asian region financial and commercial centre.

Recent selective strength in residential primary market sales activity, notably for smaller size units, stems mainly from improved buyer affordability as a result of historic low mortgage lending rates. Interest rates are now moving upwards in response to U.S. interest rate movement. Should this trend continue for the remainder of 2002 there will be diminishing end-user affordability and pressure on developers' margins. Consequently, profitability (after previous provisions) from the eventual launch of the Group's Sheung Shui mass residential project would be reduced.

China

The targeted promotion of the Western Region as a high priority by the Chinese Government could stimulate a renewed interest for our Chengdu (Sichuan Province) commercial developments. The Group is confident that upon completion of phase 1 of the Westmin Plaza, Guangzhou, further phases of commercial area and residential units will find a ready market when released for sale.

New Zealand

CBD office rents in the major cities appear to have stabilized during 2001 at what was perceived to be the bottom of the leasing cycle. This in turn impacted positively on buying interest from local investors. TTP our listed New Zealand subsidiary took advantage of this improved liquidity last year by disposing of non-core properties to bring debt within acceptable limits. These disposals have caused the Group to incur losses on sale of properties as yield expectations remain at a historically high level. With interest rates in New Zealand rising recently as part of the New Zealand Government's anti-inflation measures, the property sector will continue to be under pressure to further devalue carrying values and this will have an adverse impact on TTP. As TTP moves, in the medium term, to rebalance its portfolio in favour of higher yielding development and investment assets, the transition will not be without downward adjustment to net asset values.

Australia

The local economy was once again resilient for most of 2001. However, office leasing activity generally has noticeably slowed in recent months. Our listed subsidiary, AGP is positioned to earn a higher yield on its assets once its Sydney CBD properties at 345 George Street and 65 York Street have been refurbished and re-let. Last year's re-banking of credit lines in conjunction with property sales will now permit AGP to execute a re-investment strategy with greater flexibility.

E-Businesses

The initiatives undertaken in New Zealand by 50 per cent owned PSB during 2001 has positioned the Group to expand into Australia and the Asia/Pacific region as a leading, fully integrated procurement service provider (PSP) under the PSB Group brand. The Group has also signed an exclusive Asian licence with PSB to exploit the PSB Group concept. This provides the Group a base platform to move strongly into the public (government and quasi-government) and private procurement sectors complemented by its existing investments in e-logistics.

ECL in which the Group owns a 35 per cent interest, will continue to build its networked services which will extend to 9 logistics centers in Hong Kong, China and Taiwan by the end of 2002. Whilst trading conditions have been difficult over the past two years, ECL's I.T. logistics platform is finally nearing completion thus improving prospects for new customer acquisition and expansion of existing revenues.

10.
STAFF

The Group had 230 employees at the end of 2001. Salaries are reviewed annually in conjunction with market conditions and employee performance appraisals. Fringe benefits including tuition/training subsidies, employer voluntary contributions to employee retirement funds and medical insurance benefits are offered to most employees.

Share options at the Group and subsidiary level are granted to executives employed by the Group on a selective discretionary basis by the respective boards.

11.
DEALINGS IN THE COMPANY'S LISTED SECURITIES

During the year ended 31st December, 2001, there was no purchase, sale or redemption by the Company, or any of its subsidiaries, of the Company's listed shares or warrants.

12.
PUBLICATION OF FURTHER INFORMATION ON HONG KONG EXCHANGES AND CLEARING LIMITED'S WEBSITE

All the information required by paragraphs 45(1) to 45(3) inclusive of Appendix 16 of the Listing Rules will be published on the website of Hong Kong Exchanges and Clearing Limited in due course.


By order of the Board


Lu Ho


Chairman

Hong Kong, 4th April, 2002

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the Annual General Meeting of S E A Holdings Limited (the "Company") will be held at the principal office of the Company, 26/F., Dah Sing Financial Centre, 108 Gloucester Road, Wanchai, Hong Kong, on Thursday, 23rd May, 2002 at 11:30 a.m. for the following purposes:- 

1.
To receive and consider the audited financial statements and the reports of the directors and auditors for the year ended 31st December, 2001.

2.
To declare a final dividend.

3.
To re-elect retiring director, determine a maximum number of directors, authorize the board of directors to appoint additional directors up to the maximum number and fix the directors' remuneration.

4.
To re-appoint auditors for the ensuing year and to authorise directors to fix their remuneration.

5.
As special business, to consider and, if thought fit, pass with or without modification the following resolutions as Ordinary Resolutions:- 

(A)
"THAT the granting of an unconditional general mandate to the directors of the Company to issue, allot and deal with additional shares in the share capital of the Company and to make or grant offers, agreements and options which would or might require the exercise of such powers, subject to the following conditions, be and is hereby generally and unconditionally approved:- 

(a)
such mandate shall not extend beyond the Relevant Period (defined below) save that the directors of the Company may during the Relevant Period make or grant offers, agreements and options which would or might require the exercise of such powers after the end of the Relevant Period;

(b)
the aggregate nominal amount of share capital allotted or agreed conditionally or unconditionally to be allotted (whether pursuant to an option or otherwise) by the directors of the Company otherwise than pursuant to (i) a Rights Issue (defined below); (ii) the exercise of rights of subscription or conversion under the terms of any warrants issued by the Company, or any securities which are convertible into ordinary shares of the Company; (iii) any employee share option scheme or similar arrangement for the time being adopted for the grant or issue to officers and/or employees of the Company and/or any of its subsidiaries of shares or rights to acquire shares of the Company; and (iv) any scrip dividend or similar arrangement providing for the allotment of shares in lieu of the whole or part of a dividend on shares of the Company in accordance with the bye-laws of the Company, shall not exceed 20 per cent. of the aggregate nominal amount of the share capital of the Company in issue at the date of passing of this Resolution;

(c)
such mandate shall be additional to the authority given to the directors at any time to allot and issue additional shares of the Company arising from the exercise of subscription rights under any warrants or the exercise of any options under any employee share option scheme of the Company; and

(d)
for the purposes of this Resolution:- 

"Relevant Period" means the period from the date of the passing of this Resolution until whichever is the earlier of:- 

(i)
the conclusion of the next annual general meeting of the Company;

(ii)
the expiration of the period within which the next annual general meeting of the Company is required by the bye-laws of the Company or any applicable law of Bermuda to be held; or

(iii)
the revocation or variation of this Resolution by an ordinary resolution of the shareholders of the Company in general meeting.

"Rights Issue" means an offer of shares open for a period fixed by the directors of the Company made to holders of shares and/or warrants, as the case may be, whose names appear on the Register of Members and the Register of Warrant holders of the Company on a fixed record date in proportion to their then holdings of such shares and/or warrants (subject to such exclusions or other arrangements as the directors of the Company may deem necessary or expedient in relation to fractional entitlements or having regard to any restrictions or obligations under the laws of, or the requirements of, any recognised regulatory body or any stock exchange in, or in any territory outside, Hong Kong)."

(B)
"THAT the exercise by the directors of the Company during the Relevant Period (defined below) of all the powers of the Company to repurchase shares of HK$0.10 each in the capital of the Company (the "Shares") and to repurchase warrants (the "Warrants") issued by the Company, and that the exercise by the directors of the Company of all powers of the Company to purchase the Shares and the Warrants subject to and in accordance with all applicable laws, rules and regulations, be and are hereby generally and unconditionally approved, subject to the following conditions:- 

(a)
such mandate shall not extend beyond the Relevant Period;

(b) 
such mandate shall authorise the directors of the Company to procure the Company to repurchase the Shares and the Warrants at such prices as the directors of the Company may at their discretion determine;

(c)
the aggregate nominal amount of the Shares and the Warrants to be repurchased by the Company pursuant to this Resolution during the Relevant Period shall not exceed 10 per cent. of the aggregate nominal amount of the share capital in issue and 10 per cent. of the aggregate subscription rights attaching to the Warrants outstanding, respectively, as at the date of passing of this Resolution; and

(d)
for the purposes of this Resolution, "Relevant Period" means the period from the date of passing of this Resolution until whichever is the earlier of:- 

(i)
the conclusion of the next annual general meeting of the Company; or

(ii)
the expiration of the period within which the next annual general meeting of the Company is required by the bye-laws of the Company or any applicable law of Bermuda to be held; or

(iii)
the revocation or variation of this Resolution by an ordinary resolution of the shareholders of the Company in general meeting."

(C)
"THAT conditional upon the passing of Resolutions nos. 5(A) and 5(B) as set out in the Notice convening this Meeting, the aggregate nominal amount of the Shares in the capital of the Company which are repurchased by the Company pursuant to and in accordance with Resolution no. 5(B) shall be added to the aggregate nominal amount of the share capital of the Company that may be allotted or agreed conditionally or unconditionally to be allotted by the directors of the Company pursuant to and in accordance with Resolution no. 5(A)."


By Order of the Board


Wong Leung Wai


Company Secretary

Hong Kong, 4th April, 2002

Notes:- 

(1)
Any member of the Company entitled to attend and vote at the Meeting is entitled to appoint one or more proxies to attend and, on a poll, vote instead of him. A proxy need not be a member of the Company. To be valid, a proxy form, together with a power of attorney or other authority, if any, under which it is signed or a notarially certified copy thereof must be lodged at the principal office of the Company at 26th Floor, Dah Sing Financial Centre, 108 Gloucester Road, Wanchai, Hong Kong not less than 48 hours before the time appointed for holding the Meeting.

(2)
The Register of Members of the Company will be closed from Tuesday, 21st May, 2002 to Thursday, 23rd May, 2002, both days inclusive, during which period no transfer of shares can be registered. In order to qualify for the proposed final dividend, all transfers accompanied by the relevant share certificates, must be lodged with the Company's Branch Share Registrars in Hong Kong, Standard Registrars Limited, 5/F., Wing On Centre, 111 Connaught Road Central, Hong Kong, for registration not later than 4:00 p.m. on Friday, 17th May, 2002.

(3) 
Subject to the approval at the General Meeting, the final dividend will be payable on Tuesday, 28th May, 2002 to shareholders recorded on the Register of Members on Thursday, 23rd May, 2002.

(4)
Members are recommended to read the circular of the Company containing important information concerning Resolutions nos. 5(B) and 5(C), which will be despatched in due course.

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