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YEEBO (INTERNATIONAL HOLDINGS) LIMITED
 (Incorporated in Bermuda with limited liability)

ANNOUNCEMENT

*
On 22nd November, 2000 the Company entered into the Subscription Agreement with the Subscriber in relation to the subscription by the Subscriber of 350,000,000 new Shares, representing 34.7% of the enlarged capital of the Company, at a cash subscription price of HK$0.40 each.

*
Trading in the securities of the Company on the Stock Exchange was suspended at the request of the Company with effect from 10:00 a.m. on 22nd November, 2000 pending release of this announcement. Application has been made by the Company for the resumption of trading in the securities of the Company with effect from 10:00 a.m. on 23rd November, 2000.

*
The Subscription is conditional upon a number of conditions as set out under the section headed "Conditions of the Subscription Agreement" and may or may not proceed. Shareholders and potential investors are advised to exercise caution when dealing in the securities of the Company.

*
A notice convening the Special General Meeting and a circular containing information relating to, amongst other things, the Subscription will be despatched to Shareholders as soon as reasonably practicable.

Introduction

Reference is made to the announcement made by the Company dated 31st October 2000 in relation to the intended Subscription by the Subscriber of 350,000,000 new Shares.

The Directors announce that the Company entered the Subscription Agreement on 22nd November, 2000. This announcement sets out the detailed information relates to the Subscription Agreement and the Subscription.

The Group is principally engaged in the development, manufacture and trading of LCDs.

As it involves the issue of more than 20% of the existing issued capital of the Company, the Subscription is conditional upon, inter alia, the approval by the Shareholders.

Background information on the Subscriber

The Subscriber is a private company incorporated in The Republic of China owned by a group of institutional and individual investors.

The major shareholders are as follows:

(1)
Management Team which holds 14.96% of the issued share capital of the Subscriber;

(2)
東元電機TECO Electric & Machinery which holds 16.60% of the issued share capital of the Subscriber;

(3)
三洋藥品San Yo Pharmaceutical which holds 16.29% of the issued share capital of the Subscriber;

(4)
富鑫創投Fortune Venture Capital which holds 6.06% of the issued share capital of the Subscriber.

The remaining issued share capital of the Subscriber is held by various shareholders, each holding less than 6%.

The Subscriber is principally engaged in the manufacture of:

(1)
indium-tin-oxide coated glass (one of the key materials in the production of LCDs) for STN/TN LCD manufacturers; and

(2)
colour filters for TFT LCD manufacturers.

It is one of the suppliers of indium-tin-oxide coated glass to the Group. For the six months ended 30th September, 2000, total purchases from the Subscriber accounts for less than 5% of the total purchases of the Group. The Company has been informed by the Subscriber that at present the Subscriber and parties acting in concert with it do not own any interest in any of the Shares. The Subscriber is an independent third party not connected with any of the substantial shareholder, director or chief executive of the Company or any of its subsidiaries or any of their respective associates (as defined in the Rules Governing the Listing of Securities on the Stock Exchange).

Number of Shares to be subscribed

Upon completion of the Subscription Agreement, 350,000,000 Shares will be issued to the Subscriber, representing 53.2% of the existing issued share capital of the Company and 34.7% of the issued share capital of the Company as enlarged by the Subscription. It is envisaged that immediately after completion of the Subscription the Subscriber will own 34.7% of the voting rights of the Company; and the aggregate voting rights of Antrix Investment Limited, the existing controlling shareholder, and parties acting in concert with it will be reduced from 54.2% to 35.4%.

The shareholdings immediately before and after the Subscription are as follows:

Before the Subscription
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After the Subscription
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Subscription Price

The subscription price of HK$0.40 per Share was agreed after arm's length negotiation based on the then market price and represents a discount of 29.8% and 30.1%, respectively, on the closing price of HK$0.57 per Share on the Stock Exchange on 21st November, 2000 (the last day of trading of the Shares on the Stock Exchange) and the average closing price of HK$0.572 per Share for the last 10 trading days ended 21st November, 2000. It also represents a discount of 4.8% to the closing price of HK$0.42 per Share on the Stock Exchange on 30th October, 2000 (the last day of trading before the Company entered into a Memorandum of Understanding with the Subscriber finalising the terms of the Subscription) and a premium of 1.9% to the average closing price for the last 10 trading days ended 30th October, 2000 of HK$0.3925.

A deposit of HK$14,000,000 has been received in cash by the Company upon signing of the Subscription Agreement. The balance of the subscription proceeds of HK$126,000,000 will be paid in cash upon completion of the Subscription Agreement. If completion of the Subscription Agreement is not to be proceeded and provided that there is no default on the part of the Subscriber, the Company shall return the deposit of HK$14,000,000 to the Subscriber without interest.

Appointment of Directors

Upon completion of the Subscription Agreement, the Subscriber will nominate two persons as additional Directors. All the existing Directors will remain in office.

Conditions of the Subscription Agreement

Completion is conditional upon the satisfaction of the following conditions within three months from the date of the Agreement or such later date as the Company and the Subscriber may agree in writing:

(i)
The passing of resolution(s) by the Shareholders to authorise the allotment and issue of the Subscription Shares;

(ii)
Listing Committee of the Stock Exchange granting or agreeing to grant the listing of, and permission to deal in, the Subscription Shares;

(iii)
(if required), the Bermuda Monetary Authority approving the issue of the Subscription Shares;

(iv)
(if required), the obtaining of all authorisations, consents to or approvals from all government bodies or regulatory authorities in Hong Kong, Bermuda and The Republic of China that are not mentioned in the Subscription Agreement but are required under applicable laws, regulations and rules; and

(v)
no request or ruling being made by the Executive or the Takeovers and Mergers Panel of the SFC that the issue and allotment of the Subscription Shares will give rise to an obligation of the Subscriber to make a general offer to Shareholders under Rule 26 of the Hong Kong Codes on Takeovers and Mergers.

If the conditions set out above are not fulfilled (or waived) within three months from the date of the Subscription Agreement or such later date the Company and the Subscriber may agree in writing, the Subscription Agreement shall terminate and be null and void.

Completion

Completion is to take place within seven business days after all of the above conditions shall have been satisfied or waived (as the case may be) by the Company and the Subscriber (or such later date as the Company and the Subscriber may agree).

Use of proceeds

The Directors intend to use the gross proceeds from the Subscription of HK$140 million to upgrade the existing production facilities of, and to provide general working capital to, the Group. At present, however, no detailed capital expenditure plan has been drawn up. Further announcement will be made as and when appropriate.

Reasons for entering the Subscription Agreement

The Subscription will enable the Company to broaden its shareholder base and introduce the Subscriber as a substantial shareholder who will hold 34.7% of the issued share capital of the Company as enlarged by the Subscription. The Subscriber's technology and connection in the LCD related business will be a great asset in the future development of the Group's business.

Intention and future plan

It is the intention of both the existing management and the Subscriber that the Company will remain as a listed company in Hong Kong, and that the principal activities of the Group will continue to be the development, manufacture and trading of LCDs.

If the Company remains a listed company, any future acquisitions or disposals of assets by the Company will be subject to the provisions of the Listing Rules. Pursuant to the Listing Rules, the Stock Exchange has the discretion to require the Company to issue a circular to its shareholders where any acquisition or disposal of assets by the Company is proposed, irrespective of the size of the proposed transaction, particularly when such proposed transaction represents a departure from the principal activities of the Company. The Stock Exchange also has the power to aggregate a series of transactions and any such transactions may result in the Company being treated as if it were a new listing applicant and subject to the requirements for new listing applicants set out in the Listing Rules.

General

The Directors consider the terms of the Subscription Agreement to be fair and reasonable and in the interests of the Company and the Shareholders as a whole.

Trading in the securities of the Company on the Stock Exchange was suspended at the request of the Company with effect from 10:00 a.m. on 22nd November, 2000 pending release of this announcement. Application has been made by the Company for the resumption of trading in the securities of the Company with effect from 10:00 a.m. on 23rd November, 2000. Application will be made to the Stock Exchange for the listing of the Subscription Shares.

It should be noted that the Subscription is subject to a number of conditions and accordingly, may or may not proceed. Investors should exercise caution when dealing in the securities of the Company.

Definition of terms used in this announcement:

Term
Meaning

"Company"
Yeebo (International Holdings) Limited, a company incorporated in Bermuda with limited liability and whose shares are listed on the Stock Exchange

"Directors"
the directors of the Company, including independent non-executive directors

"Executive"
the Executive Director of the Corporate Finance Division of the SFC or any delegate of the Executive Director (in each case action in the capacity of "Executive" under the Hong Kong Code on Takeovers and Mergers)

"Group"
the Company and its subsidiaries

"Hong Kong"
the Hong Kong Special Administrative Region of the People's Republic of China

"LCD"
liquid crystal display

"SFC"
Securities and Futures Commission

"Shareholders"
holders of Shares

"Shares"
shares of HK$0.20 each of the Company

"Stock Exchange"
The Stock Exchange of Hong Kong Limited

"Subscriber"
Cando Corporation, a company incorporated in Republic of China with limited liability

"Subscription"
the subscription by the Subscriber of 350,000,000 Shares at HK$0.40 each in accordance to the Subscription Agreement

"Subscription Agreement"
the conditional agreement between the Company and the Subscriber dated 22nd November, 2000 in relation to the Subscription

"Subscription Shares"
350,000,000 new Shares to be issued pursuant to the Subscription Agreement

"HK$"
Hong Kong dollars

By Order of the Board

Kelvin Lam

Company Secretary

Hong Kong, 22nd November, 2000

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