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The Stock Exchange of Hong Kong Limited (the "Stock Exchange") takes no responsibility for the contents of the announcement, makes no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever, for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this announcement.

This announcement appears for information purposes only and does not constitute an invitation or offer to acquire, purchase or subscribe for shares in the Company.
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KING PACIFIC INTERNATIONAL HOLDINGS LIMITED
(Incorporated in Bermuda with limited liability)

DISCLOSEABLE TRANSACTION

Summary:

The Directors wish to announce that on 22nd June, 2000, Gennex Limited, the Company's wholly owned subsidiary, made the Agreement to purchase the Property at a consideration of HK$63,900,000 to be satisfied by cash payment of HK$30,000,000 to the Vendor, an independent third party and issue of 169,500,000 new shares in the Company at HK$0.20 per share to the Vendor's Nominee.

The Acquisition constitutes a discloseable transaction under the Listing Rules. A circular giving further details thereof will be despatched to the shareholders of the Company as soon as practicable.

The Company is seeking legal advice for the Action instituted against the Company and its other directors and a possible claim for injunctive relief against the Company for carrying out the Agreement threatened by Mr. Cheung Yiu Wing. In the Action, the claim against its other directors but not the Company is for alleged breach of their fiduciary duty in approving the transaction contemplated under the Agreement.

At the request of the Company, dealings in the shares on the Stock Exchange were suspended with effect from 2:34 p.m. on 22nd June, 2000. The Company has applied to the Stock Exchange for resumption of trading in shares of the Company on the Stock Exchange with effect from 10:00 a.m. on 27th June, 2000.

AGREEMENT FOR SALE AND PURCHASE OF PROPERTY (the "Agreement")

Agreement dated 22nd June, 2000

Parties

Vendor

Multi Union Limited, an independent third party who is not connected with any directors, chief executive or substantial shareholders of the Company or its subsidiaries or their respective associates

Purchaser
:
Gennex Limited (the "Purchaser"), a wholly-owned subsidiary of King Pacific International Holdings Limited (the "Company")

Vendor's Nominee
:
Chinese Worldtrade Limited, a company holding the Consideration Shares on trust for the Vendor

The directors and shareholders of the Vendor and the Vendor's Nominee respectively are as follows:


Vendor
Vendor's Nominee

Directors
Ho Chi Keung
Au Wing Wah


Ho Ching Yi
Yuen Kin Hing


Au Mui Fong


Shareholders
Ho Chi Keung
Au Wing Wah


Ho Ching Yi
Yuen Kin Hing

None of such directors or shareholders is connected with any directors, chief executive or substantial shareholders of the Company or its subsidiaries or their respective associates.

Property to be Purchased

Certain part of the units of commercial space on Mezzanine Floor and First Floor, State Theatre Building (formerly known as "Empire Theatre Building"), Nos. 277--291 King's Road, Nos. 4, 4A--4D, 6A--6D Java Road, Nos. 2--16 Tin Chong Street, Hong Kong (the "Property"). The Property is to be sold on an "as is" basis and subject to existing tenancies.

The Property is valued at HK$72,000,000 as of 15th June, 2000 by Brooke International, an independent firm of valuers.

Consideration

The aggregate consideration for the purchase of the Property ("Acquisition") is HK$63,900,000, as to

(1)
HK$30,000,000 to be paid in cash, which will be financed by bank credit facilities to be secured on the Property and obtained on or before Completion; and

(2)
the balance to be satisfied by the issue and allotment of 169,500,000 shares ("Consideration Shares") of HK$0.10 each in the share capital of the Company at HK$0.20 per share to the Vendor's Nominee.

A total of HK$3,000,000 has been paid to the Vendor as deposit for the Acquisition as of the date of the Agreement.

The consideration was negotiated on an arm's length basis after taking into account the prevailing market price of commercial properties in the district. Except Cheung Yiu Wing and Cheung Wing Keung Samuel, the directors of the Company consider that the consideration and other terms of the Agreement are fair and reasonable.

Consideration Shares

The Consideration Shares represent 18.47% of the existing issued share capital of the Company. Assuming completion of the sale and purchase of the Property ("Completion"), the Consideration Shares will represent 15.59% of issued share capital of the Company as enlarged by the Consideration Shares.

The Consideration Shares will be issued to the Vendor's Nominee at a price of HK$0.20 per share which represents a premium of approximately 35% to the closing price of HK$0.148 per share of the Company as quoted on the Stock Exchange on 21st June, 2000, being the last trading day, or a premium of approximately 34% to the average of the closing price of HK$0.149 per share of the Company quoted on the Stock Exchange for the last 10 trading days up to and including 21st June, 2000.

The Consideration Shares will be issued under the general mandate granted to the directors of the Company ("Directors") at its annual general meeting held on 26th November, 1999 giving the Directors powers to issue up to 169,673,036 shares in the Company, all of which have not been exercised. The Consideration Shares shall rank pari passu in all respects with the issued shares of the Company as at the date of allotment. The Company will apply to the Listing Committee for listing of and permission to deal in the Consideration Shares.

Conditions precedent

Completion is conditional upon, among others,

1.
the existing Shares remaining listed on the Stock Exchange at all times prior to and on Completion and no indication being received on or before Completion from the Securities and Futures Commission or the Stock Exchange that the Company's listing status will or may be withdrawn or objected as a result of the Completion or in connection with the terms of the Agreement; and

2.
a bank or financial institution in Hong Kong have granted or advanced a loan of HK$50,000,000 to the Purchaser against the security of the Property upon terms acceptable to the Purchaser.

Completion Date

Completion shall take place on or before 15th July, 2000.

Other Material Terms

Rental guarantee
:
Certain parts of the Property have been rented to two independent third parties at the monthly rental of HK$130,000 and HK$150,000 respectively under two existing tenancy agreements. The Vendor and the Vendor's Nominee jointly and severally guarantee that the monthly rental of the Property shall not be less than HK$313,000 for the one year from the date of Completion and that they shall compensate the Purchaser for any shortfall within 7 working days of the Purchaser's written notice issued after the expiration of such one-year period. As part of such rental guarantee, the Vendor's Nominee undertakes to take up a tenancy for certain part of the Property for a period of 12 months from the date of Completion at the monthly rental of HK$33,000.



Lock up
:
The Vendor's Nominee shall not and the Vendor shall procure the Vendor's Nominee not to (whether directly or indirectly) offer, sell, transfer, create any mortgage, charge or pledge or otherwise dispose of the legal and beneficial interest in, or grant any option over any of the Consideration Shares (any interest therein) for a period of 12 months for the allotment of the Consideration Shares except with the Company's prior written consent or in the case of a general offer being made to all shareholders of the Company and becoming unconditional.



Discharge of existing mortgage
:
The Vendor's Nominee will advance a sum of HK$1,500,000 to the Vendor to assist the Vendor to discharge the existing mortgage on or before Completion.



Principal Activity

The Company and its subsidiaries are engaged principally in building construction and maintenance, property investment and development, restaurant operations and infrastructure investment.

Reasons of the Acquisition

The Acquisition will increase the asset base and earnings base of the Company. The Company intends to continue leasing the Property to tenants to receive rental income.

Action commenced by Mr. Cheung Yiu Wing against the Company and its executive directors

On 23rd June, 2000., the Company received an amended Writ of Summons in relation to High Court Action No. 6090 of 2000 (the "Action") instituted by Mr. Cheung Yiu Wing on behalf of himself and all other shareholders of the Company (the "Plaintiff") against the Company and certain of its executive directors. Instead of a Statement of Claim setting out the full nature of the allegations, only an Indorsement of Claim setting out the relief sought was received together with the Writ of Summons.

In the Action, the Plaintiff claims against the Company for an account of its overall financial status.

The Plaintiff also claims against Mr. Cheng Chao Ming, Mr. Ching Kwok Leung, Mr. Xiong Pingbo, Paul, Mr. Zeng Xiang Zhi, Mr. Cheung Kung Tai, Ms. Cheung Lik Ping and Mr. Chen Yee Yong, Federick, all being executive directors of the Company, for, among others, a declaration that they have, allegedly, breached their fiduciary duties by approving the transaction contemplated under the Agreement which, are allegedly severely detrimental to the interest of the Company and its shareholders as a whole and damages. No claim in relation to such transaction is made against the Company.

In a letter dated 22nd June, 2000 issued by the Plaintiff's solicitors to the Company's solicitors, the Plaintiff's solicitors has threatened that injunctive relief against the Company for carrying out the Agreement is being considered. The Company has, so far, not received any injunction or similar order.

The Company is seeking legal advice in respect of the Action. Further announcement will be made if there is any material development in this matter.

General

The Acquisition constitutes a discloseable under the Listing Rules. A circular giving further details thereof will be despatched to the shareholders of the Company as soon as practicable.

Suspension and Resumption of Dealings

At the request of the Company, dealings in the shares of the Company on the Stock Exchange were suspended with effect from 2:34 p.m. on 22nd June, 2000. The Company has applied to the Stock Exchange for resumption of trading in shares of the Company on the Stock Exchange from 10:00 a.m. on 27th June, 2000.

Made by Order of the Board

Xiong Pingbo, Paul

Director

Hong Kong, 26th June, 2000

* This announcement was made by the order of the board of Directors excluding Cheung Yiu Wing and Cheung Wing Keung Samuel who  did not agree with the contents of this announcement.
Please also refer to the published version of this announcement in the (Hong KongiMail)
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