Digital World Holdings Limited


The Stock Exchange of Hong Kong Limited (the "Stock Exchange") 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.

Digital World Holdings Limited

數字地球控股有限公司*

(Incorporated in Bermuda with limited liability)

(the "Company")

PLACING OF 1,590,249,000 EXISTING SHARES

AND

SUBSCRIPTION OF 1,590,249,000 NEW SHARES
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Get Nice Investment Limited
Vickers Ballas Hong Kong Limited


Cheer Pearl Investment Limited
Vermont Securities Company Limited

Summary :

Mr. Chan Tak Hung, (the "Vendor") the single largest controlling shareholder of the Company, holds approximately 10.83% of the issued share capital of the Company as at the date hereof.

On 8 May, 2000, the Vendor agreed to place 1,590,249,000 existing shares (the "Placing Shares") representing approximately 10.28% of existing issued share capital and approximately 9.32% of enlarged issued share capital of HK$0.01 each of the Company at a price of HK$0.022 per share and entered into a conditional agreement with the Company for the subscription of 1,590,249,000 new shares at the same price per share.
The Placing Shares will be placed by the Vendor through First Securities (HK) Limited, Vickers Ballas Hong Kong Limited, Get Nice Investment Limited, Cheer Pearl Investment Limited, Vermont Securities Company Limited and Kim Eng Securities (Hong Kong) Limited to more than six independent, professional, institutional and individual investors.

The shareholding of the Vendor in the issued share capital of the Company will be reduced from approximately 10.83% to approximately 0.55% upon completion of the Placing but before the completion of the Subscription and will be increased from approximately 0.55% to approximately 9.82% upon completion of both in the Placing and the Subscription.

Completion of the Subscription is conditional on:

(1)
the completion of the Placing; and

(2)
the Listing Committee of the Stock Exchange granting the listing of and permission to deal in the Subscription Shares.

The Placing (as defined below) and the Subscription (as defined below) are effected to enable the Company to raise fund. The Company intends to use the net proceeds of the Subscription of approximately HK$34 million after expenses for funding the potential investment in high-tech related projects. These are no contracts or agreements entered into as at the date of this announcement.

Placing Agreement dated 8 May, 2000

Vendor:

Mr. Chan Tak Hung is the single largest controlling shareholder of the Company.

The Vendor being the substantial shareholder holds 1,675,060,648 shares, representing about 10.83% of the existing issued share capital of the Company (the "Shares"), which is 15,468,076,682 Shares.

Number of shares to be placed:

1,590,249,000 existing shares of HK$0.022 each in the Company (the "Placing Shares"), representing approximately 10.28% of the Company's existing issued share capital (the "Placing").

Placement to:

More than six placees to be procured by the Placing Agents (as defined below).

Placing Price:

HK$0.022 per Share (the "Placing Price"), representing a discount of approximately 8.3% to the closing price of HK$0.024 per Share as quoted on the Stock Exchange on 8 May, 2000, being the date of the Placing Agreement, and a discount of approximately 4.35% to the average closing price of HK$0.023 per Share as quoted on the Stock Exchange for the last 10 trading days up to and including 8 May, 2000. The Placing Price is determined after arm's length negotiation between the Vendor and the Placing Agents and the board of directors of the Company considers that the Placing Price is fair and reasonable.

Rights:

The Placing Shares are sold free from all third party rights and will receive all rights and dividends and distributions declared, paid or made in respect thereof after the date of the Placing Agreement.

Placing agents:

The Placing is arranged on a best effort basis by First Securities (HK) Limited, Vickers Ballas Hong Kong Limited, Get Nice Investment Limited, Cheer Pearl Investment Limited, Vermont Securities Company Limited and Kim Eng Securities (Hong Kong) Limited (the "Placing Agents"). The Placing Agents undertake not to place for more than 10% of issued share to any individual placee.

Independence of placees and Placing Agents:

The Placing Agents and the placees to be procured by it are independent of and not connected with the Vendor or any person acting in concert with it. They are also independent of and not connected with the directors, chief executive, substantial shareholders of the Company or its subsidiaries or any of their respective associates (as defined in the Rules Governing the Listing of the Securities on the Stock Exchange). The placees are independent professional, institutional and individual investors.

Conditions of the placing:

The Placing is unconditional.

Completion of placing:

On or before 10 May, 2000 (or such later date as the parties may mutually agree)

Subscription agreement dated 8 May, 1999 (the "Subscription")

Subscriber:

The Vendor

Number of new shares subscribed for:

1,590,249,000 new Shares (the "Subscription Shares"), representing approximately 10.28% of the Company's existing issued share capital and approximately 9.32% of its issued share capital as enlarged by the Subscription.

Subscription Price:

Same as the Placing Price.

The Company will bear all the costs and expenses approximately HK$1 million incurred in respect of the Placing and Subscription and will reimburse the Vendor for all costs and expenses incurred by it in relation to the Placing. The interest derived from the Placing will be kept by the Company.

Mandate to issue the New Shares:

The Subscription Shares are to be issued under the general mandate granted to the directors of the Company pursuant to the resolution of the shareholders of the Company passed on 8 February, 2000.

Ranking of the new Shares:

The Subscription Shares, when fully paid, will rank equally in all respects including the right to any dividends or distributions with the Shares of the Company in issue at the date of the allotment.

Conditions of the Subscription:

The Subscription is conditional upon the following all happening before 22 May, 2000 being 14 days after the date of the Placing Agreement:

(a)
the completion of the Placing; and

(b)
the Listing Committee of the Stock Exchange granting the listing of and permission to deal in the Subscription Shares.

The Company will apply to the Listing Committee of the Stock Exchange for the listing of, and permission to deal in, the Subscription Shares. Should completion of the Subscription fail to take place within 14 days from the date of the Placing Agreement, the Subscription will be subject to certain requirements as set out in chapter 14 of the SEHK Listing Rules.

If the conditions are not fulfilled on or before 22 May, 2000 (or such later date as the parties may mutually agree), the Subscription Agreement will lapse.

Completion of Subscription:

Completion of the Subscription will take place upon the fulfillment of all conditions listed above and shall take place within 14 days after the dated of the Placing Agreement which is 8 May, 2000 and in accordance with Rule 14.24 of the Listing Rules. It is expected that the Subscription will take place no later than 22 May, 2000.

Reason for the Placing and Subscription and use of proceeds of Subscription:

In view of the current positive market conditions, the Directors of the Company consider the Placing represents an opportunity to raise capital for the Company while broadening the shareholder base and the capital base of the Company. The Placing and the Subscription are effected to raise fund for the Company. The Company will use the estimated net proceeds of the Subscription approximately HK$34 million after expenses for funding the potential investment in high-tech related projects opportunities. Together with the placing arrangement in March 2000, the working capital of the Company will be further strengthened. There are no contracts or agreements entered into as at the date of this announcement. No negotiations have been carried out.

Controlling shareholder's interests in the Company:

The shareholding of the Vendor in the issued share capital of the Company will be reduced from approximately 10.83% to approximately 0.55% upon completion of the Placing but before completion of the Subscription and will be increased from approximately 0.55% to approximately 9.82% upon completion of both the Placing and the Subscription.

Principal Activities:

The principal activities of the Company and its subsidiaries are trading of electronic products.

Definitions:

As used in this announcement, the following words and phrases have the same meanings assigned:

"Company"
Digital World Holdings Limited, a company incorporated in Bermuda with limited liability and the securities of which are listed on the SEHK

"Director(s)"
director(s) of the Company

"Group"
the Company and is subsidiaries

"Listing Agreement"
the agreement between the Company and the SEHK setting out the continuing obligations which the Company undertakes to comply with

"Placing"
the placement of 1,590,249,000 existing Shares to independent investors at the Placing Price

"Placing Agents"
First Securities (HK) Limited, Kim Eng Securities (Hong Kong) Limited, Vickers Ballas Hong Kong Limited, Cheer Pearl Investment Limited, Get Nice Investment Limited, Vermont Securities Company Limited

"Placing Agreement"
the placing agreement dated 8 May, 2000 between the Placing Agents agrees to effect the Placing

"Placing Price"
the placing price of HK$0.022 per Share

"SEHK"
The Stock Exchange of Hong Kong Limited

"SEHK Listing Rules"
the Rules Governing the Listing of Securities on the SEHK

"Shares"
ordinary shares of HK$0.01 each in the share capital of the Company

"Subscription"
the subscription of 1,590,249,000 new Shares and the same amount of new Shares which will be exercised at the price same as the Placing Price

"Subscription Price"
the subscription price of HK$0.022 per Share, which is same as the Placing Price

"HK$"
Hong Kong dollars

By order of the Board

Digital World Holdings Limited

Chan Tak Hung

Chairman
Hong Kong, 8 May, 2000

*
for identification only

Please also refer to the published version of this announcement in the Hong Kong Standard & Hong Kong Economic Times.
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