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YANION INTERNATIONAL HOLDINGS LIMITED

 (incorporated in Bermuda with limited liability)

PROPOSED PLACING OF 90,000,000 NEW SHARES

AND

MAJOR TRANSACTION

IN RELATION TO THE PROPOSED ACQUISITION

OF A 10% INTEREST IN

GLOBAL CYBER

ACQUISITION OF A 10% INTEREST IN GLOBAL CYBER

On 9th June, 2000, the Acquisition Agreement was entered into between the Vendor and the Purchaser in relation to the Acquisition. The Acquisition constitutes a major transaction for the Company under the Listing Rules. The Acquisition will be subject to the approval of Shareholders of the Company.

PLACING OF 90,000,000 NEW SHARES

In order to finance the Acquisition, the Company has on 12th June, 2000 entered into a conditional Placing Agreement to place 90,000,000 new Shares at HK$0.90 each on a best effort basis. The Placing Agent is required under the Placing Agreement to procure that the placees are independent investors. The Placing Shares represent about 89.33% of the existing issued share capital of the Company and about 47.18% of the issued share capital of the Company as enlarged by the Placing. 

The Controlling Shareholders currently hold an aggregate of about 66.73% existing issued share capital of the Company. Upon completion of the Placing, the total shareholding of the Controlling Shareholders will be reduced to about 35.25% of the existing issued share capital of the Company. 

SUSPENSION AND RESUMPTION OF TRADING IN THE SHARES

Trading in the Shares was suspended at 10:00 a.m. on Friday, 9th June, 2000, and the Company has made request to the Stock Exchange for resumption of trading of the Shares with effect from 10:00 a.m. on Tuesday, 13th June, 2000.

THE ACQUISITION

On 9th June, 2000, the Acquisition Agreement was entered into between the Vendor and the Purchaser in relation to the Acquisition.

Vendor:
Majestic Star Holdings Limited, a company incorporated in the British Virgin Islands with limited liability which is independent of and not connected with the directors, chief executive and substantial shareholders of the Company and any of their associates (as defined under the Listing Rules)

Vendor Guarantor:
Mr. Ho Wai Kong, the single largest shareholders of the Vendor

Purchaser:
Yacata Limited, a company incorporated in the British Virgin Islands with limited liability and is wholly-owned by the Company

Purchaser Guarantor:
The Company

Consideration:
HK$80 million in cash which is payable upon completion of the Acquisition

Asset to be acquired:
10% interest of Global Cyber

Consideration:

The consideration was arrived at after arm's length negotiation and represents a discount of approximately 2.6% to the valuation indicated by a professional valuer, which is independent of the Company and the Vendor on 31st May, 2000 at RMB879 million (equivalent to HK$821 million based on an exchange rate of HK$1 to RMB1.07). The Directors considers that the consideration is fair and reasonable. 

The Company intends to satisfy the consideration from the proceeds of the placing as described below.

Asset to be acquired:

The Vendor beneficially owned approximately 98.6% of issued share capital of Global Cyber which in turn owned an 80% interest in Shanghai Dazheng Worldvest Technology Company Limited ("Dazheng JV"). The remaining 20% interest of Dazheng JV is owned by Shanghai Dazheng (Group) Co., Ltd. ("Shanghai Dazheng"), a private company established in the PRC. The remaining 1.4% of the issued share capital of Global Cyber is owned by two companies held by companies whose shares are listed on the stock exchanges in Singapore and Hong Kong respectively. These two companies are independent of and not connected with the directors, chief executives and substantial shareholders of the Company or any of the subsidiaries and any of their respective associates as defined under the Listing Rules.

Dazheng JV is an equity sino-foreign joint venture established in the PRC. The principal activities of Dazheng JV are in the research and development and installation of video-on-demand system in the PRC (the "VOD System"). The VOD System involves set-top box, servers and relating operating software which adopts a technology developed and owned by Shanghai Dazheng (the "Technology"). The Technology was contributed by Shanghai Dazheng by way of grant of an exclusive licence to Dazheng JV for the fulfilment of their capital contribution obligation in Dazheng JV.

Completion of the Acquisition:

Completion of the Acquisition shall take place within 3 business days after all the conditions set out or referred to in the section headed "Conditions of the Acquisition" below have been satisfied or waived by the Purchaser.

Conditions of the Acquisition:

Completion of the Acquisition is conditional on the satisfaction of the following conditions on or before 31st August, 2000 or at such later date as extended in writing between the Purchaser and the Vendor (the "Long Stop Date"):-

1.
not less than HK$80 million being raised by the Company from the Placing for the payment of the Consideration;

2.
the Shareholders who are permitted to vote at the SGM approving:

(a)
(if necessary) the increase of the authorised share capital of the Company to such figure as will enable sufficient number of the Placing Shares to be allotted and issued;

(b)
the Placing and the allotment and issue of Placing Shares; and

(c)
the Acquisition;

3.
all necessary consents and waivers for the sale of the 10% interest of Global Cyber and the Placing under the Acquisition Agreement having been obtained from the regulatory authorities and other relevant third parties and continuing in force;

4.
the Deed of Adherence and the Side Letter Agreement having been entered into by all the relevant parties thereto;

5.
the warranties given by the Vendor and the Vendor Guarantor set out in the Acquisition Agreement remaining true and accurate and not misleading in any respect at completion of the Acquisition as if repeated at completion of the Acquisition and at all times between the date of the Acquisition Agreement and completion of the Acquisition;

6.
a certificate of good standing in respect of Global Cyber and a certificate of incumbency from the registered agents of Global Cyber showing its directors, secretaries (if any) and shareholders (together with their respective shareholding therein) having been received by the Purchaser's solicitors; and

7.
a legal opinion (in a form satisfactory to the Purchaser) dated the Completion Date and issued by a reputable firm of PRC lawyers addressed to the Purchaser or the Purchaser's solicitor confirming that (i) the Dazheng JV has been duly incorporated and is in good standing and is permitted to carry on the Business in the PRC; and (ii) the VOD Agreements constitute binding and enforceable obligations on the parties thereto and enforceable in accordance with the respective terms hereof and thereof; and (iii) no statues or regulations have been promulgated or enacted by any government or regulatory or administrative bodies in the PRC which will prohibit or be materially prejudicial to the operation of the Dazheng JV after completion of the Acquisition. 

In the event that the above conditions are not fulfilled or waived on or before the Long Stop Date, the Acquisition Agreement will lapse and have no further effect, and none of the parties shall have any claim against the others, except for any antecedent breach.

Global Cyber has not prepared any audited consolidated financial statements for its last two financial years. According to the available consolidated management accounts of Global Cyber, the accumulated net losses since incorporation to 30th April, 2000 were approximately HK$4.8 million. The consolidated net deficit of Global Cyber as at 30th April, 2000 was approximately HK$4.2 million. The Company will consider appointing a person to the board of directors of Global Cyber.

Reasons for the Acquisition:

The principal activity of the Company is investment holding and its subsidiaries are principally engaged in the business of manufacture and trading of a wide range of customer electronic products such as compact disc players, video CD players, CD and VCD player mechanisms, amplifiers, computer peripherals, car audio mechanisms, cassette deck mechanisms and related products and non-audio products including personal office appliance and medical device.

The Directors considered that the Company would benefit from the Acquisition, as the Acquisition will widen the business scope and earning base of the Group. The Acquisition will signify further strategic link and provide a channel for further business co-operation between the Company and Global Cyber and its subsidiaries.

PLACING AGREEMENT DATED 12th June, 2000

Number of Shares to be placed:

90,000,000 new Shares, representing about 89.33% of the existing issued share capital of the Company and about 47.18% of the issued share capital of the Company as enlarged by the Placing.

Placees:

Independent professional, institutional and/or other investors who are independent and not connected with any of the Directors, chief executives, substantial shareholders of the Company or any of its subsidiaries or any associate of them, the Controlling Shareholders, the Vendor and parties acting in concert with them and the associates of any of them. It is expected that there will be more than six placees.

Placing Price:

The Placing Price of HK$0.90 represents:-

(a)
a discount of approximately 26.69% to the closing price of HK$1.28 per Share as quoted on the Stock Exchange on 8th June, 2000, being the last trading day in the Shares on the Stock Exchange prior to the publication of this announcement; and

(b)
a discount of approximately 14.29% to the average closing price of approximately HK$1.05 per Share as quoted on the Stock Exchange on the last ten trading days up to and including 8th June, 2000. 

The Placing was negotiated on an arm's length basis. The Directors consider the terms of the Placing are fair and reasonable.

Placing Agent:

Dao Heng Securities Limited has been appointed as placing agent of the Placing Shares on a best effort basis.

Independence of placees and placing agent:

The Placing Agent, is independent of, and not connected with the Controlling Shareholders, the Directors, chief executives and substantial shareholders of the Company or the Vendor or any of its subsidiaries or any of their respective associates or any party acting in concert with any of them. It is a term of the Placing Agreement that no single placee will hold more than 19.07 million Shares, representing more than 10% of the enlarged issued share capital of the Company upon completion of the Placing.

Completion of the Placing:

The Placing is expected to be completed on or before 31st August, 2000.

Ranking of Placing Shares:

The Placing Shares, when fully issued, will rank equally among themselves and with all the other Shares in issue at the date of allotment.

Shareholding before and after Placing:

Name of Shareholders
Before Placing
%
After Placing
%

Mr. Leung Wah Chai
32,215,600
31.98
32,215,600
16.89

Madam Butt Wing Han
7,915,250
7.85
7,915,250
4.15

Mr. Leung Tai Shing
17,320,500
17.19
17,320,500
9.08

Kamga Investment Limited
  (Note 1)
2,983,500
2.96
2,983,500
1.56

Bestbond Company Limited

  (Note 2)
6,800,000
6.75
6,800,000
3.57

Aggregate shareholding of the 

  Controlling Shareholders
67,234,850
66.73
67,234,850
35.25

Other Directors
1,980,000
1.97
1,980,000
1.04

Public
31,535,823
31.30
121,535,823
63.71

Total
100,750,673
100.00
190,750,673
100.00

Note 1:
Kamga Investment Limited held 2,983,500 Shares. Mr. Leung Wah Chai and Madam Butt Wing Han are controlling shareholders and directors of Kamga Investment Limited.

Note 2:
Bestbond Company Limited held 6,800,000 Shares. Mr. Leung Wah Chai and Mr. Leung Tai Shing are directors and controlling shareholders of Bestbond Company Limited.

Note 3:
Mr. Leung Wah Chai, Madam Butt Wing Han and Mr. Leung Tai Shing are Directors of the Company.

Note 4:
It is a term of the Placing Agreement that no single placee will hold more than 19.07 million Shares, representing more than 10% of the enlarged issued share capital of the Company upon completion of the Placing.

The Controlling Shareholders currently hold an aggregate of about 66.73% of the Company's existing issued share capital. Upon completion of the Placing, the total shareholding of the Controlling Shareholders will be reduced to about 35.25% of the enlarged issued share capital of the Company.

Conditions of the Placing:

Completion of the Placing is expected to take place on the third business day following the fulfillment of the following conditions or such later date as may be agreed between the Company and the Placing Agent:-

1.
all necessary approvals (including approval by Shareholders at the SGM) for the increase in the authorised share capital of the Company and to approve the allotment and issue of the Placing Shares;

2.
the Listing Committee of the Stock Exchange granting listing of and permission to deal in the Placing Shares;

3.
the Bermuda Monetary Authority granting its permission to the proposed increase in authorised capital and the allotment and issue of the Placing Shares; and

4.
all the conditions of the Acquisition Agreement (other than the condition relating to the Placing) having been fulfilled as described above.

Use of proceeds and reason of the Placing:

The Placing will raise net proceeds of approximately HK$80.0 million of which will be applied to finance the Acquisition. The Board considers that the Placing will provide funding to the Acquisition, enlarge the shareholders base, improve the liquidity of the Shares and accordingly, is in the best interests of the Company and its shareholders as a whole. 

GENERAL

The Acquisition constitutes a major transaction for the Company under the Listing Rules and will be subject to the approval of the Shareholders permitted to vote at the SGM. Currently, the Company does not intend to increase its interest in Global Cyber in the near future. A circular containing further details of the Acquisition and the Placing and together with a notice of the SGM of the Company to be convened for the purpose of considering and, if thought fit, approving, inter alia, the Acquisition and the allotment and issue of the Placing Shares will be despatched to Shareholders as soon as practicable.

The Acquisition is conditional on the completion of the Placing which is intended to finance the Acquisition.

TEMPORARY SUSPENSION AND RESUMPTION OF TRADING

Trading in the Shares was suspended from 10:00 a.m. on Friday, 9th June, 2000 at the request of the Company pending the release of this announcement. Application has been made to the Stock Exchange for the resumption of trading in the Shares of the Company with effect from 10:00 a.m. on Tuesday, 13th June, 2000.

Terms used in this announcement

"Acquisition"
the acquisition by Purchaser from the Vendor of 100,000 shares of Global Cyber pursuant to the Acquisition Agreement

"Acquisition Agreement"
the conditional sale and purchase agreement entered into between the Vendor, the Vendor Guarantor, the Purchaser and the Company as the Purchaser Guarantor on 9th June, 2000 in connection with the Acquisition

"Acquisition Shares"
the acquisition of 100,000 shares of Global Cyber representing 10% of the issued share capital of Global Cyber

"associate(s)"
has the meaning ascribed to it under the Listing Rules

"Board"
the board of directors of the Company

"Business"
research and development and manufacturing of set-top box, servers and related operating software in relation to interactive VOD system, sale of self-manufactured products, engaging in contract work relating to network design, installation, testing and commissioning and provision of technical consultancy services

"Company"
Yanion International Holdings Limited, a company incorporated in Bermuda with limited liability and the shares of which are listed on the Stock Exchange

"Completion Date"
the third business day immediately after all the conditions of the Acquisition have been duly fulfilled, or such other date as the Vendor and the Purchaser may mutually agree in writing

"Controlling 
the existing controlling shareholders of the Company and parties acting in  

  Shareholders"
concert with them including Mr. Leung Wah Chai, Madam Butt Wing Han, Mr. Leung Tai Shing, Kamga Investment Limited and Bestbond Company Limited

"Deed of Adherence"
the deed of adherence to the shareholders agreement dated 7th March, 2000 entered into between the then shareholders of Global Cyber stated in the Acquisition Agreement

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

"Global Cyber"
Global Cyber Limited, a subsidiary of the Vendor incorporated in the British Virgin Islands with limited liability

"Group"
the Company and its subsidiaries

"HK$"
Hong Kong Dollars, the lawful currency of Hong Kong

"Hong Kong"
the Hong Kong Special Administrative Region of the PRC

"Listing Rules"
Rules Governing the Listing of Securities on the Stock Exchange

"Placing"
the placing of 90,000,000 new Shares

"Placing Agent"
Dao Heng Securities Limited

"Placing Agreement"
the conditional placing agreement dated 12th June, 2000 in relation to the Placing

"Placing Price"
HK$0.90 per Placing Share

"Placing Shares"
90,000,000 new Shares to be issued and allotted to independent third parties at the Placing Price

"PRC"
The People's Republic of China

"Purchaser"
Yacata Limited, a company beneficially and wholly-owned by the Company incorporated in the British Virgin Islands with limited liability

"Purchaser Guarantor"
the Company as the guarantor for the performance of the Purchaser

"SGM"
a special general meeting of the Company to be convened to consider and if thought fit, to approve the increase in authorised share capital, the allotment and issue of the Placing Shares and the Acquisition

"Share(s)"
Ordinary share(s) of HK$0.50 each in the issued share capital of the Company

"Shareholders"
holders of Shares

"Side Letter Agreement"
the letter agreement to be entered into by the Vendor and the Purchaser set out in the Acquisition Agreement

"Stock Exchange"
The Stock Exchange of Hong Kong Limited

"Vendor"
Majestic Star Holdings Limited, a company incorporated in the British Virgin Islands with limited liability

"Vendor Guarantor"
Mr. Ho Wai Kong as the guarantor for the performance of the Vendor

"VOD Agreements"
(1) the Chinese exclusive licence agreement dated 22nd February, 2000 and made between Shanghai Dazheng and the Dazheng JV relating to the network system for the interactive video-on-demand services and (2) the Chinese agreement dated 17th April, 2000 and made between Shanghai Dazheng and the Dazheng JV relating to, inter alia, assignment of contracts relating to the Business by Shanghai Dazheng to the Dazheng JV

By Order of the Board

Yanion INTERNATIONAL HOLDINGS LIMITED

Leung Wah Chai

Chairman

Hong Kong, 12th June, 2000

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