Please also refer to the published version of this announcement in the Hong Kong iMail.

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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The board of directors of Wah Kwong has been requested to place before the Shareholders the Offer to be made by the Offeror to acquire the Offer Shares and a proposal to voluntarily withdraw the listing of the Shares on the Stock Exchange and the LSE.

The Offer Price will be HK$5.65 in cash for every Offer Share. 

As at the date of this announcement, up to 3,050,000 new Shares may be issued upon the full exercise of all the Options over the unissued ordinary share capital of Wah Kwong. The Options may be exercised on or before 12 June 2000 at a price of HK$11.25 per Share and will lapse if the Offer is made after that date. Accordingly, it is intended that no offer will be made in respect of the Options.

The Offer will be conditional on: (i) valid acceptances being received in respect of such number of Offer Shares which, when aggregated with Shares owned or controlled by Bocimar and Mr. George Chao and parties acting in concert with them or acquired by the Offeror, whether through the Offer or otherwise, carries more than 50 per cent. of the voting rights exercisable at a general meeting of Wah Kwong; and (ii) approval by the Independent Shareholders in respect of the voluntary withdrawal of the listings of the Shares on the Stock Exchange and the LSE.

The Offer Shares will be acquired free from all liens, charges, encumbrances, rights of pre-emption and any other third party rights of any nature and together with all rights attaching to them, including the right to receive in full all dividends and other distributions, if any, declared, made or paid after the date of this announcement. 

The Composite Document will be sent to the Shareholders as soon as practicable. 

Trading in the Shares was suspended from the Stock Exchange with effect from 10:00 a.m. on 1 June 2000. An application has been made to the Stock Exchange for the resumption of trading in the Shares with effect from 10:00 a.m. on 7 June 2000. 

INTRODUCTION

On 31 May 2000, Bocimar Far East Holdings Limited (“Bocimar“) and Mr. George Sze-Kwong Chao (“ Mr. George Chao “) requested the board of directors of Wah Kwong Shipping Holdings Limited (“ Wah Kwong “) to place before the shareholders of Wah Kwong (the “ Shareholders “): (i) a proposed voluntary conditional cash offer (the “Offer“) to be made by Jardine Fleming Securities Limited (“ Jardine Fleming “) on behalf of a company which will be jointly owned by Bocimar and Mr. George Chao (the “Offer“) to acquire all of the ordinary shares of HK$0.10 each in the share capital of Wah Kwong (the “Shares“), other than those Shares already owned or controlled by Bocimar and Mr. George Chao and parties acting in concert with them, which are in issue or which are issued before the close of the Offer (the “ Offer Shares “); and (ii) a proposal which, if implemented, will result in the voluntary withdrawal of the listings of the Shares on The Stock Exchange of Hong Kong Limited (the “Stock Exchange” ) and the London Stock Exchange Limited (the “LSE” ). The shareholding structure of the Offeror will be finalised before the Offer is made.

Bocimar and Mr. George Chao (and persons acting in concert with each of them) currently own or control, respectively, 34,725,375 Shares and 19,417,383 Shares, representing, respectively, approximately 27.1 per cent. and 15.2 per cent. of the current issued ordinary share capital of Wah Kwong. As at the date of this announcement, there were 73,911,006 Offer Shares in issue representing approximately 57.7 per cent. of the current issued ordinary share capital of Wah Kwong. Bocimar and Mr. George Chao believe that: (i) there is little liquidity in the Shares; and (ii) the privatisation of Wah Kwong will enable Wah Kwong to be operated without the complexity and cost of it being a stand-alone public company. On this basis, Bocimar and Mr. George Chao are of the view that it is in the interests of Wah Kwong, its employees and customers and the Shareholders, for Wah Kwong to become wholly-owned by the Offeror.

Mrs. Rossana Wang Gaw has given an irrevocable undertaking to accept or procure acceptances for the Offer in respect of 29,411,830 Offer Shares, representing approximately 23.0 per cent. of the current issued ordinary share capital of Wah Kwong. Mr. Simon Kwok-Yin Lee has given an irrevocable undertaking to accept or procure acceptances for the Offer in respect of 12,470,265 Offer Shares, representing approximately 9.7 per cent. of the current issued ordinary share capital of Wah Kwong. The terms of the irrevocable undertakings require settlement of the consideration by 13 July 2000 or such later date as the parties to the undertakings may agree (the “ Undertaking Completion Date “). In aggregate, therefore, Bocimar and Mr. George Chao own or control, or have received irrevocable undertakings to accept the Offer in respect of 96,024,853 Shares, representing approximately 75.0 per cent. of the current issued ordinary share capital of Wah Kwong. 

In addition, Mrs. Rossana Wang Gaw and Mr. Simon Kwok-Yin Lee have agreed to use their reasonable endeavours, respectively, to procure acceptances for the Offer in respect of a further 750,000 Offer Shares (representing approximately 0.6 per cent. of the current issued ordinary share capital of Wah Kwong) and 5,439,753 Offer Shares (representing approximately 4.2 per cent. of the current issued ordinary share capital of Wah Kwong). As far as the directors of Bocimar and Mr. George Chao are aware, such additional Shares are held by parties that are independent of the directors, chief executive or substantial shareholders of Wah Kwong or their respective associates and are not acting in concert with either of Bocimar and Mr. George Chao.

The directors of Bocimar and Mr. George Chao intend that if: (i) the relevant Shareholders’ approval in respect of the voluntary withdrawal of the listings of the Shares is not obtained before the Undertaking Completion Date; and (ii) the condition of the Offer in respect of valid acceptances received by the Offeror when aggregated with the Shares owned or controlled by Bocimar and Mr. George Chao, or otherwise acquired pursant to the Offer, carry more than 50 per cent. of the voting rights exercisable at a general meeting of Wah Kwong is satisfied before the Undertaking Completion Date; the offer condition in respect of the Shareholders’ approval of the voluntary withdrawal of the listings of the Shares will be waived, and the Offer will be declared unconditional before the Undertaking Completion Date.
THE OFFER

The Offer will be made in compliance with the Hong Kong Code on Takeovers and Mergers (the “ Takeovers Code “), which is administered by the Executive Director of the Corporate Finance Division of the Securities and Futures Commission (the “ Executive “).

Offer Price

The Offer will be made by Jardine Fleming, on behalf of the Offeror, on the following basis:

For each Offer Share
 HK$5.65 in cash 

Comparisons of Value

The offer price of HK$5.65 per Offer Share (the “ Offer Price “) represents:

(a) a premium of approximately 17.7 per cent. over the closing price of the Shares quoted on the Stock Exchange of HK$4.80 per Share on 31 May 2000, being the last day on which the Shares were traded prior to suspension of trading of the Shares pending issue of this announcement;

(b) a premium of approximately 18.2 per cent. over the average closing price of the Shares quoted on the Stock Exchange of HK$4.78 per Share over the 10 trading days up to and including 31 May 2000; 

(c) a premium of approximately 23.1 per cent. over the average closing price of the Shares quoted on the Stock Exchange of HK$4.59 per Share over the 30 trading days up to and including 31 May 2000; and

(d) a discount of approximately 50.3 per cent. to the audited consolidated net asset value per Share of Wah Kwong and its subsidiaries (the “ Wah Kwong Group “) of approximately HK$11.37 as at 31 March 1999.

Highest and Lowest Prices

During the six-month period preceding the date of this announcement: (i) the highest closing price of the Shares as quoted on the Stock Exchange was HK$5.15 each on 16 May 2000; and (ii) the lowest closing price of the Shares as quoted on the Stock Exchange was HK$3.70 each on 9 March 2000, 21 March 2000 to 24 March 2000 and 27 March 2000. The closing price of the Shares as quoted on the Stock Exchange has not exceeded the Offer Price since 1 December 1997.

Total Consideration

On the basis of the Offer Price per Share: (i) the entire existing issued ordinary share capital of Wah Kwong of 128,053,764 Shares is valued at approximately HK$723.5 million; and (ii) the Offer Shares in aggregate are valued at approximately HK$417.6 million.

Jardine Fleming is satisfied that sufficient financial resources are available to the Offeror for full acceptance of the Offer. Bocimar and Mr. Chao intend to finance the Offer from internal resources available to them and their respective associates. 

Overseas Shareholders

It is intended that the Offer will be made available to all holders of the Offer Shares (the “ Offeree Shareholders “), including those Offeree Shareholders whose registered addresses, as shown on the register of members of Wah Kwong, are outside Hong Kong (the “ Overseas Shareholders “).

However, as the making of the Offer to persons not resident in Hong Kong may be affected by the laws of the relevant jurisdictions, any Offeree Shareholders not resident in Hong Kong should inform themselves about and observe any applicable legal requirements.

It is the responsibility of each of the Overseas Shareholders who wishes to accept the Offer to satisfy himself/herself as to the full observance of the laws of the relevant jurisdiction in that connection, including the obtaining of any governmental or other consent which may be required or the compliance with other necessary formalities or legal requirements. 

The Offeror reserves the right to notify any matter, including the making of the Offer, to Overseas Shareholders by announcement or by advertisement in a newspaper which may not be circulated in the jurisdictions in which the Overseas Shareholders are resident. The notice will be deemed to have been sufficiently given, despite any failure by an Overseas Shareholder to receive or see that notice.

Compulsory Acquisition of the Outstanding Shares (“ Compulsory Acquisition “)

Level of Acceptance

If the Offeror acquires not less than nine-tenths in value of the Offer Shares (being 66,519,906 Shares) it will be entitled to proceed to Compulsory Acquisition under Section 102 of the Companies Act 1981 of Bermuda (the “ Companies Act “) of those Offer Shares not acquired by the Offeror pursuant to the Offer. It is the intention of the Offeror, if possible, to apply the provisions of Section 102 in order to acquire all the Offer Shares not acquired by the Offeror pursuant to the Offer.

Alternatively, if Bocimar, Mr. George Chao and the Offeror (together, the “ Connected Shareholders “) become the holders in aggregate of not less than 95 per cent. of the Shares in issue (being 121,651,076 Shares), it is the intention of Bocimar and Mr. George Chao to apply the provisions of Section 103 of the Companies Act relating to Compulsory Acquisition instead of Section 102.

Rights of Compulsory Acquisition

In accordance with the requirements of Section 102 of the Companies Act, the Offeror may proceed with Compulsory Acquisition if it acquires not less than nine-tenths in value of the Offer Shares within a period of four months after the date the Offer is made (the “ Determination Date “). Thus, on or before the Determination Date, the Offeror will determine whether Compulsory Acquisition is to proceed. If it proceeds, the Offeror will be required to acquire the relevant Offer Shares from the relevant Offeree Shareholders whose Offer Shares are the subject of Compulsory Acquisition (the “ Outstanding Shareholders “) on the same terms as the Offer. For that purpose, the Offeror must serve a notice of Compulsory Acquisition under Section 102 of the Companies Act (the “ Section 102 Notice “) on the Outstanding Shareholders to indicate its desire to acquire their Offer Shares.

Alternatively, in accordance with the requirements of Section 103 of the Companies Act, the Connected Shareholders may proceed with Compulsory Acquisition if they become the holders in aggregate of not less than 95 per cent. of the Shares in the capital of Wah Kwong. At that time, the Connected Shareholders may give notice under Section 103 of the Companies Act (the “ Section 103 notice “) to the Outstanding Shareholders of their intention to acquire their Shares on the terms set out in the Section 103 Notice.

Timing of Compulsory Acquisition and Rights of Outstanding Shareholders under Compulsory Acquisition

Under the Companies Act, the Section 102 Notice must be given to the Outstanding Shareholders within the period of two months after the Determination Date. Each Outstanding Shareholder may challenge the right to Compulsory Acquisition under Section 102 of the Companies Act and apply to the High Court of Bermuda (the “ Bermuda Court “), within a period of one month from the date on which the Section 102 Notice is given to him or her, for such order as the Bermuda Court thinks fit to order. This may include an order stopping the Compulsory Acquisition of the Shares of the Outstanding Shareholder. Completion of such Compulsory Acquisition may not occur until seven months after the date of the Offer (which may be further prolonged if a challenge is made). However, Compulsory Acquisition may occur sooner.

The Section 103 Notice may be given to the Outstanding Shareholders at any time after the Connected Shareholders become entitled to do so under Section 103 of the Companies Act. If the Connected Shareholders proceed with Compulsory Acquisition under Section 103 of the Companies Act, each Outstanding Shareholder may, within one month of receiving the Section 103 Notice, apply to the Bermuda Court for an appraisal of the value of the Shares to be acquired from him or her and, within one month of the Bermuda Court appraising the value of those Shares, the Connected Shareholders will be entitled either to acquire those Shares involved at the price fixed by the Bermuda Court or to cancel the Section 103 Notice. Completion of the Compulsory Acquisition under Section 103 of the Companies Act may not occur (if applicable) until at least two months after the Section 103 Notice is received by the relevant Outstanding Shareholder.

If either the Section 102 Notice or the Section 103 Notice is cancelled as a result of an application by an Outstanding Shareholder to the Bermuda Court, the Offeree Shareholders whose Offer Shares have not been acquired by the Offeror may hold an illiquid investment for which no recognised market will exist. 

Settlement of Consideration 

Each Offeree Shareholder who validly accepts the Offer will be paid the applicable consideration within 10 days of the later of: (i) the date on which the Offer becomes (or is declared) unconditional in all respects; and (ii) the date on which the relevant Offer Shares are validly tendered for acceptance of the Offer, provided that, any Offeree Shareholders who validly accept the Offer by the time the Offer becomes (or is declared) unconditional in all respects will be paid the applicable consideration by the Undertaking Completion Date if the Offer becomes (or is declared) unconditional in all respects before the Undertaking Completion Date. 
CONDITIONS OF THE OFFER

The Offer will be conditional on the satisfaction or waiver of the following conditions (the “ Offer Conditions “):

(a) at a duly convened meeting of the Shareholders, the passing of a resolution to approve the voluntary withdrawal of the primary and secondary listings of the Shares on the Stock Exchange and the LSE respectively (the “ Delisting Approval “), by a majority in number representing three-fourths in value of the Shares held by the Shareholders present and voting either in person or by proxy other than the Shareholders who, pursuant to Rule 6.12 of the Rules Governing the Listing of Securities on the Stock Exchange (the “ Listing Rules “) and Rule 2.2 of the Takeovers Code, are the controlling shareholders, the directors or chief executive of Wah Kwong or their respective associates and the Offeror and any persons acting in concert with the Offeror (the “ Independent Shareholders “); and

(b) valid acceptances of the Offer being received (and not, where permitted, withdrawn) by 4:00 p.m. on the date which is 21 days after the making of the Offer (or such later time(s) and/or date(s) as the Offeror may, subject to the rules of the Takeovers Code and the provisions of the Companies Act, decide) in respect of such number of Shares which when aggregated with the Shares owned or controlled by Bocimar and Mr. George Chao or acquired by the Offeror, whether pursuant to the Offer or otherwise, carry more than 50 per cent. of the voting rights exercisable at a general meeting of Wah Kwong. 

On 21 March 2000, Wah Kwong announced that Mr. Kenneth Gaw, a director of Wah Kwong, was deemed to be interested in 29,411,830 Shares owned by High Yield Enterprises Co., Limited (“ High Yield “). The board of directors of Wah Kwong stated that it understood that High Yield was a company beneficially owned, indirectly, by family trusts related to the family of Mrs. Rossana Wang Gaw, a former director of Wah Kwong and the mother of Mr. Kenneth Gaw, and the Koo Yik Chun family. 

In respect of the resolution contemplated under Offer Condition (a) above, the respective directors of Wah Kwong and Bocimar and Mr. George Chao are currently ascertaining the beneficial ownership of the 29,411,830 Offer Shares in respect of which Mrs. Rossana Wang Gaw has irrevocably undertaken to accept or procure acceptances for the Offer, and will upon such clarification, decide whether the relevant Offeree Shareholders would be entitled to vote in respect of such Offer Shares at the relevant meeting of the Shareholders to consider the Delisting Approval. To the extent that any of such Offer Shares are, or are deemed to be held or controlled by Mr. Kenneth Gaw or his associate (as defined by the Listing Rules), the relevant Offer Shares cannot be voted in relation to the Delisting Approval. 

Mr. Simon Kwok-Yin Lee, a director of Wah Kwong, will (in respect of the 12,470,265 Offer Shares which he has irrevocably undertaken to accept or procure acceptances for the Offer) abstain from voting in the relevant meeting of the Shareholders to consider the Delisting Approval. 

Waiver of the Conditions

The Offeror: (i) shall be entitled to waive Offer Condition (a) in whole or in part; but (ii) shall not be entitled to waive Offer Condition (b). 

The directors of Bocimar and Mr. George Chao intend that: (i) if the Delisting Approval is not obtained before the Undertaking Completion Date; and (ii) Offer Condition (b) is satisfied before the Undertaking Completion Date, then Offer Condition (a) will be waived, and the Offer will be declared unconditional before the Undertaking Completion Date.

If the Delisting Approval is obtained and the Offeror declares the Offer to be unconditional, the Offeree Shareholders whose Offer Shares are not otherwise acquired by the Offeror may hold an illiquid investment for which no recognised market will exist. 

Completion of the Offer

If the Offer Conditions are not satisfied or not waived on or before the first closing date of the Offer (being the twenty-second day after the date of despatch of the Offer Document), the Offer will lapse (unless extended by the Offeror). In such circumstance, the Offeror will issue a press announcement as soon as practicable thereafter. The latest date on which the Offeror can declare the Offer unconditional is 60 days after the date of making the Offer (or such later date as the Executive may consent to) (the “ Long Stop Date “).

If the Offer Conditions are satisfied or waived on or before the Long Stop Date, the Shareholders will be notified by press announcement as soon as practicable thereafter. 
NON-VOTING “D” SHARE

As at the date of this announcement, Wah Kwong has, in addition to the Shares, one non-voting “D”share of HK$0.10 (the “ Non-voting “D” Share “) in issue. The Non-voting “D” Share was issued pursuant to a debt restructuring agreement dated 12 November 1986 and the third amendment to that agreement dated 10 May 1990, to a trustee on behalf of certain creditors. The Non-voting “D” Share has a preferential right on a return of capital to be paid an amount equal to HK$47 multiplied by the number of “Holdings Qualifying Shares” (as defined in Wah Kwong's Bye-laws). In addition, the holder of the Non-voting “D” Share is not entitled to share in any distribution of profits or to exerise voting rights at general meetings of Shareholders of Wah Kwong. Wah Kwong, Bocimar and Mr. George Chao are currently clarifying the status of the Non-voting “D” Share, and Bocimar and Mr. George Chao will, upon such clarification, consider extending an offer or other arrangement in relation thereto if required pursuant to the Takeovers Code or which they otherwise deem appropriate. 
OPTIONS UNDER THE SHARE OPTION SCHEME

As at the date of this announcement, up to 3,050,000 new Shares may be issued upon the full exercise of all outstanding share options of Wah Kwong (the “Options“) (representing approximately 2.4 per cent. of the Shares in issue as at that date and approximately 2.3 per cent. of the enlarged share capital of Wah Kwong upon the full exercise of all the Options).

The Options may be exercised on or before 12 June 2000 at a price of HK$11.25 per Share, and will lapse if the Offer is made after that date. Accordingly, it is intended that no offer will be made in respect of the Options. However, the relevant provisions of Rule 13 of the Takeovers Code will be complied with if any of the Options are still outstanding at the time the Offer is made. 
PROPOSED VOLUNTARY WITHDRAWAL OF LISTING

Under Rule 6.12 of the Listing Rules, where a listed company has no alternative listing on another regulated, regularly operating, open stock exchange, recognised for this purpose by the Stock Exchange, the relevant issuer may not voluntarily withdraw its listing on the Stock Exchange without the permission of the Stock Exchange unless:

(a) the issuer has obtained the prior approval of its shareholders at a duly convened meeting of shareholders at which the directors, chief executive and any controlling shareholder or their respective associates (as defined in the Listing Rules), do not vote and, at the shareholders’ meeting, a majority in number representing three-fourths in value of the shareholders present and voting either in person or by proxy at the meeting vote in favour; and

(b) the shareholders, other than the directors, chief executive and controlling shareholders, are offered a reasonable cash alternative or other reasonable alternative. 

It is a condition of the Offer (unless waived) (see section headed “ Conditions of the Offer “ above) that the approval by Independent Shareholders of a voluntary withdrawal of the listings of the Shares on the Stock Exchange and the LSE be obtained. It is intended that applications will be made for the cancellation of Wah Kwong's listings on the Stock Exchange and the LSE to take effect on the same day within 20 business days of the Offer becoming (or being declared) wholly unconditional. 

No application will be made for the withdrawal of the listings of the Shares on the Stock Exchange and the LSE until the Offer becomes unconditional in all respects. An announcement will be made if the Offer becomes unconditional in all respects.

Following the voluntary withdrawal of the listings of the Shares (assuming the Delisting Approval is obtained) and in the event that Offer Condition (b) is satisfied and the Offer becomes or the Offeror declares the Offer to be unconditional, the Offeree Shareholders who decide not to accept the Offer, and whose Offer Shares are not otherwise acquired by the Offeror, may hold an illiquid investment for which no recognised market will exist. 
INFORMATION ON BOCIMAR AND MR. GEORGE CHAO

Bocimar is an investment holding company and an operator of bulk shipping. The company is a wholly-owned subsidiary of CMB n.v., a maritime company with its registered office in Belgium. CMB n.v.’s shares are listed on the Brussels Stock Exchange. The main activities conducted by CMB n.v. and its subsidiaries are the transport of dry cargo, crude oil and gas, port activities and insurance and related financial activities. For the year ended 31 December 1999, CMB n.v. and its subsidiaries recorded an audited consolidated profit after tax of approximately EUR12.0 million (equivalent to approximately HK$87.6 million). As at 31 December 1999, the audited consolidated net assets of CMB n.v. and its subsidiaries amounted to approximately EUR407.0 million (equivalent to approximately HK$2,971.1 million).

Mr. Marc Saverys, the Chairman of Wah Kwong, is the Managing Director of CMB n.v.. Mr. Saverys, together with his brother Nicolas Saverys and his sister Virginie Saverys, indirectly hold approximately 48.0 per cent. of the current issued share capital of CMB n.v..

Mr. George Chao is the Deputy Chairman and President of Wah Kwong, having first been appointed as a director in 1972. He is also a substantial shareholder of the company. Mr. George Chao is involved in a number of shipping and marine-related associations and holds many directorships in companies engaged in commercial activities worldwide.
INFORMATION ON WAH KWONG

Wah Kwong is the holding company of a group of companies involved in ship-owning, ship operating and property development. Wah Kwong is an important shareholder in Macauport- Sociedade de Administracao de Portos, S.A.R.L. and takes an active role in the port operations in Macau.

For the year ended 31 March 1999, the Wah Kwong Group's audited consolidated net loss attributable to shareholders was approximately US$7.6 million (equivalent to approximately HK$58.9 million). For the six-month period ended 30 September 1999, the Wah Kwong Group's unaudited consolidated net loss attributable to shareholders was approximately US$10.2 million (equivalent to approximately HK$79.1 million). As at 31 March 1999, the audited consolidated net assets of the Group were approximately US$187.9 million (equivalent to approximately HK$1,456.2 million). 

Other than the Shares and the Options, Wah Kwong does not have any other outstanding equity securities (including equity related convertible securities, or warrants, options or subscription rights in respect of any equity share capital (including non-transferable options)).
THE OFFEROR'S INTENTION IN RELATION TO WAH KWONG

Compulsory Acquisition and Withdrawal of Listing

If the Delisting Approval is obtained, it is the intention of the directors of Bocimar and Mr. George Chao to require Wah Kwong to withdraw the listings of the Shares on the Stock Exchange and the LSE when the Offer becomes unconditional in all respects.

To the extent applicable and in pursuance of the Compulsory Acquisition powers under the Companies Act, if the Offeror acquires not less than the relevant number of Offer Shares, it is the intention that the rights of the directors of Bocimar and Mr. George Chao will be exercised under the relevant provisions of the Companies Act relating to the Compulsory Acquisition of those Offer Shares not acquired by the Offeror pursuant to the Offer in order to acquire all the Shares (see section headed “ Compulsory Acquisition “ above).

Maintaining Listings

If: (i) the Delisting Approval is not obtained but the Offeror decides not to waive that Offer Condition; or (ii) the other Offer Condition in relation to the Offeror and persons acting in concert with it securing control of more than 50 per cent. of the voting rights of Wah Kwong is not satisfied and the Offer lapses; Bocimar and Mr. George Chao will seek to maintain the listings of the Shares on the Stock Exchange and the LSE.

The directors of Bocimar and Mr. George Chao understand that Rule 8.08 of the Listing Rules relating to the minimum prescribed percentage of Shares to be held by the public has to be complied with and will undertake to the Stock Exchange to take appropriate steps following the lapse of the Offer to ensure that Rule 8.08 of the Listing Rules is complied with.

Continuation of Business

Currently, the directors of Bocimar and Mr. Chao have no plan for any redeployment of the fixed assets of the Wah Kwong Group and they envisage that the Group will continue with its existing businesses. 
DIRECTORS AND MANAGEMENT

It is the intention of Bocimar and Mr. George Chao that the management and daily operations of Wah Kwong will be carried out by the existing management of Wah Kwong.

Mr. Simon Kwok-Yin Lee and Mr. Kenneth Gaw will resign as directors upon the close of the Offer. Otherwise, there is no intention by Bocimar and Mr. George Chao to replace the Chairman or any other member of the board of directors of Wah Kwong.
GENERAL MATTERS RELATING TO THE OFFER

Offer Shares

The Offer Shares will be acquired free from all liens, charges, encumbrances, rights of pre-emption and any other third party rights of any nature and together with all rights attaching to them, including the right to receive in full all dividends and other distributions, if any, declared, made or paid after the date of this announcement.

Stamp duty at a rate of HK$1.125 for every HK$1,000 (or part of HK$1,000) of the consideration payable will be deducted from the amount payable to the Offeree Shareholders who accept the Offer.

Interests in the Shares and Options 

As at the date of this announcement, Bocimar and Mr. George Chao (and persons acting in concert with each of them) own or control, respectively, 34,725,375 Shares and 19,417,383 Shares. Mr. George Chao also owns 2,050,000 Options.

Save as disclosed above, neither Bocimar nor Mr. George Chao, nor any person acting in concert with them, owns or controls any Shares or has options to acquire (or other outstanding derivatives in respect of) any Shares.

Independent Board Committee and Advisers

An independent board committee of Wah Kwong (the “ Independent Board Committee “) has been established to advise the Independent Shareholders in relation to the Offer. An independent financial adviser has been appointed by Wah Kwong to advise the Independent Board Committee in relation to the Offer. Wah Kwong has appointed Anglo Chinese Corporate Finance, Limited as Wah Kwong’s financial adviser in connection with the Offer. Jardine Fleming has been appointed by Bocimar and Mr. George Chao as their financial adviser in connection with the Offer.

Composite Document

A composite document (the “ Composite Document “), containing, among other things, details of the Offer, the recommendation of the Independent Board Committee in connection with the Offer, advice from an independent financial adviser in relation to the Offer, the form of acceptance and transfer and a notice convening a special general meeting of Wah Kwong to consider the Delisting Approval, will be sent to the Shareholders as soon as practicable. According to Rule 8.2 of the Takeovers Code, the Composite Document is required to be despatched within 21 days from the date of this announcement. 

Suspension and Resumption of Trading

Trading in the Shares was suspended from the Stock Exchange with effect from 10:00 a.m. on 1 June 2000. An application has been made to the Stock Exchange for the resumption of trading in the Shares with effect from 10:00 a.m. on 7 June 2000.

As the Offer is subject to satisfaction or waiver of the Offer Conditions, the Offer may or may not become unconditional in all respects. The Shareholders and investors generally should exercise caution when buying or selling the Shares. 

In this announcement, for reference only and unless otherwise specified: 

(a) the translation of United States dollars (“US$“) into Hong Kong dollars (“HK$“) is based on the exchange rate of US$1 to HK$7.75; and 

(b) the translation of EURO (“EUR“) into HK$ is based on the exchange rate of EUR1 to HK$7.30.

By order of the Board of
Bocimar Far East Holdings
Limited
Jeremy Lee
Director
George Sze-Kwong Chao 
By order of the Board of
Wah Kwong Shipping
Holdings Limited
Li Man Kit
Company Secretary 

Hong Kong, 5 June 2000

The directors of Bocimar jointly and severally accept full responsibility for the accuracy of the information in this announcement (other than that relating to Mr. George Chao and Wah Kwong) and confirm, having made all reasonable enquiries, that to the best of their knowledge, opinions expressed in this announcement (other than those expressed by the directors of Wah Kwong and Mr. George Chao) have been arrived at after due and careful consideration and there are no other facts not contained in this announcement the omission of which would make any statements in this announcement misleading.

Mr. George Chao accepts full responsibility for the accuracy of the information in this announcement (other than that relating to Bocimar and Wah Kwong) and confirms, having made all reasonable enquiries, that to the best of his knowledge, opinions expressed in this announcement (other than those expressed by the directors of Bocimar and Wah Kwong) have been arrived at after due and careful consideration and there are no other facts not contained in this announcement the omission of which would make any statements in this announcement misleading.

The directors of Wah Kwong jointly and severally accept full responsibility for the accuracy of the information in this announcement relating to Wah Kwong and confirm, having made all reasonable enquiries, that to the best of their knowledge, opinions expressed in this announcement (other than those expressed by the directors of Bocimar and Mr. George Chao) have been arrived at after due and careful consideration and there are no other facts not contained in this announcement the omission of which would make any statements in this announcement misleading.
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