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INTERCHINA HOLDINGS COMPANY LIMITED

國中控股有限公司
(Incorporated in Hong Kong with limited liability)

PLACING OF EXISTING SHARES AND

SUBSCRIPTION FOR NEW SHARES

Wealth Land Development Corp. has agreed to place 614,000,000 existing ordinary shares of HK$0.10 each of the Company at a price of HK$0.26 per Share and will subscribe for 614,000,000 new Shares at a price of HK$0.26 per Share.

The Placing Shares and the Subscription Shares both represent approximately 16.29% of the existing issued share capital of the Company or approximately 14.01% of the issued share capital of the Company as enlarged by the Subscription.

When the Subscription is completed, the net proceeds to the Company of the Placing and the Subscription of approximately HK$157 million are intended to be used for debt reduction and general working capital purpose.

Wealth Land Development Corp. and parties acting in concert with it currently hold approximately 74.91% of the Company’s existing issued share capital. The Placing will reduce their aggregate shareholding to approximately 58.63% of the Company’s existing issued share capital and the Subscription will then increase such aggregate shareholding to approximately 64.42% of the Company’s enlarged issued share capital.

Placing Letter dated 1 March 2001

Vendor:

Wealth Land Development Corp. (“WLDC”) holds approximately 48.39% of the existing issued share capital of the Company and together with parties acting in concert with it, hold 74.91% of existing share capital of the Company.

WLDC is an international business company incorporated in the British Virgin Islands with limited liability which is wholly owned by Mr. Zhang Yang, the Chairman and an executive director of the Company.

Number of Shares to be placed:

614,000,000 Shares (“Placing Shares”) which represent approximately 16.29% of the Company’s existing issued share capital of 3,770,123,632 shares of HK$0.1 each (“Shares”) or approximately 14.01% of the Company’s issued share capital as enlarged by the Subscription mentioned below.

Placees:

More than six independent private individual and institutional investors.

Placing price:

HK$0.26 per Share. The placing price is determined after arm’s length negotiation which represents a discount of approximately 7.1% to the closing price of HK$0.28 per Share quoted on The Stock Exchange of Hong Kong Limited (the “Stock Exchange”) on 28 February 2001 and a discount of approximately 30.3% to average closing price of the Shares for the last ten trading days of HK$0.373 per Share.

Rights:

The Placing Shares will be sold free of any third party rights and shall be entitled to receive all dividends or other distributions which may be declared, made or paid after the date of completion of the Placing.

Placing Agent:

Makindo Securities (Hong Kong) Limited (the “Placing Agent”) will act on a best endeavour basis as the placing agent to place the Placing Shares. The Company will pay the cost and expenses of the Placing.

Independence of Placees and Placing Agent:

The Placees (and their ultimate beneficiaries) and the Placing Agent or parties acting in concert with them, are independent of and not connected with WLDC or the Company, or any person acting in concert with them. They are also independent of and not connected with any of the directors, chief executives, substantial shareholders of the Company or any of its subsidiaries, or an associate of any of them (as such terms are defined in the Rules Governing the Listing of Securities on the Stock Exchange).

Conditions of the Placing:

The Placing is unconditional.

Completion of Placing:

Completion of the Placing is expected to take place on or before 6 March 2001.

Use of proceeds and reasons for the Placing and the Subscription:

The Placing and the Subscription will broaden the shareholder base and capital base of the Company. Of the anticipated net proceeds of approximately HK$157 million raised by the Company upon completion of the Subscription, the Company intends to use approximately 45 per cent. for debt reduction and approximately 55 per cent. for general working capital purposes.

Subscription Agreement dated 1 March 2001

Subscriber:

Wealth Land Development Corp.

Number of new Shares subscribed for:

614,000,000 new Shares (“Subscription Shares”), which represent approximately 16.29% of the Company’s existing issued share capital, and approximately 14.01% of its issued share capital as enlarged by the Subscription.

Subscription price:

HK$0.26 per Share (being the equivalent of the placing price). The Company will pay the costs and expenses of the Subscription.

Mandate to issue new Shares:

The Subscription Shares will be issued under the general mandate granted to the directors of the Company pursuant to resolutions in writing of the shareholders passed on 25 July 2000, which is unused and is sufficient for the issue of the Subscription Shares pursuant to the Subscription.

Ranking:

The Subscription Shares will rank pari passu in all respects among themselves and with all other Shares in issue at the time of issue and allotment of the Subscription Shares.

Conditions of the Subscription:

The Subscription is conditional upon, among others,

1.
the completion of the Placing pursuant to the Placing Letter aforementioned; and

2.
the Listing Committee of the Stock Exchange granting listing of and permission to deal in the Subscription Shares.

The conditions must be satisfied within 14 days from the date of the Placing Letter (i.e. on or before 15 March 2001) unless a later date is agreed by WLDC, the Company and the Stock Exchange which will then be subject to independent shareholders’ approval.

Application will be made to the Listing Committee of the Stock Exchange for listing of and permission to deal in the Subscription Shares. The Subscription is expected to be completed on the second business day after the date on which the conditions of the Subscription have been satisfied.

Shareholding of the controlling shareholder

Following the Placing, the aggregate shareholdings percentage of the Subscriber would be reduced from approximately 48.39% to 32.11% of the Company’s existing issued share capital which will then be increased to approximately 41.61% of the Company’s enlarged issued share capital after the Subscription.

WLDC and parties acting in concert with it currently hold approximately 74.91% of the Company’s existing issued share capital. The Placing will reduce their aggregate shareholding to approximately 58.63% of the Company’s existing issued share capital and the Subscription will then increase such aggregate shareholding to approximately 64.42% of the Company’s enlarged issued share capital.

Suspension and resumption of trading

The Company has requested suspension of trading in the Shares on the Stock Exchange from 10:00 a.m. on 1 March 2001 and will request for resumption of trading in the Shares on the Stock Exchange with effect from 10:00 a.m. on 2 March 2001.

By Order of the Board

Tsang Hin Fun Anthony

Executive Director

Hong Kong, 1 March 2001

All directors of the Company jointly and severally accept full responsibility for the accuracy of information contained in this announcement and confirm, having made all reasonable inquiries, that to the best of their knowledge, opinion expressed in this announcement have been arrived as after due and careful consideration and there are no other facts not contained in this announcement, the omission of which would make any statement in this announcement misleading.

Please also refer to the published version of this announcement in the i Mail dated 2/3/2001.
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