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DONG-JUN (HOLDINGS) LIMITED

(incorporated in Bermuda with limited liability)

DISCLOSEABLE TRANSACTION

INVOLVING THE ACQUISITION OF INVESTMENT PROPERTIES

On 4th August, 2000, a conditional sale and purchase agreement was entered into between, inter alia, the Company and China United, pursuant to which the Company agreed to acquire and China United agreed to sell the entire issued share capital of East Champion together with the Loan for an aggregate consideration of approximately HK$99 million. The consideration will be settled by the Company in cash. The sole business of East Champion is the holding of certain units of China United Centre in North Point, Hong Kong.

Under the Listing Rules, the acquisition of East Champion constitutes a discloseable transaction for the Company, subject to disclosure requirement. 

THE ACQUISITION

Date: 

4th August, 2000

Parties:

(i) First Asia Properties Limited and Righteam Limited, wholly-owned subsidiaries of China United, as the vendors;

(ii) First Charm Limited, a wholly-owned subsidiary of the Company, as the purchaser;

(iii) the Company as the guarantor; and

(iv) China United as the warrantor

Transaction:

Pursuant to the conditional sale and purchase agreement, the Company agreed to acquire and the Vendors agreed to sell the entire issued share capital of East Champion and the Loan (including a shareholders' loan to East Champion in the amount of HK$326,006,081 as at 31st March, 2000) free from all claims, charges, liens, encumbrances, equities and third party rights. 

The Vendors shall deliver vacant possession of the Properties before completion of the Agreement.

Consideration:

The aggregate consideration payable by the Purchaser shall be approximately HK$99 million in cash, of which HK$33 million was paid as deposit and part payment of the consideration on the date of the Agreement, and the balance shall be payable on the date of completion.

The consideration was determined after arm's length negotiations among the parties. It is a condition precedent that East Champion produces a valuation report dated not earlier than one month from the date of the Agreement prepared by an independent valuer showing that the value of the Properties is not less than HK$99,000,000. The Board considers that the consideration is fair and reasonable so far as the interests of the Company and shareholders of the Company are concerned.

Conditions:

Completion of the Agreement is conditional upon, inter alia, satisfaction of the following conditions on or before 5:00 p.m. on 5th February, 2001:

(i) the Purchaser being satisfied as to the legal and beneficial ownership of the Sale Shares and the Loan by the Vendors;

(ii) a resolution being passed at the general meeting of the Vendors and (if required) China United approving the sale of the Sale Shares and the Loan;

(iii) East Champion producing a valuation report dated not earlier than one month from the date of the Agreement showing that the value of the Properties is not less than HK$99,000,000;

(iv) East Champion cancelling all the existing tenancy agreements over the Properties and obtaining vacant possession of the Properties; and

(v) East Champion obtaining a release or discharge of all the mortgages and memorandum of charges over the Properties and discharging all other liabilities of East Champion.

INFORMATION ON EAST CHAMPION

The sole business of East Champion is the holding of the Properties. The Properties comprise a commercial floor on the basement level of China United Centre, a commercial building in North Point, Hong Kong. The total gross floor area and saleable floor area of the Properties are approximately 15,748 square feet and 11,388 square feet respectively. 

Since the Properties will be vacant and all liabilities of East Champion will be discharged on or before completion of the Agreement, the historical profit figures of East Champion are irrelevant. 

As at 31st March, 2000, the unaudited consolidated net asset value of East Champion was approximately HK$102.8 million, after adjustment for repayment of all liabilities of East Champion and capitalization of the Loan.

REASONS FOR THE ACQUISITION

The Group is engaged in property development and investment as well as high value-added technology projects. The acquisition of the Properties would diversify the property portfolio of the Group to Hong Kong. Given the increasing awareness of healthiness by the people in Hong Kong, the Company may consider to transform the Properties to a green food centre. 

The consideration will be financed by the internal resources of the Group. After the disposal of Chamberside Limited as detailed in the Company's circular dated 26th February, 2000, the debt level of the Company has been reduced significantly. The Board considers that the acquisition would not have material adverse impact on the working capital of the Group. 

GENERAL

Under the Listing Rules, the acquisition of East Champion constitutes a discloseable transaction for the Company, subject to disclosure requirement. A circular containing, inter alia, details of the Agreement, will be despatched to the shareholders of the Company as soon as possible.

Definitions:

"Agreement"
the conditional sale and purchase agreement entered into between, inter alia, the Company and China United, on 4th August, 2000 relating to the acquisition by the Company of the entire issued share capital of East Champion

"Board"
the board of directors of the Company

"China United"
China United Holdings Limited, a company incorporated in Bermuda with limited liability and the shares of which are listed on the Stock Exchange

"Company"
Dong-Jun (Holdings) Limited, a company incorporated in Bermuda with limited liability and the shares of which are listed on the Stock Exchange

"East Champion"
East Champion Limited, a company incorporated in Hong Kong with limited liability and an indirect wholly-owned subsidiary of China United

"Group"
the Company and its subsidiaries

"Loan"
a shareholders' loan in the amount of HK$326,006,081 due to the Vendors by the Company or such other sum as East Champion may from time to time be indebted to the Vendors 

"PRC"
the People's Republic of China

"Properties"
certain units of China United Centre, No. 28 Marble Road, North Point, Hong Kong

"Purchaser"
First Charm Limited

"Sale Shares"
the entire issued share capital of East Champion

"Stock Exchange"
The Stock Exchange of Hong Kong Limited

"Vendors"
First Asia Properties Limited and Righteam Limited


By order of the Board


DONG-JUN (HOLDINGS) LIMITED


Wong Chun Hung, Vincent


Chairman

Hong Kong, 4th August, 2000
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