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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this 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.
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SUPER-RICH FINANCE LIMITED

(incorporated in Hong Kong with limited liability)
(incorporated in the British Virgin Islands with limited liability)

JOINT ANNOUNCEMENT RELATING TO

a voluntary conditional cash offer by Equitas Capital Limited on behalf of

Super-Rich Finance Limited

to acquire all the issued shares in Winsor Industrial Corporation, Limited

(other than those already owned by the shareholders of Super-Rich Finance Limited, 

their spouses and companies controlled by them) 

and proposed privatisation of Winsor Industrial Corporation, Limited

The directors of Winsor Industrial Corporation, Limited ("Winsor") were advised on 7th November, 2000 that an offer was intended to be made for the shares in Winsor, and were subsequently formally informed on 13th November, 2000 that Equitas Capital Limited will make a conditional offer on behalf of Super-Rich Finance Limited (the "offeror") for all the issued shares in Winsor not already owned by the shareholders of the offeror, their spouses and companies controlled by them (the "offeror shareholder group") at a price of HK$2.50 per share which will be satisfied in cash.  The offer is conditional upon acceptances being received by the offeror of shares in Winsor amounting to not less than 90% of the issued shares for which the offer is made. 

In addition, the directors of Winsor have resolved on 14th November, 2000 to pay a special dividend of HK$0.10 per share, conditional upon the offer becoming or being declared unconditional. The record date and book close dates for such special dividend will be announced as soon as practicable after the happening of such event.

If the abovementioned acceptance level is achieved, the offeror will avail itself of the compulsory purchase provisions of the Hong Kong Companies Ordinance and application will be made for the withdrawal of the listing of the shares in Winsor on The Stock Exchange of Hong Kong Limited ("Stock Exchange"). 

The offeror is a company owned by seven present directors and a former director of Winsor. The offeror shareholder group holds in aggregate approximately 28.26% of the issued share capital of Winsor. The offer is accordingly made for the approximately 71.74% of the issued shares in Winsor not already held by the offeror shareholder group. Certain shareholders who are related to the Chou family (as referred to below), none of whom is involved in the management of the Winsor group or is involved or has any interest in the offeror and who in aggregate hold approximately 25.20% of the shares in Winsor, have given irrevocable undertakings to the offeror not to dispose of any shares in Winsor held by them before the offer lapses and to accept the offer in respect of all the shares in Winsor held by them. 

An independent committee of the Winsor board will be formed to advise the shareholders of Winsor to whom the offer will be made.  Anglo Chinese Corporate Finance, Limited will be retained to advise the independent committee of the board.

Introduction

The directors of Winsor were advised on 7th November, 2000 that an offer was intended to be made for the shares in Winsor, and were subsequently formally informed on 13th November, 2000 by the offeror that Equitas Capital Limited will make, on its behalf, a conditional cash offer at the price of HK$2.50 per share for all the shares in Winsor, other than those already owned by the offeror shareholder group. 

The offeror (further particulars of which are set out in the section headed "Information on the offeror" below) is a special purpose company incorporated in the British Virgin Islands which has been acquired for the purpose of making the offer.  Its shareholders are seven present directors and a former director of Winsor. The offeror shareholder group holds approximately 28.26% of the issued share capital of Winsor. Their shareholdings in the offeror are in the same proportion as their respective interests in Winsor.  The shareholders of the offeror and their respective shareholdings in the offeror and in Winsor are as follows:

Name of beneficial shareholder
Shareholding in the offeror
Percentage  shareholding in the offeror 
Shareholding in Winsor
Percentage shareholding in Winsor

Mr. Chou Wen Hsien --- chairman and managing director of Winsor
257,238
35.06%(1)
12,739,836(2)
4.91%

Mr. Chow Chung Kai, a deputy managing director of Winsor
255,275
34.80%(1)
12,543,538(3)
4.83%

Gala Land Investment Co. Limited, a company held as to 50% by Mr. Chou Wen Hsien and as to 50% by Mr. Chow Chung Kai
---(1)
---(1)
25,968,000
9.99%

Mr. John Chow Wai Wai, a deputy managing director of Winsor
27,160
3.70%
2,716,000(4)
1.05%

Mr. Chow Ming Shan, an executive director of Winsor
43,608
5.95%
4,360,795
1.68%

Mr. Tang Hung Yuan, an executive director of Winsor
100,381
13.68%
10,038,100(5)
3.87%

Mr. Tang Hsiang Chien, a former director of Winsor
47,408
6.46%
4,740,799(6)
1.83%

Mr. Manning Tang Ming Chien, an executive director of Winsor
2,000
0.27%
200,000
0.08%

Mr. Lam Woon Bun, an executive director of Winsor
600
0.08%
60,000(7)
0.02%


733,670
100.00%
73,367,068
28.26%

Notes:

(1)
The interest in Winsor held by Gala Land Investment Co. Limited has been ascribed to Mr. Chou Wen Hsien and Mr. Chow Chung Kai equally in determining their respective shareholdings in the offeror.

(2)
Including 2,736,088 shares held by his spouse.

(3)
Including 9,000 shares held by his spouse.

(4)
Including 1,163,500 shares held by a company wholly owned by him.

(5)
Including 212,500 shares held by his spouse.

(6)
Including 35,861 shares held by his spouse.

(7)
Including10,000 shares held by his spouse. 

None of the offeror, the members of the offeror shareholder group and  parties acting in concert with any of them have dealt in shares in Winsor during the six month period immediately prior to the date of this announcement. 

The offer

Equitas Capital Limited, on behalf of the offeror, will make a conditional offer to all the shareholders of Winsor (other than the offeror shareholder group) on the following basis:

for each share in Winsor
HK$2.50 payable in cash

In accordance with the terms of the offer, all dividends declared, paid or made on or after the date of this announcement shall accrue to the offeror if the offer becomes or is declared unconditional. The offeror has, however, agreed that shareholders of Winsor should continue to be entitled to a dividend in respect of the nine month period ending 31st December, 2000 in the event the offer becomes unconditional. The directors of Winsor have therefore resolved on 14th November, 2000 that, subject to the offer becoming unconditional, a special dividend of HK$0.10 per share will be paid to all shareholders of Winsor. No special dividend will be payable if the offer does not become unconditional. The special dividend is approximately 9/12 of the total dividend of HK$0.13 per share paid by Winsor for the year ended 31st March, 2000.  The interim results of the Winsor group for the six month period ended 30th September, 2000 are expected to be announced on or about 14th December, 2000. The directors of Winsor will, based on such results but subject to the lapse of the offer, declare an interim dividend, in an amount to be determined, for such six month period.  For the avoidance of doubt, it is stressed that Winsor will only be paying either the special dividend or the interim dividend, but not both. The record date and book close dates for the special dividend will be announced by Winsor as soon as practicable after the offer becomes unconditional. The record date and book close dates for the interim dividend (if any) will be announced after the offer lapses.

Shares in Winsor acquired under the offer will be acquired free from all liens, charges and encumbrances and together with all rights attaching thereto, including the right to receive all dividends and distributions declared, paid or made on or after the date of this announcement,  save for the special dividend referred to above which, in the event of the offer becoming unconditional, shall be paid for the account of all shareholders of Winsor by reference to the relevant record date. Upon the offer becoming unconditional, for any shareholders of Winsor who have accepted the offer and the offeror has been registered as the owner of the relevant shares in Winsor prior to the record date, the offeror has instructed Winsor to pay the special dividend to the accepting shareholder notwithstanding the relevant shares have been transferred to the offeror.

In light of the above and assuming the offer becomes unconditional, shareholders of Winsor to whom the offer is made and who accept the offer will receive:



HK$


for each share in Winsor
the offer price (payable by the offeror)
2.50


the special dividend (payable by Winsor)
0.10


aggregate cash amount receivable by shareholders 
2.60

Seller's ad valorem stamp duty at the rate of HK$1.125 for every HK$1,000 or part thereof of the greater of (i) the consideration payable in respect of the relevant acceptance and (ii) the market value of the relevant shares in Winsor, will be payable by accepting shareholders of Winsor and will be deducted from the consideration payable to the accepting shareholders under the terms of the offer.

Condition of the offer

The offer is conditional upon valid acceptances being received (and not, unless permitted by the Hong Kong Code on Takeovers and Mergers, withdrawn) representing not less than 90% of the shares for which the offer is made. This condition may be waived by the offeror. However, the offeror has confirmed that it will not waive this condition unless it has satisfied the financial adviser to the offeror that it has sufficient financial resources for the purpose of making the offer. 

If the 90% acceptance level is achieved and the offer becomes unconditional, it is intended that the offeror will avail itself of the compulsory purchase provisions of the Hong Kong Companies Ordinance and application will be made for the withdrawal of the listing of the shares in Winsor from the Stock Exchange. 

If the 90% acceptance level is not achieved and the offeror elects to waive this condition, the offeror intends to either (i) seek a withdrawal of listing of the shares in Winsor from the Stock Exchange (in accordance with the requirements of the Listing Rules of the Stock Exchange, such requirements include, among others, the need for independent shareholders approval for the purpose of which the directors, chief executive and any controlling shareholder or their respective associates will not vote and a majority in number representing three-fourths in value of the shareholders present and voting either in person or by proxy at the meeting must vote in favour of the resolution) or (ii) the offeror will procure that either it or Winsor takes such steps as are necessary to ensure that Winsor maintains an adequate public float so as to comply with such Listing Rules so as to maintain the listing of the shares in Winsor on the Stock Exchange.

Shareholders should note that if they elect not to accept the offer and the offeror elects to waive the 90% acceptance level condition and the independent shareholders of Winsor subsequently resolve to withdraw the listing of the shares in Winsor from the Stock Exchange, shareholders of Winsor who have elected not to accept the offer would be left holding shares in an unlisted company, in which circumstances the market for shares in Winsor may be illiquid. Further announcements will be made as and when appropriate.

If the 90% acceptance level is not achieved and the offeror elects to waive this condition and the offeror does not seek a withdrawal of listing of the shares in Winsor, the Stock Exchange has stated that it will closely monitor the trading in the shares in Winsor if less than 25% of the shares in Winsor are held by the public. The directors of Winsor are aware of the possibility of Winsor's public float falling below 25% immediately after completion of the offer and will address this issue accordingly. The Stock Exchange will also closely monitor all future acquisitions or disposals of assets by Winsor. The Stock Exchange has the discretion to require Winsor to issue a circular to its shareholders irrespective of the size of the proposed transaction, particularly when such proposed transaction represents a departure from the principal activities of Winsor. The Stock Exchange also has the power to aggregate a series of transactions and any such transaction may result in Winsor being treated as if it were a new listing applicant. If the Stock Exchange believes that:

(a)
a false market exists or may exist in the shares in Winsor; or

(b)
there are too few shares in Winsor in public hands to maintain an orderly market, 

it will consider exercising its discretion to suspend trading in the shares in Winsor. 

The offer is not subject to any other conditions.

The valuation of the offer

In the event that the offer becomes unconditional, the aggregate amount receivable by shareholders of Winsor (other than the offeror shareholder group) under the offer of HK$2.60 per share (being the aggregate of the offer price of $2.50 per share plus the special dividend of $0.10 per share) represents a premium of approximately 42% over the last traded price of the shares in Winsor of HK$1.83, as quoted on the Stock Exchange on 6th November, 2000, being the last day on which the shares in Winsor were traded prior to their suspension at 10:00 a.m. on 7th November, 2000, when the directors of Winsor were informed of the imminence of the offer.  The aggregate amount receivable by shareholders of Winsor (other than the offeror shareholder group) under the offer of HK$2.60 per share represents a premium of approximately 56% and 64% over the weighted average price of the shares in Winsor during the last thirty trading days and the last six months before the suspension of trading of HK$1.67 and HK$1.59 respectively.

At no time during the past three years have the shares in Winsor traded at above the aggregate amount receivable by shareholders of Winsor (other than the offeror shareholder group) under the offer of HK$2.60 per share.  The average closing price of the shares in Winsor over the past three years is approximately HK$1.34.  The highest traded price during this period was HK$2.40 on 1st December, 1997 and the lowest traded price was HK$0.94 on 22nd February, 1999.  In the event that the offer becomes unconditional, the aggregate amount receivable by shareholders of Winsor (other than the offeror shareholder group) under the offer of HK$2.60 per share represents a premium of approximately 94% over the average closing price over the past three years, approximately 8.3% over the highest price and approximately 177% over the lowest price at which the shares in Winsor have traded in the past three years.

In the event that the offer becomes unconditional, the aggregate amount receivable by shareholders of Winsor (other than the offeror shareholder group) under the offer of HK$2.60 per share represents a discount of approximately 26% to the published net asset value of approximately HK$3.49 per share in Winsor as shown in its audited consolidated financial statements for the year ended 31st March, 2000.  It should be noted that the properties and property interests owned by Winsor's subsidiaries, associated companies and jointly controlled entities are stated at cost or valuation carried out more than six months ago in the accounts of Winsor.  The composite offer document containing the offer and Winsor's response to the offer will include an adjusted net asset value statement which will reflect the value of the Winsor group's property assets at their current market values based on valuations prepared by an independent professional property valuer.  The adjusted net asset value statement will also reflect the current market value of Winsor's listed investments. It is likely that the adjusted net asset value per share in Winsor will be greater than the net asset value per share as stated above and, consequently, the discount to net asset value per share represented by the aggregate amount receivable by shareholders of Winsor (other than the offeror shareholder group) under the offer will also be greater than that stated above. 

Based on the published profits attributable to shareholders of approximately HK$79.7 million as shown in Winsor's audited financial statements for the year ended 31st March, 2000, the historic earnings multiple represented by the aggregate amount receivable by shareholders of Winsor (other than the offeror shareholder group) under the offer of HK$2.60 per share is approximately 8.47 times.  Based on total dividends paid in respect of the financial year ended 31st March, 2000 of HK$0.13 per share in Winsor, the historic dividend yield based on the aggregate amount receivable by shareholders of Winsor (other than the offeror shareholder group) under the offer of HK$2.60 per share is 5%. 

Valuation of Winsor implied by the offer

As at the date of this announcement, Winsor has in issue 259,685,289 shares, of which 186,318,221 shares (representing 71.74% of the total) are held by persons to whom the offer is  made.  Based on the aggregate amount receivable by shareholders of Winsor (other than the offeror shareholder group) under the offer of HK$2.60 per share, the offer values the issued shares of Winsor at approximately HK$675.2 million and the shares for which the offer is being made at approximately HK$484.4 million.

Financial resources of the offeror

The offeror has obtained banking facilities for the purpose of making the offer. These facilities are conditional upon, amongst other things, acceptances being received by the offeror under the offer of shares in Winsor amounting to not less than 90% of the shares for which the offer is made. Equitas Capital Limited has confirmed that it is satisfied that the offeror has sufficient financial resources to satisfy full acceptance of the offer.

The offeror has confirmed that it will not waive the 90% condition unless it has satisfied the financial adviser to the offeror that it has sufficient financial resources for the purpose of making the offer.

Irrevocable undertaking to accept the offer

Certain shareholders who are related to the Chou family (being the family of Mr. Chou Wen Hsien and his brother Mr. Chow Chung Kai) and a company beneficially owned by a member of the Chou family, holding in aggregate approximately 25.20% of the issued share capital of Winsor, have undertaken irrevocably not to sell any of their shares in Winsor before the offer lapses and to accept the offer in respect of all their shareholdings.  None of these shareholders is involved in the management of the Winsor group or is involved, or has any interest, in the offeror. These shareholders and their respective shareholdings in Winsor are as follows:

Name of beneficial shareholder
Shareholding in Winsor
Percentage shareholding in Winsor

Ms. Chow Chi Ming, sister of Mr. Chou Wen Hsien and Mr. Chow Chung Kai
17,128,500
6.60%

Ferristown Limited, a company beneficially owned by Mr. Cheng Wai Keung, son-in-law of Mr. Chow Chung Kai
25,716,000
9.90%

Ms. Grace Chow Wai Man, daughter of Mr. Chow Chung Kai
12,032,100
4.63%

Mr. Ronald Wong Sui Lieng, husband of Ms. Grace Chow Wai Man
10,584,000
4.07%


65,460,600
25.20%

Reasons for the offer

The shares in Winsor have been thinly traded and generally over the last year less than 100,000 shares in Winsor have been traded each day.  The price at which the shares in Winsor have traded represents a substantial discount to their underlying net asset value and places a comparatively low earnings multiple on the Winsor group's businesses.

The principal source of earnings for the Winsor group is its textiles and clothing operations which used to provide a steady source of earnings and cashflows. The textiles and clothing industry traditionally has been a stepping stone to industrial development for developing countries. Low cost emerging producer countries have gradually captured a greater proportion of world clothing exports at the expense of established suppliers, including Hong Kong. The offeror believes that, under the present state of Hong Kong's economic development, the textiles and clothing industry could be described as a sunset industry. The industry has been squeezed out of resources - whether it be land, labour or cost of doing business. Although the Winsor Group has relocated part of its operations to Mainland China, the earnings from its textiles and clothing operations have declined continuously over the past three years and beyond, and more importantly margin has also suffered a similar long term reduction. Further, as a result of the need for quick response and the development of regional trade blocs, buyers from the US and the European Union, the two largest markets for Hong Kong's textiles and clothing exports, are increasingly sourcing from neighbouring countries in the Americas and Eastern Europe. Other regulatory environments overseas, such as country-of-origin rules, excessive trade documentation and the prohibition of certain raw materials have also been tightened.

The international quota system for trades in textiles and clothing which has been in existence for more than 30 years has restricted the access of emerging producer countries to major markets and has served to shelter Hong Kong from the competition of such emerging producer countries. All quantitative restrictions on international trade of textiles and clothing are scheduled to be phased out during the ten-year period from the year 1995 to the year 2005 under the Agreement on Textiles and Clothing. It is currently uncertain whether there will be any other form of trade barriers to replace the current restraints and uncertainties have been created over the Winsor group's textile and clothing operations. However, given Hong Kong's current uncompetitive cost structure, the offeror believes that it is inevitable that most textiles and clothing manufacturing operations in Hong Kong will have to be re-located to lower cost areas at greater setup cost and at the expense of disruption to operation.

The Winsor group has maintained a portfolio of short term and long term investments listed both in Hong Kong and overseas, and managed money market funds. As at 31st March, 2000, the audited net book value of this portfolio was approximately HK$151.7 million (equivalent to approximately HK$0.58 per share) and its market value as at that date was approximately HK$372.8 million (equivalent to approximately HK$1.44 per share).

Apart from listed securities, the aggregate audited net book value of the Winsor group's investments in associated companies, jointly controlled entities and unlisted securities was approximately HK$344.9 million (equivalent to approximately HK$1.33 per share) as at 31st March, 2000. Approximately HK$245.3 million (equivalent to approximately HK$0.94 per share) or 71% of the total amount was in respect of Winsor's investments in Mainland China in such businesses as textiles and clothing, manufacture of herbal health products, food and cement and also an indirect interest in a commercial development in Shanghai.  Collectively these associated companies, jointly controlled entities and unlisted investments have generally not yielded adequate returns and are not readily marketable. The overall performance of the associated companies, jointly controlled entities and the investment activities of the Winsor group have reported in the past three years generally depressed earnings.  

Since 1976, Winsor has not issued shares either to raise finance or to acquire assets other than the issue of 23,529,412 shares as consideration for the acquisition of a property on 27th October, 1987 from a related party.  For this reason, the offeror considers that the Winsor group derives little value from its listing on the Stock Exchange. 

In light of the low liquidity of the shares in Winsor, the sustained low valuation of its assets and businesses by stock market investors, the uncertainties facing the group's textile and clothing operations, the performance of its associated companies, jointly controlled entities and unlisted investments and the limited value of its listing to Winsor, the offeror considers that the offer represents an opportunity for shareholders to whom the offer is made to realise their investment at a substantial premium to the price at which the shares in Winsor have traded in recent months and a price higher than they have traded at any time over the past three years. 

Intention of the offeror regarding Winsor

If the offer becomes unconditional and the offeror and its shareholders, together with parties acting in concert with them, acquire more than 90% of the shares in Winsor for which the offer is made, the offeror will cause Winsor to apply to the Stock Exchange for the withdrawal of its listing.

The offer will not of itself have any impact on the operations or management of the Winsor group.  If the offer is declared unconditional, it is the intention of the offeror that the business and operations of the Winsor group will be conducted as before and the employees and directors of the Winsor group will not be affected by reason only of the offer.

Information on the offeror

The offeror was incorporated in the British Virgin Islands on 6th October, 2000. The offeror is an investment holding company and does not carry on any other business. Its directors are Mr. John Chow Wai Wai and Mr. Lam Woon Bun, each of whom is also a director of Winsor. Its issued capital is US$7,336.70, being 733,670 shares of US$0.01 at par each fully paid. Its shareholders and the shareholding percentage held by each shareholder are stated in the section headed "Introduction" above.

The registered office of the offeror is at P.O. Box 957, Offshore Incorporations Centre, Road Town, Tortola, British Virgin Islands.

Information on the Winsor group

The Winsor group's textile and clothing operations comprise woven garment manufacturing, wool spinning, wool knitting and textile trading.  Through associated companies and jointly controlled entities the Winsor group is also engaged in the manufacture of herbal health products, food manufacturing and the production of cement.  In addition to its investments in these associated companies and jointly controlled entities, the Winsor group has investments in listed and unlisted securities.

Independent committee of the board of Winsor

The directors of Winsor will appoint an independent committee of the board to advise shareholders to whom the offer is being made. Such shareholders are advised not to take any action in connection with the offer until they have received the advice from the independent committee of the board.  Anglo Chinese Corporate Finance, Limited will be appointed to advise the independent committee of the board.

The offer document

It is expected that a composite document containing the terms of the offer, financial information relating to Winsor, the recommendations of the independent committee of the board of Winsor and the advice of the independent financial adviser, together with forms of acceptance and transfer, will be despatched to shareholders of Winsor within 21 days of the date of this announcement or such later date as may be agreed by the Executive Director of the Corporate Finance Division of the Securities and Futures Commission or any delegate of such Executive Director. 

General

Winsor has no securities which are convertible or exercisable into shares in Winsor.

The making of the offer in, or to shareholders of Winsor in, any jurisdictions outside Hong Kong may be affected by the laws of the relevant jurisdictions. Shareholders of Winsor who are citizens, residents or nationals of jurisdictions outside Hong Kong should inform themselves about and observe any applicable legal requirements. It is the responsibility of any such shareholders, who wishes to accept the offer to satisfy himself/herself as to the full observance of the relevant jurisdiction in connection therewith, including the obtaining of any governmental or other consent which may be required or the compliance with other necessary formalities and the payment of any transfer or other taxes due in respect of such jurisdiction.

Resumption of trading in shares in Winsor

Trading in the shares in Winsor on the Stock Exchange were suspended with effect from 10:00 a.m. on Tuesday 7th November, 2000 at the request of Winsor.  Winsor has applied to the Stock Exchange for the resumption of trading in the shares in Winsor with effect from 10:00 a.m. on Wednesday, 15th November, 2000.

By order of the board 
By order of the board

Winsor Industrial Corporation Limited
Super-Rich Finance Limited

Connie Chiang Yuet Wah
Lam Woon Bun

Company Secretary
Director

Hong Kong, 14th November, 2000

All the directors of Winsor jointly and severally accept full responsibility for the accuracy of the information contained in this announcement (other than those relating to the offeror) and confirm, having made all reasonable inquiries, that to the best of their knowledge and belief, opinions expressed in this announcement have been arrived at after due and careful consideration and there are no other facts not contained in this announcement (other than those relating to the offeror) the omission of which would make any statement in this announcement misleading.

All the shareholders and directors of the offeror jointly and severally accept full responsibility for the accuracy of the information contained in this announcement (other than those relating to Winsor) and confirm, having made all reasonable inquiries, that to the best of their knowledge and belief, opinions expressed in this announcement have been arrived at after due and careful consideration and there are no other facts not contained in this announcement (other than those relating to Winsor) the omission of which would make any statement in this announcement misleading.
Please also refer to the published version of this announcement in the Hong Kong iMail
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