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RNA HOLDINGS LIMITED

(Incorporated in Bermuda with limited liability)

COMPLETION OF DISCLOSEABLE TRANSACTION

PROPOSED ISSUE OF CONVERTIBLE BONDS

FURTHER DELAY IN PUBLICATION OF FINAL RESULTS

Further to the announcements of the Company dated 19th September, 2001 and 11th October, 2001, the Directors are pleased to announce that subsequent to the special general meeting of the Company held on 12th November, 2001, the subscription agreements in relation to the subscription by the relevant group/related companies of Cheung Kong of 322,000,000 Shares and 67,800,000 convertible preference shares of the Company convertible into 678,000,000 Shares were completed on 20th November, 2001 and the subscription of an aggregate of 470,000,000 Shares was also completed. The relevant group/related companies of Cheung Kong currently hold approximately 9.80% interest in the Company and assume full conversion of the Convertible Bonds, the Preference Shares and the Existing Convertible Notes, the relevant group/related companies of Cheung Kong will hold an approximately 20.68% interest in the enlarged issued share capital of the Company.

The Company and each of the Subscribers entered into the conditional subscription agreements respectively on 30th November, 2001 pursuant to which the Company agreed to issue the Convertible Bonds in the aggregate principal amount of HK$116,780,000 to the Subscribers. The Convertible Bonds are to be issued for reducing certain existing debt of the Group by the amount of HK$116,780,000 so as to reduce interest burden.

The Subscribers, being corporate and individual investors, are independent of, and not connected with, the directors, chief executive and substantial shareholders of the Company or its subsidiaries, or an associate of any of them.

Based on an Initial Conversion Price of HK$0.10 per Conversion Share, up to approximately 1,167,800,000 Conversion Shares will fall to be allotted and issued upon full conversion of the Convertible Bonds, representing approximately 28.76% of the existing issued share capital of the Company and approximately 22.33% of the issued share capital of the Company as enlarged by the Conversion Shares.

Completion of the Agreements is conditional upon fulfillment of all the conditions listed below.

The Company will apply to the Listing Committee of the Stock Exchange for the listing of, and permission to deal in, the Conversion Shares which may fall to be issued pursuant to the Convertible Bonds.

The SGM will be convened to approve the issue of the Convertible Bonds. A circular containing, among other things, details of the issue of the Convertible Bonds and a notice convening the SGM will be sent to the Shareholders as soon as practicable.

Further to the announcements of the Company dated 31st August, 2001, 19th September, 2001 and 18th October, 2001, the Directors announce that more time is required for the newly appointed auditors to finalise the audit of the final results of the Group for the year ended 30th April, 2001 including inventory movement audit and detailed substantiation of business operation system after system review and audit. The release of the final results of the Group for the year ended 30th April, 2001 will be further postponed to on or before 18th January, 2002.

COMPLETION OF DISCLOSEABLE TRANSACTION

Further to the announcements of the Company dated 19th September, 2001 and 11th October, 2001, the Directors are pleased to announce that subsequent to the special general meeting of the Company held on 12th November, 2001, the subscription agreements in relation to the subscription by the relevant group/related companies of Cheung Kong of 322,000,000 Shares and 67,800,000 convertible preference shares of the Company convertible into 678,000,000 Shares were completed on 20th November, 2001 and the subscription of an aggregate of 470,000,000 Shares was also completed. The relevant group/related companies of Cheung Kong currently hold approximately 9.80% interest in the Company and assume full conversion of the Convertible Bonds, the Preference Shares and the Existing Convertible Notes, the relevant group/related companies of Cheung Kong will hold an approximately 20.68% interest in the enlarged issued share capital of the Company.

THE AGREEMENTS

The Directors are pleased to announce that the Company and each of the Subscribers entered into the conditional subscription agreements respectively on 30th November, 2001 pursuant to which the Company agreed to issue the Convertible Bonds in the aggregate principal amount of HK$116,780,000 to the Subscribers.

The Subscribers, being corporate and individual investors, are independent of, and not connected with, the directors, chief executive and substantial shareholders of the Company or its subsidiaries, or an associate of any of them. To the best knowledge of the Directors, the issue of the Convertible Bonds will not introduce any substantial Shareholder assuming the Convertible Bonds are converted in full as at the date of this announcement.

COMPLETION

Completion of the Agreements is conditional on the following conditions being satisfied:

(a)
the passing by the Shareholders of an ordinary resolution at the SGM to be convened by the Company approving the issue of the Convertible Bonds;

(b)
the Listing Committee of the Stock Exchange granting the listing of, and permission to deal in, the Conversion Shares to be issued pursuant to conversion of the Convertible Bonds;

(c)
if required, the Bermuda Monetary Authority having approved the issue of the Convertible Bonds; and

(d)
the obtaining of all necessary consents, approvals, or waivers which are required or appropriate for the entering into and implementation of the Agreements.

Completion of the Agreements will take place on the 3rd business day after satisfaction of all the conditions listed above, which are expected to be fulfilled on or before 1st March, 2002 (or such later date(s) as may be agreed between the parties to the Agreements in writing). If any of the above conditions has not been satisfied or waived on or before such date, the Agreements shall lapse.

Completion of each Agreement is not conditional on completion of the other Agreements.




PRINCIPAL TERMS OF THE CONVERTIBLE BONDS

The principal terms of the Convertible Bonds are summarized below:

Amount of issue

3-year 2% convertible bonds in the aggregate principal sum of HK$116,780,000

Initial Conversion Price

HK$0.10 per Share, subject to adjustment

The Initial Conversion Price was determined on an arm’s length basis between the Company and the Subscribers with reference to the market price of the Shares and the par value of HK$0.10 per Share. Such Initial Conversion Price represents a premium of approximately 49.25% to the closing price of HK$0.067 per Share as quoted on the Stock Exchange on 30th November, 2001, being the date of the Agreements. The Initial Conversion Price also represents a premium of approximately 55.76% to the average closing price of the Shares of HK$0.0642 per Share for the 10 trading-day period ended on 30th November, 2001 (inclusive).

Interest

2% per annum, which shall be payable semi-annually on 30th June and 31st December each year after the Issue Date up to the Maturity Date.

Payment terms

The consideration for the subscription of the Convertible Bonds will be paid by the Subscribers upon completion of the Agreements in cash or such other manner as the parties thereto may agree.

The Directors expect that the consideration for the subscription of Convertible Bonds may be satisfied either by way of direct settlement of existing debt of the Group or in cash (which will be used to settle existing debt of the Group).

Maturity Date

The maturity of the Convertible Bonds will be the date following 3 years from the Issue Date and it is expected to be in around January 2005. Any unredeemed and unconverted Convertible Bonds will be redeemed at 100% of the outstanding principal amount together with accrued interest in cash. The Company has no present intention to redeem the Convertible Bonds in part or in full prior to the maturity date.

Conversion provisions

The Convertible Bonds are convertible at any time after the Issue Date at the Initial Conversion Price, subject to adjustment.

Redeemability

The Company can redeem the Convertible Bonds at any time after the Issue Date by giving the Bondholders 30 days’ notice at the redemption amount which is 100% of the principal amount of the outstanding Convertible Bonds together with interest thereon if the closing price of the Shares for each of the 20 consecutive trading days before the redemption notice is at least 150% of the Initial Conversion Price then in effect provided that only up to one-third of the principal amount of the Convertible Bonds can be redeemed within the first 12 months from the Issue Date and up to two-thirds of such amount can be redeemed within the first 24 months from the Issue Date.

In addition, the Company may redeem the Convertible Bonds at premium ranging from 100.25% to 100.75% (depending on the time of redemption) of the principal amount of the outstanding Convertible Bonds if as the result of any change in, enactment of or amendment to any taxation laws or regulations, the Company becomes obliged to pay withholding tax on principal, premium or interest on the Convertible Bonds. The Directors consider such premium to be fair and reasonable.

The Bondholders are entitled to redeem the outstanding Convertible Bonds at no premium upon the occurance of any events of default which include payment default, insolvency, dissolution and trading suspension.

Shares issued upon conversion

Based on an Initial Conversion Price of HK$0.10 per Conversion Share, 1,167,800,000 Conversion Shares will fall to be allotted and issued upon full conversion of all the Convertible Bonds, representing approximately 28.76% of the existing issued share capital of the Company and approximately 22.33% of the issued share capital of the Company as enlarged by the Conversion Shares.

The Conversion Shares, when issued, will rank pari passu with the Shares then in issue.

Voting

Bondholders will not be entitled to receive notice of, attend or vote at any general meeting of the Company.

Transferability

The Convertible Bonds will be freely assignable or transferable from the Issue Date to any party provided that the Convertible Bonds may not be transferred to a party which is connected with any of the directors, chief executive and substantial shareholders of the Company or any of its subsidiaries or an associate of any of them. A Bondholder shall notify the Company for any transfer of the Bonds.

The Company undertakes to the Stock Exchange that it will disclose to the Stock Exchange any dealings in the Convertible Bonds by any connected persons or their associates.

REASONS FOR THE ISSUE OF THE CONVERTIBLE BONDS

The Convertible Bonds are to be issued for reducing certain existing debt of the Group so as to reduce interest burden, thereby strengthening the Group’s financial position. Accordingly, the Board considers that the issue of the Convertible Bonds is in the best interests of the Shareholders.

SHARE CAPITAL

As at the date of this announcement, the issued ordinary share capital of the Company is HK$406,103,237 comprising 4,061,032,368 Shares. In addition, there are in issue (a) 10,819,583 convertible preference shares with notional value HK$5.00 each convertible at the initial conversion price of HK$0.2418 each (as announced by the Company on 4th April, 2001, 17th April, 2001 and 19th September, 2001) and (b) 67,800,000 convertible preference shares of par value HK$1.00 each convertible at the initial conversion price of HK$0.10 each (as announced by the Company on 19th September, 2001).















IMPACT ON THE SHAREHOLDING STRUCTURE OF THE COMPANY

The effect on the shareholding structure of the Company upon full conversion of the Convertible Bonds, the Preference Shares and the Existing Convertible Notes are as follows:
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To the best knowledge of the Directors, the issue of the Convertible Bonds will not introduce any substantial Shareholder assuming the Convertible Bonds are converted in full as at the date of this announcement.

Upon conversion of the Convertible Bonds, the Subscribers will comply fully with the requirements of the Takeovers Code.

APPLICATION FOR LISTING

No application will be made for the listing of, or permission to deal in, the Convertible Bonds on the Stock Exchange or any other stock exchange. The Company will apply to the Listing Committee of the Stock Exchange for the listing of, and permission to deal in, the Conversion Shares which may fall to be issued pursuant to the Convertible Bonds.

FURTHER DELAY IN PUBLICATION OF FINAL RESULTS

Further to the announcements of the Company dated 31st August, 2001, 19th September, 2001 and 18th October, 2001 relating to, among other matters, delay in publication of final results of the Group for the year ended 30th April, 2001, the Directors announce that as the newly appointed auditors require more time to finalise the audit of the final results of the Group for the year ended 30th April, 2001 including inventory movement audit and detailed substantiation of business operation system after system review and audit. Therefore, the release of the final results of the Group for the year ended 30th April, 2001 will be further postponed to on or before 18th January, 2002. The annual report of the Company will be despatched to the shareholders of the Company on or before 31st January, 2002. Having worked closely with the auditors of the Company, the Board and the auditors believe the two target dates as mentioned are achievable and realistic.

The further delay in the publication of the final results constitutes a breach of paragraph 8(1) and 11(1) of the Listing Agreement. The Stock Exchange has reserved its rights to take appropriate action against the Company and/or its Directors.

Each member of the Board is aware of and will comply with rule A.3 of Appendix 10 of the Listing Rules. Rule A.3 requires that during the period of one month immediately preceding the publication of the Company’s financial statements, a Director should not purchase any securities of the Company nor should he sell any such securities unless the circumstances are exceptional.

The Directors have confirmed that they have not dealt in any Shares since 31st July, 2001 and undertaken to the Stock Exchange that they will not deal in the Shares until the audited final results of the Group for the year ended 30th April, 2001 are released and published.

DEFINITIONS

In this announcement, unless the context otherwise requires, the following expressions have the following meanings:

“Admiralty”
Admiralty Investment Company Limited, a company incorporated in the BVI with limited liability which is wholly and beneficially owned by Alexander Chan

“Agreements”
the conditional agreements dated 30th November, 2001 entered into between the Company and each of the Subscribers respectively in respect of the subscription of the Convertible Bonds

“Alexander Chan”
Mr. Chan Fat Leung, the deputy chairman of the Company

“associate(s)”
shall have the same meaning as defined in the Listing Rules

“Board”
the board of Directors

“Bondholder(s)”
holder(s) of the Convertible Bonds from time to time

“business day”
a day (excluding Saturday) on which banks are open for business in Hong Kong

“BVI”
the British Virgin Islands

“Cheung Kong”
Cheung Kong (Holdings) Limited, a company incorporated in Hong Kong with limited liability whose securities are listed on the Stock Exchange

“Company”
RNA Holdings Limited, a company incorporated in Bermuda with limited liability and the Shares of which are listed on the Stock Exchange

“Conversion Shares”
new Shares which will fall to be allotted and issued upon conversion of the Convertible Bonds

“Convertible Bonds”
the convertible bonds in the aggregate principal amount of HK$116,780,000 to be issued by the Company under the Agreements

“Directors”
the directors of the Company

“Existing Convertible Notes”
5% US$30,000,000 convertible notes issued by the Company due on 28th April, 2003

“Falcon”
Falcon Investment Company Limited, a company incorporated in the BVI with limited liability which is beneficially owned by Raymond Chan, Alexander Chan and their family members

“Group”
the Company and its subsidiaries

“Hong Kong”
the Hong Kong Special Administrative Region of the People’s Republic of China

“Initial Conversion Price”
HK$0.10 per Conversion Share, subject to adjustment

“Issue Date”
the date of issue of the Convertible Bonds

“Listing Rules”
the Rules Governing the Listing of Securities on the Stock Exchange

“Maturity Date”
the date falling 3 years after the Issue Date

“Preference Shares”
(a) 10,819,583 convertible preference shares with notional value HK$5.00 each in the capital of the Company at the initial conversion price of HK$0.2418 each and (b) 67,800,000 convertible preference shares of par value HK$1.00 each in the capital of the Company at the initial conversion price of HK$0.10 each

“Raymond Chan”
Mr. Chan Fat Chu, Raymond, the chairman of the Company

“Regent”
Regent Investment Company Limited, a company incorporated in the BVI with limited liability which is wholly and beneficially owned by Raymond Chan

“SGM”
the special general meeting of the Company to be convened for the purpose of considering and, if thought fit, approving the issue of the Convertible Bonds

“Share(s)”
ordinary share(s) of HK$0.10 each in the existing share capital of the Company

“Shareholder(s)”
holder(s) for the time being of the Share(s)

“Stock Exchange”
The Stock Exchange of Hong Kong Limited

“Subscriber(s)”
6 subscribers of the Convertible Bonds under the Agreements

“Takeovers Code”
the Hong Kong Code on Takeovers and Mergers

“HK$”
Hong Kong dollars

“US$”
United States dollars

“%”
per cent.

By Order of the Board

RNA Holdings Limited

Chan Fat Chu, Raymond

Chairman

Hong Kong, 30th November, 2001

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