SOUNDWILL HOLDINGS LIMITED


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.

[image: image1.png]



SOUNDWILL HOLDINGS LIMITED

(Incorporated in Bermuda with limited liability)

CONNECTED AND DISCLOSEABLE TRANSACTION

On 11 April 2000, Soundwill Technology, a wholly owned subsidiary of the Company, agreed with Mrs. Chan to purchase 700,000 shares, representing 70% of the issued share capital, of Vision at a total consideration of HK$287,398,440. Vision is currently 100% beneficially owned by Mrs. Chan and will be 20% owned by Soundwill Technology following the completion of the Vision Subscription Agreement. Following the completion of the Transaction, Soundwill Technology will own 90% issued shares of Vision. The consideration will be settled by the Company by issuing 456,188,000 Shares at HK$0.63 per Share to Mrs. Chan.

The Transaction constitutes connected transaction for the Company under the Listing Rules and therefore requires independent shareholder’s approval at a special general meeting at which Mrs. Chan and her associates, being the connected persons, will have to abstain from voting.

At the request of the Company, trading in its shares and warrants on the Stock Exchange was suspended with effect from 10:00 a.m. on 11 April 2000 pending release of this announcement. Application has been made to the Stock Exchange for trading in the shares and warrants of the Company on the Stock Exchange to resume trading at 10:00 a.m. on 13 April 2000.

(A)
AGREEMENT

Parties

1.
Soundwill Technology as purchaser;

2.
the Company as guarantor for the obligation of Soundwill Technology under the Agreement; and

3.
Mrs. Chan as vendor.

Assets to be acquired

Soundwill Technology agreed with Mrs. Chan to purchase 700,000 shares, representing 70% of the enlarged issued share capital, of Vision at a total consideration of HK$287,398,440 on 11 April 2000. Vision is currently 100% beneficially owned by Mrs. Chan and will be 20% owned by Soundwill Technology following the completion of the Vision Subscription Agreement which will be taken place on or before 30 April 2000 pending satisfaction of certain conditions contained therein. Following the completion of the Transaction, Soundwill Technology will own 90% issued shares of Vision. Mrs. Chan and her associates are owning 1,280,898,000 Shares representing approximately 54.35% of the existing issued share capital of the Company. Under the Listing Rules, the Transaction constitutes a connected transaction for the Company and requires independent shareholder’s approval at a special general meeting (the “SGM”) at which Mrs. Chan and her associates, being the connected persons, will have to abstain from voting.

Consideration

The total consideration for the Transaction is HK$287,398,440 representing a discount of approximately 27.3% to 49% (being the effective interest of Soundwill Technology in Optilink) of a valuation of approximately HK$806,600,000 on 100% interest in Optilink as at 29 February 2000 prepared by an independent valuer, Sallmanns (Far East) Limited. The total consideration will be settled by the Company by issuing 456,188,000 Shares at HK$0.63 per Share to Mrs. Chan.

Conditions

Completion of the Transaction is conditional upon, inter alia:

1.
the Listing Committee of the Stock Exchange granting listing of, and permission to deal in, all of the Consideration Shares to be issued to Mrs. Chan; and

2.
the approval of the Agreement and issue of Consideration Shares by shareholders of the Company other than Mrs. Chan and her associates in the SGM.

In the event that the above conditions are not fulfilled on or before 30 June 2000 (or such other date as the parties may agree), all rights and obligations under the Agreement will lapse whereby a further announcement will be made by the Company.

Information about Vision

Vision was incorporated in the British Virgin Islands in February 2000. The principal asset of Vision is a 70% interest in Optilink which is principally engaged in the design, manufacturing and sale of dense wavelength division multiplexing (“DWDM”) systems in the PRC and has a production base in Shenzhen. DWDM system is deployed in optical fibre networks to increase the capability of the networks. The other 30% interest of Optilink is owned by Peking University. Optilink was established in September 1996 and installed the first DWDM system in the PRC from Shenzhen to Guangzhou in the PRC in 1997.The unaudited proforma combined loss of Vision and its subsidiaries for the two years ended 31 December 1998 and 1999 are approximately HK$935,000 and HK$2,067,000 respectively. The unaudited proforma adjusted net asset value of Vision and its subsidiaries as at 31 March 2000 is approximately HK$85 million.

Number of Consideration Shares

456,188,000 new Shares, representing approximately 19.36% of the 2,356,782,392 existing issued shares of the Company, approximately 18.31% of the enlarged issued shares of the Company upon the completion of the Placing and Subscription Agreement only and approximately 15.47% of the enlarged issued shares of the Company upon the completion of the Placing and Subscription Agreement and the Transaction.

Issue Price

HK$0.63 per Consideration Share, which is negotiated on an arm’s length basis, represents a premium of approximately 16.67% to the closing price of HK$0.54 per Share as quoted on the Stock Exchange on 10 April 2000 prior to the suspension of trading of the Shares and a premium of approximately 41.26% to the average closing price of approximately HK$0.446 per Share as quoted on the Stock Exchange for the last ten trading days up to and including 10 April 2000.

Rights of the Consideration Shares

The Consideration Shares will rank pari passu in all respects among themselves and with the existing Shares in issue on the date of allotment and issue of the Consideration Shares.

(B)
GENERAL

The Group is principally engaged in property development and investment in Hong Kong. The Board considers that the Transaction allows the Group to diversify into other business and its source of revenue. It is the intention of the Company to hold the shares in Vision as a long term investment. The Board, including independent non-executive directors, considers that the Transaction, which will enhance the value of the Company, and their respective terms to be in the interests and to the benefit of the Company and its independent shareholders as a whole.

An independent financial advisor will be appointed to advise the independent board which will advise the shareholders on the terms of the Transaction. A circular setting out, inter alia, the particulars of the Transaction, advice from the independent financial advisor, valuation report in respect of Optilink as at 29 February 2000 prepared by Sallmanns (Far East) Limited and notice of the SGM will be sent to the shareholders as soon as possible.

Shareholding of Mrs Chan and her associates and other substantial shareholders before and after the Transaction

Before the Transaction takes place, Mrs Chan, through KBL, own 1,280,898,000 Shares, representing approximately 54.35% of the existing issued share capital of the Company. After the completion of the Placing and Subscription Agreement but before the Transaction, Mrs Chan, through KBL, will own 1,280,898,000 Shares, representing approximately 51.40% of the then issued share capital of the Company. After the completion of the Placing and Subscription Agreement and the Transaction, Mrs Chan, through KBL, will own 1,737,086,000 Shares, representing approximately 58.92% of the then issued share capital of the Company.

Before the Transaction takes place, China Ocean Shipping (Group) Company (“COSCO”), through its subsidiaries, owns approximately 13.00% of the existing issued share capital of the Company. After the completion of the Placing and Subscription Agreement but before the Transaction, COSCO, through its subsidiaries, owns approximately 12.30% of the then enlarged issued share capital of the Company. After the Transaction takes place, COSCO, through its subsidiaries, owns approximately 10.40% of the then enlarged issued share capital of the Company.

Application for listing

Application will be made to the Stock Exchange for the listing of, and permission to deal in, the 456,188,000 Consideration Shares.

Resumption of trading

At the request of the Company, trading in its shares and warrants on the Stock Exchange was suspended with effect from 10:00 a.m. on 11 April 2000 pending release of this announcement. Application has been made to the Stock Exchange for trading in the shares and warrants of the Company on the Stock Exchange to resume trading at 10:00 a.m. on 13 April 2000.

Definitions

The following definitions apply throughout this announcement unless the context requires otherwise:

“Agreement”
the agreement entered into between the Company, Soundwill Technology and Mrs. Chan pursuant to which Soundwill Technology agreed to purchase from Mrs. Chan 700,000 shares, representing 70% of the enlarged issued share capital, of Vision for HK$287,398,440 dated 11 April 2000.

“associates”
as defined in the Listing Rules

“Board”
the board of directors of the Company

“Company”
Soundwill Holdings Limited, the securities of which are listed on the Stock Exchange

“Consideration Shares”
456,188,000 new Shares to be issued to Mrs. Chan pursuant to the Agreement

“Group”
the Company and its subsidiaries

“KBL”
Ko Bee Limited, a company wholly-owned by Mrs. Chan and holding 1,280,898,000Shares representing approximately 54.35% of the existing issued share capital of the Company

“Listing Rules”
Rules governing the listing of securities on the Stock Exchange

“Mrs. Chan”
Foo Kam Chu, Grace, the chairman and controlling shareholder of the Company.

“Optilink”
Optilink Technologies Company Limited, a sino-foreign equity joint venture enterprise established in the PRC

“Placing and Subscription Agreement”
the agreement entered into between Mrs. Chan, Prudential-Bache Securities (Hong Kong) Limited and the Company dated 10 March 2000 (which takes effect from 9 March 2000)

“PRC”
the PeopleÕs Republic of China

“Shares”
ordinary shares of HK$0.10 each in the capital of the Company

“Soundwill Technology”
Soundwill Technology Company Limited, an indirect wholly owned subsidiary of the Company

“Stock Exchange”
The Stock Exchange of Hong Kong Limited

“Transaction”
the purchase of 700,000 shares of Vision by Soundwill Technology and the issue of the Consideration Shares to Mrs. Chan pursuant to the Agreement dated 11 April 2000

“Vision”
Vision Telecommunications Holdings Limited, a limited company incorporated in the British Virgin Islands and currently 100% owned by Mrs. Chan

“Vision Subscription Agreement”
subscription agreement entered into between the Company, Soundwill Technology and Vision to subscribe for 200,000 shares, representing 20% of the enlarged issued share capital, of Vision for HK$82,113,500 dated 10 March 2000 (which takes effect from 9 March 2000).

By order of the Board

Yip Kwai Cheung

Executive Director
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