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GRAND FIELD GROUP HOLDINGS LIMITED

鈞濠集團有限公司*

(Incorporated in Bermuda with limited liability)

DISCLOSEABLE TRANSACTION INVOLVING ISSUANCE OF NEW SHARES

AND

RESUMPTION OF TRADING

The Directors are pleased to announce that on 30th May 2002, the Purchaser entered into a S&P Agreement with the Vendors whereas the Vendors conditionally agreed to sell and the Purchaser conditionally agreed to purchase 75% equity interest in Sino Richest at a total consideration of HK$63 million. The Consideration shall be paid by the Company by way of issuing 315,000,000 new Shares to the Vendors credited as fully paid on completion. The issue price of the Consideration Shares of HK$0.2 each represents a premium of (i) approximately 30.7% to the average closing price of the Shares as quoted by the Stock Exchange for the last 10 trading days prior to the date of the S&P Agreement of HK$0.153 each; and (ii) approximately 33.3% to the closing price of HK$0.15 of the Shares on 30th May, 2002, the latest date immediately before the suspension of trading of the Shares pending the release of this announcement.

The S&P Agreement constitutes a discloseable transaction for the Company under Chapter 14 of the Listing Rules. A circular containing, inter alia, further details of the S&P Agreement will be dispatched to the shareholders of the Company as soon as practicable.

At the request of the Company, trading in the securities of the Company was suspended with effect from 9:30 a.m. on 31st May 2002 pending the release of this announcement. An application has been submitted to the Stock Exchange for resumption of trading in the securities accordingly of the Company with effect from 9:30 a.m. on 5th June 2002.

S&P AGREEMENT

Date:
30th May, 2002

Vendors:
(i) Worldgate Developments, (ii) Logistic China, and (iii) Mr. Wong. Each of the Vendors and the ultimate beneficial owner of Worldgate Developments (Mr. Lin Xian Guo) and Logistic China (Mr. Zeng Qing Chun) is an independent third party not connected with the directors, chief executive or substantial shareholders of the Company or its subsidiaries or any of their respective associates.

Purchaser:
Chintex Oil & Gas Company Limited, a wholly-owned subsidiary of the Company.

Warrantor:
The Company

Pursuant to the S&P Agreement, Worldgate Developments, Logistic China and Mr. Wong conditionally agreed to sell and the Purchaser conditionally agreed to purchase 30%, 30% and 15% equity interest respectively in Sino Richest for the Consideration.

The remaining 25% equity interest in Sino Richest after Completion is held by Worldgate Developments. Currently, the Company has no plan to acquire this remaining 25%.

BASIS OF CONSIDERATION

Upon Completion, the Consideration shall be paid by the Company by way of issuing 315,000,000 new Shares to the Vendors credited as fully paid on completion.

The aggregate consideration for the Consideration Shares of HK$63 million is arrived at after arm's length negotiations between the Company and Vendors with reference to the valuation of Chongqing JV prepared by an independent firm of professional valuers. In accordance with the valuation report as at 30th May, 2002, the fair market value of Chongqing JV is HK$106 million. The fair market value as defined by the Valuer is the estimated equivalent cash amount that a business enterprise might be expected to be exchanged between a willing seller and a willing buyer, neither being under compulsion, each having reasonable knowledge of all relevant facts, with the seller and buyer contemplating retention of the interest for the continuation of current business operations unless the break-up of the business or the sale of its assets would yield greater investment returns. The fair market value of HK$106 million in this preliminary appraisal is the total invested capital, net of the value of debts and interest on shareholders' loan, if any, but including shareholders' loan, if any, and is equivalent to the shareholders' equity plus shareholders' loans.

CONSIDERATION SHARES

The issue price of the Consideration Shares of HK$0.2 each represents a premium of (i) approximately 30.7% to the average closing price of the Shares as quoted by the Stock Exchange for the last 10 trading days prior to the date of the S&P Agreement of HK$0.153 each; and (ii) approximately 33.3% to the closing price of HK$0.15 of the Shares on 30th May, 2002, the latest date immediately before the suspension of trading of the Shares pending the release of this announcement.

Based on 1,731,650,000 Shares in issue and 344,000,000 Shares to be issued according to the Joint Smart and Smart Advantage Agreement announced by the Company on 17th May 2002, the total Shares in issue and to be issued will be 2,075,650,000 Shares. The 315,000,000 Consideration Shares to be issued under this transaction represent (i) approximately 15.2% of the total Shares in issue and to be issued; and (ii) approximately 13.2% of the issued share capital of the Company as enlarged by the issue of the 315,000,000 Consideration Shares of this transaction and 344,000,000 Shares to be issued under the Joint Smart and Smart Advantage Agreement.

The 315,000,000 Consideration Shares shall be issued to Worldgate Developments, Logistic China and Mr. Wong by 126,000,000 Shares, 126,000,000 Shares and 63,000,000 Shares respectively. This represents (i) approximately 6%, 6% and 3% total Shares in issue and to be issued under this S&P Agreement seeking shareholder's approval; and (ii) approximately 5.3%, 5.3% and 2.6% of the issued share capital of the Company as enlarged by the issue of the 315,000,000 Consideration Shares of this transaction and 344,000,000 Shares to be issued under the Joint Smart and Smart Advantage Agreement.

The Consideration Shares will rank pari passu with the then existing Shares in issue and the holders of such Shares will be entitled to receive all future dividends and distributions which are declared, made or paid after the date of issue of such Shares.

CONTROLLING SHAREHOLDERS' INTEREST IN THE COMPANY

The aggregate shareholding of Rhenfield Development, Mr. Tsang and Madam Kwok will be diluted from 44.02% to 37.25% upon Completion. If taking into account of the 344,000,000 Shares to be issued on completion of the Joint Smart and Smart Advantage Agreement, the aggregate shareholding of Rhenfield Development, Mr. Tsang and Madam Kwok will be further diluted from 44.02% to 31.89%.

INFORMATION ON SINO RICHEST

Sino Richest Limited ("Sino Richest") is a limited liability company incorporated on 3rd May 2002 in Hong Kong and is owned by Worldgate Developments, Logistic China, and Mr. Wong as to 55%, 30% and 15% respectively. Based on the unaudited management accounts for the period from 3rd May 2002 to 30th May 2002, the unaudited loss of Sino Richest was HK$8,380. As at 30th May 2002, the unaudited net liabilities of Sino Richest was HK$18,380. No audited accounts of Sino Richest have been prepared since its incorporation.

Sino Richest had entered into a joint venture agreement with 重慶市煤焦化燃氣有限公司 on 25th May 2002 to establish a sino-foreign equity joint venture 重慶市溢億萬盛燃氣有限公司 ("Chongqing JV") to develop and construct gas pipeline business initially in Chongqing only.

INFORMATION ON CHONGQING JV

Chongqing JV is a sino-foreign equity joint venture to be established with registered capital of RMB30 million which is the total investment amount committed to be invested by the two parties. It will be owned as to 20% by 重慶市煤焦化燃氣有限公司 and 80% as to Sino Richest. The contribution by 重慶市煤焦化燃氣有限公司 and Sino Richest is RMB6 million and RMB24 million respectively.

There is no stipulated investment period under the joint venture.

CONDITIONS

Completion of the S&P Agreement is conditional upon:

1.
establishing Chongqing JV;

2.
obtaining all the necessary approvals and licences from relevant governmental and other authorities necessary for the conduct of gas supply business;

3.
obtaining valuation report certifying that the valuation of Chongqing JV is not less than HK$95 million;

4.
obtaining approval from shareholders of the Company in relation to this acquisition;

5.
obtaining approval of issue of new shares in accordance with Hong Kong Companies Ordinances and Companies Act of Bermuda;

6.
the Stock Exchange granting the approval of listing of, and permission to deal in, the Consideration Shares.

REASONS FOR THE ACQUISITION

The Directors believe that the acquisition presents an excellent opportunity for the Group to diversify its existing businesses into natural gas business in the PRC. The Directors have no intention to change its principal business. In view of the PRC government policy of encouraging the use of natural gas to lessen environmental pollution problems, the market potential of the Chongqing JV is very encouraging.

Main stream of income of the Chongqing JV could include:

1.
Pipe connection fee (according to the target price set by the Wan Sheng District Price Bureau, installation charge of RMB2,250 to each unit may be charged);

2.
Gas consumption of each unit; and

3.
Sale of gas stove.

.

The Directors consider the terms of the Acquisition are fair and reasonable and in the best interests of the Group.

GENERAL

The Company is principally engaged in the property investment and development in the PRC. The acquisition of Sino Richest will diversify its existing business.

The expertise and technicians of this project will be provided by重慶市煤焦化燃氣有限公司.

The S&P Agreement constitutes a discloseable transaction for the Company under Chapter 14 of the Listing Rules. A circular containing, inter alia, further details of the S&P Agreement will be dispatched to the shareholders of the Company for approval as soon as practicable. Application will be made to the Stock Exchange for approval of listing and permission to deal in the Consideration Shares.

SUSPENSION AND RESUMPTION OF TRADING

At the request of the Company, trading in the securities of the Company was suspended from 9:30 a.m. on 31st May 2002 pending the release of this announcement. An application has been made to the Stock Exchange for resumption of trading in the securities of the Company with effect from 9:30 a.m. on 5th June 2002.

DEFINITIONS

"Company"
Grand Field Group Holdings Limited

"Completion"
Completion of the S&P Agreement

"Consideration"
HK$63,000,000

"Consideration 
An aggregate of 315,000,000 ordinary shares of HK$0.02 

  Shares"
each in the ordinary share capital of the Company

"Directors"
Directors of the Company

"Group"
The Company and its subsidiaries

"Joint Smart and 
The proposed acquisition of the interest in United Asia 

  Smart Advantage 
Medical Network company Limited from Joint Smart 

  Agreement"
International Limited and Smart Advantage Limited. For details of the transaction, please refer to the Company's announcement dated 17th May 2002.

"Listing Rules"
The Rules Governing the Listing of Securities on the Stock Exchange

"Logistic China"
Logistic China Enterprises Limited, a limited liability company incorporated in the British Virgin Islands and is wholly owned by Mr. Zeng Qing Chun

"Mr. Wong"
Mr. Wong Chi Keung, Ivan

"PRC"
The People's Republic of China

"Share(s)"
Ordinary share(s) of HK$0.02 each in the capital of the Company

"S&P Agreement"
A conditional sale and purchase agreement dated 30th May 2002 in relation to the acquisition of a 75% equity interest in Sino Richest by the Purchaser from the Vendors

"Stock Exchange"
The Stock Exchange of Hong Kong Limited

"Worldgate 
Worldgate Developments Limited, a limited liability 

  Developments"
company incorporated in the British Virgin Islands and is wholly owned by Mr. Lin Xian Guo

"HK$"
Hong Kong dollars, the lawful currency of Hong Kong

"RMB"
Renminbi, the lawful currency of the PRC

"%"
Per. Cent.

By Order of the Board

Grand Field Group Holdings Limited

Tsang Wai Lun, Wayland

Chairman

Hong Kong, 4 June 2002

*
For identification purposes only

"Please also refer to the published version of this announcement in The Standard"
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