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DISCLOSURE UNDER PRACTICE NOTE 19

This announcement is made pursuant to the requirements under PN19.

Financial assistance to, and guarantees given for the benefits of, the Company's affiliated companies by the Group as at 31st March, 2001 and 30th September, 2001 each in aggregate exceeds 25% of the March NTA, therefore giving rise to a general disclosure obligation under paragraph 3.3 of PN19 and a continuing disclosure obligation under paragraph 3.10 of PN19.

The delay in making this announcement to disclose the financial assistance to, and guarantees given for the benefits of, the Company's affiliated companies by the Group constitutes a breach of PN19. The Stock Exchange has reserved its rights to take any action against the Company and/or its directors, if appropriate, under the Listing Rules.

This announcement is made by Companion Building Material International Holdings Limited (the "Company", together with its subsidiaries, the "Group") pursuant to the requirements under Practice Note 19 ("PN19") of the Rules Governing the Listing of Securities (the "Listing Rules") on The Stock Exchange of Hong Kong Limited (the "Stock Exchange").

As disclosed in the annual report of the Company for the year ended 31st March, 2001, the audited consolidated net tangible asset value of the Group as at 31st March, 2001 was HK$317,702,000 (the "March NTA"). Financial assistance to, and guarantees given for the benefits of, the Company's affiliated companies by the Group as at 31st March, 2001 amounted to HK$107,243,000, representing approximately 33.8% of the March NTA. Financial assistance to, and guarantees given for the benefits of, the Company's affiliated companies by the Group as at 30th September, 2001 amounted to HK$88,956,000, representing approximately 28.0% of the March NTA.

Details of the advances to, and guarantees given for the benefits of, the Company's affiliated companies by the Group as at 31st March, 2001 and 30th September, 2001 are as follows:

As at 31st March, 2001





Guarantees given






for banking


Percentage of

Advances to

 facilities granted

Name of affiliated
interest held by

affiliated

 to affiliated

companies
the Group

 companies

companies

Total


(%)

(HK$'000)

(HK$'000)

(HK$'000)

Asean Fortune Corporation
50.0

51,341

-

51,341

Yixing United Ceramics Co., Ltd.
47.6

28,620

26,783

55,403


(approximately)

Kippton Limited
20.0

499

-

499




80,460

26,783

107,243

As at 30th September, 2001





Guarantees given






for banking


Percentage of

Advances to

 facilities granted

Name of affiliated
interest held by

affiliated

 to affiliated

companies
the Group

 companies

companies

Total


(%)

(HK$'000)

(HK$'000)

(HK$'000)

Asean Fortune Corporation
50.0

45,159

-

45,159

Yixing United Ceramics Co., Ltd.
47.6

28,620

14,678

43,298


(approximately)

Kippton Limited
20.0

499

-

499




74,278

14,678

88,956

Advances to the affiliated companies are interest free, unsecured and have no fixed repayment term. All banking facilities granted to the affiliated companies under the security of the Group have been fully utilised by the affiliated companies.

Since the financial assistance to, and guarantees given for the benefits of, the Company's affiliated companies by the Group as at 31st March, 2001 and 30th September, 2001 each in aggregate exceeds 25% of the March NTA, the Company is under a general disclosure obligation under paragraph 3.3 of PN19 to publish an announcement at the time when the annual results of the Group for the year ended 31st March, 2001 were published and a continuing disclosure obligation under paragraph 3.10 of PN19 to include additional information on such affiliated companies in the interim report of the Company for the six months ended 30th September, 2001.

The increase of such percentage to over 25% was mainly due to the decrease of the Group's consolidated net tangible asset value at 31st March, 2001. The late disclosure in accordance with the requirements of PN19, is due to an inadvertent oversight by the Company. The delay in making this announcement to disclose the financial assistance to, and guarantees given for the benefits of, the Company's affiliated companies by the Group constitutes a breach of PN19. The Stock Exchange has reserved its rights to take any action against the Company and/or its directors, if appropriate, under the Listing Rules.

In order to avoid any future breach of disclosure obligation under PN19, the Company has formulated a procedure to strengthen the internal control to ensure compliance with PN19.

As disclosed in the annual results announcement of the Company dated 6th August, 2001 and the interim results announcement of the Company dated 21st December, 2001, the Group is in breach of a covenant in respect of certain banking facilities and the amount utilised was HK$32,807,000 as at 30th September, 2001, and the Group also failed to repay certain part of a convertible loan of HK$92,302,000 (the "Convertible Loan") and accordingly the whole of the Convertible Loan has become technically repayable on demand. The Convertible Loan has been acquired by Galaxy Time Limited and it has indicated that it will not demand for immediate repayment of the Convertible Loan, details of which were disclosed in the announcement of the Company dated 18th February, 2002.

Save as disclosed above, the directors of the Company consider that there is no general disclosure obligation under paragraph 3.2.1, 3.6, 3.7.1 or 3.7.2 of PN19 as at the date of this announcement and undertake to comply with the continuing disclosure requirements under paragraph 3.10 of PN19.

By Order of the Board

To Chi

Secretary

Hong Kong, 11th March, 2002

"Please also refer to the published version of this announcement in the Hong Kong i-mail"
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