Please also refer to the published version of this announcement in the South China Morning Post.

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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Softbank Investment International (Strategic) Limited
e2-Capital (Holdings) Limited

(Incorporated in Hong Kong with limited liability)
(Incorporated in Bermuda with limited liability)

Major transaction
Discloseable transaction

involving an acquisition of interest in the financial services business of e2-Capital (Holdings) Limited, and a connected transaction involving an issue of new shares to Softbank Investment (International) Holdings Limited
involving a disposal of interest in the financial services business of e2-Capital (Holdings) Limited

Formation of joint venture, SBI e2-Capital Limited, between
Softbank Investment International (Strategic) Limited and e2-Capital (Holdings) Limited

The board of directors of e2-Capital (Holdings) Limited (“e2-Capital“) and Softbank Investment International (Strategic) Limited (“SIIS”) are pleased to announce that on 31 January 2001: 

(a)
Goodwill Investment (BVI) Limited (“Goodwill“), Deal Smart International Limited (to be renamed as “SBIIS Capital Holdings Limited”) (“SBIIS CH“) and SIIS have entered into a Share Purchase Agreement (the “ Share Purchase Agreement “) pursuant to which Goodwill agrees to sell and SBIIS CH agrees to purchase 153 shares of par value HK$1.00 each (the “ Sale Shares “), being 51 per cent. of the issued share capital of e2-Capital Securities (Holdings) Limited (“e2-Capital Securities”), for a consideration of HK$318.5 million (the “Consideration“). The Consideration shall be satisfied by the payment of HK$130 million in cash by SBIIS CH to Goodwill and the remaining balance of HK$188.5 million will be satisfied by the issue and delivery by SIIS to Goodwill or its nominee of 192,346,938 ordinary shares (the “Consideration Shares”) of HK$0.10 each in the capital of SIIS (“SIIS Shares“). The Consideration Shares represent approximately 10.2 per cent. of the existing share capital of SIIS and approximately 8.7 per cent. of the share capital of SIIS as enlarged by the Consideration Shares and the Subscription Shares (as defined below).

(b)
SIIS, SBIIS CH, e2-Capital and Goodwill have, inter alia, entered into a Shareholders Agreement (the “Shareholders Agreement”), which regulates the respective rights and obligations of SBIIS CH and Goodwill in respect of the management and operation of e2-Capital Securities and its subsidiaries (“e2-Capital Financial Services Group”).

(c)
Softbank Investment (International) Holdings Limited (“SBIIH”) and SIIS have entered into a Subscription Agreement (the “Subscription Agreement”) pursuant to which SBIIH agrees to subscribe for 132,653,061 SIIS Shares (the “Subscription Shares”) at an aggregate subscription price of HK$130 million payable in cash. The Subscription Shares represent approximately 7 per cent. of the existing share capital of SIIS, approximately 6.6 per cent. of the share capital of SIIS as enlarged by the Subscription Shares and approximately 6 per cent. of the share capital of SIIS as enlarged by the Subscription Shares and the Consideration Shares.

Following the Shareholders Agreement becoming effective, the company name of “e2-Capital Securities (Holdings) Limited” shall be changed to “SBI e2-Capital Limited” and the e2-Capital Financial Services Group will be identified as “A Member of Softbank Investment Group”. The Shareholders Agreement is expected to be effective upon the completion of the Share Purchase Agreement and the Share Purchase Agreement is expected to be completed in mid-March 2001. This new joint venture, being e2-Capital Securities (to be renamed “SBI e2-Capital Limited), will principally be engaged in the business of providing financial services, including investment banking, securities brokerage, portfolio management and management of buy-out funds.

The entering into of the Share Purchase Agreement by SIIS and e2-Capital constitutes a major transaction in respect of SIIS and constitutes a discloseable transaction in respect of e2-Capital under the Rules Governing the Listing of Securities (the “Listing Rules”) on The Stock Exchange of Hong Kong Limited (the “Stock Exchange”).

The entering into of the Subscription Agreement by SBIIH and SIIS constitutes a connected transaction under Rule 14.26(3) of the Listing Rules. An extraordinary general meeting of SIIS will be convened to approve the Share Purchase Agreement and the Subscription Agreement. SBIIH, being a shareholder of SIIS, will, together with SB K&K Corporation (being an associate (as defined in the Listing Rules) of SBIIH), abstain from voting in the resolution to approve the Subscription Agreement.

The Directors of SIIS have noted the recent increase in the trading volume of SIIS Shares and wish to state that they are not aware of any reasons for such increase, save and except the transactions disclosed under this announcement. The Directors of SIIS also confirm that there are no negotiations or agreements relating to intended acquisitions or realisations which are discloseable under paragraph 3 of the Listing Agreement, neither are the directors of SIIS aware of any matter discloseable under the general obligation imposed by paragraph 2 of the Listing Agreement, save and except the transactions disclosed under this announcement, which is or may be of a price-sensitive nature.

SIIS has requested that its shares be suspended from trading with effect from 10:00 a.m. on 30 January 2001. e2-Capital has also requested that its shares be suspended from trading with effect from 10:00 a.m. on 30 January 2001. Applications have been made to the Stock Exchange for the resumption of trading in the shares of e2-Capital and SIIS with effect from 10:00 a.m. on 1 February 2001.

The Directors of SIIS refer to certain newspaper articles reporting that SIIS is experiencing a cashflow problem. The Directors of SIIS wish to confirm that SIIS does not currently have a cashflow problem and are unaware of the source of such newspaper reports. The directors of SIIS confirm that the purpose of acquiring e2-Capital Financial Services Group is not solely to improve its current cashflow position.

The board of directors of e2-Capital and SIIS are pleased to announce that on 31 January 2001:
Goodwill, SBIIS CH and SIIS have entered into the Share Purchase Agreement, pursuant to which Goodwill agrees to sell and SBIIS CH agrees to purchase the Sale Shares for a consideration of HK$318.5 million. The Consideration shall be satisfied by the payment of HK$130 million in cash by SBIIS CH to Goodwill upon completion of the Share Purchase Agreement and the remaining balance of HK$188.5 million will be satisfied by the issue and delivery by SIIS to Goodwill or its nominee of the Consideration Shares;

SIIS, SBIIS CH, e2-Capital and Goodwill have, inter alia, entered into the Shareholders Agreement which regulates the respective rights and obligations of SBIIS CH and Goodwill in respect of the management and operation of e2-Capital Financial Services Group; and

SBIIH and SIIS have entered into the Subscription Agreement pursuant to which SBIIH agrees to subscribe for the Subscription Shares.

The entering into of the Share Purchase Agreement, Shareholders Agreement and Subscription Agreement are referred to below as the Transactions.

Set out below is the shareholding structure of e2-Capital Securities and SIIS before the completion of the Transactions:
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Set out below is the shareholding structure of e2-Capital Securities and SIIS after completion of the Transactions:
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‍THE SHARE PURCHASE AGREEMENT

‍Date

31 January 2001

‍Parties

(1)
Goodwill;

(2)
SBIIS CH; and

(3)
SIIS.

Goodwill is a wholly-owned subsidiary of e2-Capital and is the legal and beneficial owner of the entire issued share capital of e2-Capital Securities. Each of SBIIS CH, SIIS and SB K&K Corporation is an independent third party not connected with any directors, chief executives or substantial shareholders of Goodwill or e2-Capital or any of their respective subsidiaries or any of their respective associates. SIIS beneficially owns 5.6 per cent. of the interest in e2-Capital.

‍Major terms of the Share Purchase Agreement

Pursuant to the Share Purchase Agreement, Goodwill agrees to sell and SBIIS CH agrees to purchase the Sale Shares. The consideration payable by SIIS to e2-Capital for the Sale Shares is HK$318.5 million, which will be satisfied by the payment of HK$130 million in cash by SBIIS CH to Goodwill upon completion of the Share Purchase Agreement and the remaining balance of HK$188.5 million will be satisfied by the issue and delivery by SIIS to Goodwill or its nominee of the Consideration Shares.

The value of each Consideration Share shall be HK$0.98, (representing a discount of approximately 15.51 per cent. to the closing price of HK$1.16 per SIIS Shares as quoted on the Stock Exchange on 29 January 2001) being the average of the closing price of the SIIS Shares on the last 30 calendar days immediately preceding the date of the Share Purchase Agreement. Pursuant to the Share Purchase Agreement, Goodwill agrees with SBIIS CH and SIIS not to, without the written consent of SIIS, dispose of or encumber any interest in any of the Consideration Shares or any other securities derived from the Consideration Shares for a period of six months after the date of completion of the Share Purchase Agreement. The terms of the Share Purchase Agreement, including the Consideration, are based on arm's length negotiations between the parties to the Share Purchase Agreement, taking into account the prospects of e2-Capital Financial Services Group and the current trading price of the SIIS Shares. The closing price of the SIIS Shares on 29 January 2001, the last trading day prior to the issue of this announcement, was HK$1.16 per SIIS Share.

‍Conditions of the Share Purchase Agreement

Completion of the Share Purchase Agreement is conditional upon, inter alia, satisfaction of the following conditions:

(a)
completion of the corporate reorganisation of e2-Capital Securities to be implemented by Goodwill pursuant to which certain subsidiaries of e2-Capital as set out in the Share Purchase Agreement (the “ Subsidiaries “) become the only subsidiaries of e2-Capital Securities;

(b)
if so required by the Stock Exchange, the passing at a general meeting of e2-Capital of a resolution of the shareholders of e2-Capital to approve the Share Purchase Agreement, the Shareholders Agreement and the matters contemplated therein;

(c)
all relevant regulatory and government authorities granting approval to the change in control of e2-Capital Securities as a result of the transfer of the Sale Shares including but without limitation the approval from the Securities and Futures Commission;

(d)
all filings with any relevant governmental or regulatory authority and any relevant third party which are required in respect of change of control of e2-Capital Securities or which are or may be appropriate for the performance of the obligations under the Share Purchase Agreement;

(e)
Goodwill being satisfied to its reasonable satisfaction that SIIS has sufficient funds to finance the business of SIIS and any subsidiary and any holding company of SIIS provided that such financing required to satisfy Goodwill shall not exceed HK$130 million and this condition precedent shall for the purposes of the Share Purchase Agreement be deemed to have been satisfied on satisfaction of the condition precedent set out in paragraph (f) below;

(f)
the completion of the subscription for cash by SBIIH of the Subscription Shares;

(g)
the passing at a general meeting of SIIS of:


(i)
a resolution of the shareholders or independent shareholders (as may be required by the Stock Exchange) of SIIS to approve the purchase by SBIIS CH, a wholly-owned subsidiary of SIIS, of the Sale Shares from Goodwill;


(ii)
a resolution of the shareholders or independent shareholders (as may be required by the Stock Exchange) of SIIS to authorise the allotment and issue of the Consideration Shares; and


(iii)
the passing of a resolution of the shareholders of SIIS (other than SBIIH and SB K&K Corporation) to the issue of the Subscription Shares to SBIIH and/or SB K&K Corporation;

(h)
the Listing Committee of the Stock Exchange granting approval to the listing of and permission to deal in the Consideration Shares and such listing and permission to deal not having subsequently been revoked prior to completion of the Share Purchase Agreement; and

(i)
the Listing Committee of the Stock Exchange granting approval to the listing of and permission to deal in the Subscription Shares and such listing and permission to deal not having subsequently been revoked prior to completion of the Share Purchase Agreement.

‍Completion of the Share Purchase Agreement

Completion of the sale and purchase of the Sale Shares pursuant to the Share Purchase Agreement will take place immediately following fulfilment or waiver of the conditions referred to above, or such later date as Goodwill, SBIIS CH and SIIS may agree. It is expected that completion of the Share Purchase Agreement will be in mid-March, 2001. In the event that the above conditions of the Share Purchase Agreement are not fulfilled or waived by 30 April 2001 or such later date as Goodwill, SBIIS CH and SIIS may agree, the Share Purchase Agreement will lapse.

‍THE SHAREHOLDERS AGREEMENT

‍Date

31 January 2001

‍Parties

(1)
Softbank Investment Corporation (“Softbank Investment”);

(2)
Softbank Finance Corporation (“Softbank Finance Corp.”);

(3)
SIIS;

(4)
SBIIS CH;

(5)
e2-Capital;

(6)
Goodwill; and

(7)
e2-Capital Securities.

‍Major terms of the Shareholders Agreement

Following completion of the Share Purchase Agreement, Goodwill and SBIIS CH will, respectively, have 49 per cent. and 51 per cent. shareholding in e2-Capital Securities. SBIIS CH and Goodwill agree that their respective rights and obligations in respect of the management and operation of e2-Capital Financial Services Group shall be regulated by the provisions of the Shareholders Agreement. Pursuant to the Shareholders Agreement, the board of directors of e2-Capital Securities shall comprise of five directors. SBIIS CH shall be entitled to appoint three directors and Goodwill shall be entitled to appoint two directors to the board of directors of e2-Capital Securities. Each of SBIIS CH and Goodwill agrees that without the prior written consent of the other, it will not dispose of or encumber its interest in e2-Capital Securities.

Softbank Investment is a company listed on the stock exchange of Osaka. Softbank Finance Corp. is a subsidiary of Softbank Corporation, a company listed on the stock exchange of Tokyo. Softbank Investment has 100 per cent. interest in SBIIH, which in turn holds 41.21 per cent. of SIIS. Softbank Finance Corp. has 100 per cent. interest in SB K&K Corporation, which in turn holds 13.79 per cent. of SIIS. Softbank Finance Corp. also holds 85 per cent. interest in Softbank Investment. Softbank Investment and Softbank Finance Corp. have agreed to provide certain undertakings to e2-Capital as described below.

Set out below is the shareholding structure of SIIS.
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Following the Shareholders Agreement becoming effective, the company name of “e2-Capital Securities (Holdings) Limited” shall be changed to “SBI e2-Capital Limited” and e2-Capital Securities and its subsidiaries will be identified as “A Member of Softbank Investment Group”.

‍Undertakings by Softbank Investment and Softbank Finance Corp.

Pursuant to the Shareholders Agreement, Softbank Investment and Softbank Finance Corp. jointly and severally undertake to e2-Capital that, to the extent permitted by the relevant contracts and by applicable law governing the investment of funds under their respective management and as Softbank Investment and Softbank Finance Corp. shall determine as appropriate in its capacity as general manager of such funds, they will procure any one or more of the investment funds under either or both of their management to subscribe for up to 10 per cent. of the enlarged issued share capital of e2-Capital (Japan) Limited, subject to a maximum investment of Japanese Yen 1 billion (equivalent to approximately HK$66.52 million). e2-Capital (Japan) Limited is a company currently being established as an indirectly wholly-owned subsidiary of e2-Capital initially. e2-Capital Securities is also an indirectly wholly-owned subsidiary of e2-Capital, incorporated on 4 October 1996 under the laws of the Cayman Islands. e2-Capital operates its business through its subsidiaries which, where appropriate, hold the relevant licences to conduct its business.

Each of Softbank Investment and Softbank Finance Corp. undertakes that (a) it will adopt e2-Capital Securities as its preferred investment bank (but without any obligation to appoint) in relation to certain financial services required for any of its transactions outside of Japan; and (b) it will use its best endeavours to provide such necessary support (whether financial or otherwise) to e2-Capital Securities for the expansion of e2-Capital Securities' business into Europe and the United States.

‍Undertakings by SIIS

SIIS undertakes to SBIIS CH, Goodwill and e2-Capital Securities that the management of any existing and future portfolio fund (including investments in listed companies) and buy-out fund of or managed by SIIS shall be carried out by e2-Capital Securities as far as it has such licences or approval to do so under the relevant jurisdiction.

SIIS will consider engaging e2-Capital, in preference to other parties, in business activities beyond financial services, including, without limitation, consulting operation, property investment activities and bio-technology advisory work, whether to provide consulting or advisory services or to participate in other capacities.

For the purpose of expanding the business of e2-Capital Securities, SIIS will also consider providing funding to e2-Capital Securities, which may take the form of equity investment or shareholders loan or otherwise.

If SIIS engages in any of the aforementioned activities, such activities may constitute a connected transaction under chapter 14 of the Listing Rules. SIIS will comply with the Listing Rules if such transaction constitutes a connected transaction under the Listing Rules.

‍Conditions to the Shareholders Agreement

The Shareholders Agreement is conditional upon, inter alia,:

(a)
the completion of the Share Purchase Agreement;

(b)
the approval of the shareholders (including, if necessary, the independent shareholder) at a general meeting of SIIS of the terms of the Shareholders Agreement.

The Shareholders Agreement will become effective on the date of satisfaction and/or waiver of all conditions referred to above, or such other date as agreed by SIIS and e2-Capital.

THE SUBSCRIPTION AGREEMENT

‍Date

31 January 2001

‍Parties

(1)
SBIIH; and

(2)
SIIS.

‍Major terms of the Subscription Agreement

14.14(10) Pursuant to the Subscription Agreement, SBIIH agrees to subscribe in cash as principal for, and SIIS agrees to issue the Subscription Shares at the subscription price of HK$130 million, that is HK$0.98 per Subscription Share (representing a discount of approximately 15.51 per cent. to the closing price of HK$1.16 per SIIS Shares as quoted on the Stock Exchange on 29 January 2001. The Subscription Shares represent approximately 7 per cent. of the existing share capital of SIIS, approximately 6.6 per cent. of the share capital of SIIS as enlarged by the Subscription Shares and approximately 6 per cent. of the share capital of SIIS as enlarged by the Subscription Shares and the Consideration Shares.

It is intended that the net proceeds of the issue of SIIS Shares to SBIIH pursuant to the Subscription Agreement will be used to finance the purchase of e2-Capital Securities. Each party to the Subscription Agreement will bear its own costs.

The terms of the Subscription Agreement are based on arm's length negotiations between SBIIH and SIIS.

‍Conditions for completion of the Subscription Agreement

The Subscription Agreement is conditional upon, inter alia,:

(a)
neither the Stock Exchange nor the Securities and Futures Commission indicating that the listing of SIIS Shares on the Stock Exchange will be or may be withdrawn or objected to;

(b)
listing of and permission to deal in all the Subscription Shares being granted by the Listing Committee of the Stock Exchange, and such permission and listing not subsequently being revoked;

(c)
approval by the shareholders, other than SBIIH and SB K&K Corporation, for the transactions contemplated by the Subscription Agreement;

(d)
all relevant consents and approvals including approval by the independent shareholders and the Stock Exchange (as appropriate), in respect of the allotment and issue of the Subscription Shares to SBIIH or otherwise as may be required for the transactions contemplated by the Subscription Agreement being obtained in accordance with the Listing Rules and the articles of association of SIIS; and

(e)
the Share Purchase Agreement becoming unconditional (except for conditions (e) and (f) under the paragraph headed “Conditions of the Share Purchase Agreement”).

The completion of the Subscription Agreement will take place simultaneously with the completion of the Share Purchase Agreement. It is expected that completion of the Subscription Agreement will be in mid-March, 2001. In the event that the above conditions of the Shareholders Agreement are not fulfilled or waived by 30 April 2001 or such later date as SBIIH and SIIS may agree, the Shareholders Agreement will lapse.

‍INDEMNITY IN FAVOUR OF e2-CAPITAL

e2-Capital Pte. Ltd, a subsidiary of e2-Capital Securities, is a registered investment adviser in Singapore and holds an investment adviser licence (“Investment Adviser Licence”) granted by the Monetary Authority of Singapore (“MAS”). As a requirement of the granting of the Investment Adviser Licence, e2-Capital has given a guarantee to the MAS (“MAS Guarantee”). Pursuant to the terms of the Share Purchase Agreement, SIIS may be required to grant to e2-Capital an indemnity in respect of e2-Capital's liability under the MAS Guarantee limited to 51 per cent. of any demand by the MAS. This is in proportion to SIIS' ultimate shareholding in e2-Capital Securities. In the event that an indemnity is granted by SIIS to e2-Capital, further announcement will be made by SIIS regarding the granting of such an indemnity by SIIS to e2-Capital. The granting of an indemnity by SIIS to e2-Capital will constitute a connected transaction under chapter 14 of the Listing Rules. SIIS will comply with the Listing Rules if such transaction constitutes a connected transaction under the Listing Rules.

‍REASONS FOR ENTERING INTO THE TRANSACTIONS

e2-Capital Financial Services Group is principally engaged in the business of providing financial services, including investment banking, securities brokerage, portfolio management and management of buy-out funds in Asia and the United States.

The Directors of e2-Capital will formulate plans to utilise the cash proceeds of HK$130 million received by Goodwill with a view to enhancing shareholders return. No concrete plans have yet been formulated and the Directors of e2-Capital will publish a further announcement regarding the use of such proceeds if required under the Listing Rules.

The Directors of e2-Capital are of the view that the Transactions will enable e2-Capital to leverage on the international recognition of SOFTBANK CORP., to enlarge its client base thereby potentially broadening its revenue base and to explore other areas of earnings opportunities. Further, pursuant to the Shareholders Agreement, Softbank Investment and Softbank Finance Corp. undertake to adopt e2-Capital Securities as its preferred investment bank in relation to certain financial services and will use their respective endeavours to support e2-Capital Securities for the expansion of its business into Europe and the United States. This provides e2-Capital with a window to expand into other markets.

The Directors of SIIS are of the view that the proposed transactions will enable SIIS to diversify its business into providing financial services and to enlarge the revenue base of SIIS. Furthermore, the Transactions will improve the financial position and cashflow of SIIS and its subsidiaries.

‍OTHER INFORMATION

The audited net asset value of e2-Capital Financial Services Group as at 31 December 1999 was HK$71,986,000. The audited net profits before tax attributable to e2-Capital Financial Services Group for the financial year ended 31 December 1999 were HK$5,968,000 and the audited net profits after taxation credit for the same year were HK$6,183,500. The audited net losses attributable to e2-Capital Financial Services Group were HK$56,894,000 for the financial year ended 31 December 1998. The disposal by e2-Capital of 51 per cent. interest in e2-Capital Financial Services Group will result in such group ceasing to be consolidated into the accounts of e2-Capital. However, the receipt of HK$130 million cash consideration will strengthen e2-Capital's cashflow position.

The entering into of the Share Purchase Agreement by SIIS constitutes a major transaction under Rule 14.09 of the Listing Rules. Since SBIIH currently holds approximately 41 per cent. of the existing issued share capital of SIIS, the entering into of the Subscription Agreement by SBIIH and SIIS constitutes a connected transaction under Rule 14.26(3) of the Listing Rules. The subscription of the Subscription Shares by SBIIH under the Subscription Agreement needs to be approved by the shareholders (other than SBIIH and SB K&K Corporation) of SIIS at an extraordinary general meeting. According to the Listing Rules, SBIIH and its associates will abstain from voting at the extraordinary general meeting. An independent financial adviser will be appointed to advise the independent board committee of the directors of SIIS on the terms of the subscription under the Subscription Agreement. The basis and details of the independent financial adviser's opinion will be set out in its letter to be included in the circular of SIIS to its shareholders. A circular setting out the details of the Transactions will be despatched to the shareholders of SIIS as soon as practicable. The circular will, inter alia, contain an opinion from the independent financial adviser stating whether the terms of the Subscription Agreement are fair and reasonable so far as the independent shareholders of SIIS are concerned.

The entering into of the Share Purchase Agreement by e2-Capital constitutes a discloseable transaction under Rule 14.12(1) of the Listing Rules. e2-Capital will dispatch to its shareholders a circular containing the details of the Share Purchase Agreement as required by the Listing Rules as soon as practicable.

The Directors of SIIS have noted the recent increase in the trading volume of SIIS Shares and wish to state that they are not aware of any reasons for such increase, save and except the transactions disclosed under this announcement. The Directors of SIIS also confirm that there are no negotiations or agreements relating to intended acquisitions or realisations which are discloseable under paragraph 3 of the Listing Agreement, neither are the Directors of SIIS aware of any matter discloseable under the general obligation imposed by paragraph 2 of the Listing Agreement, save and except the tranactions disclosed under this announcment, which is or may be of a price-sensitive nature.

SIIS has requested that its shares be suspended from trading with effect from 10:00 a.m. on 30 January 2001. e2-Capital has also requested that its shares be suspended from trading with effect from 10:00 a.m. on 30 January 2001. Applications have been made to the Stock Exchange for the resumption of trading in the shares of e2-Capital and SIIS with effect from 10:00 a.m. on 1 February 2001.

The Directors of SIIS refer to certain newspaper articles reporting that SIIS is experiencing a cashflow problem, the Directors of SIIS wish to confirm that SIIS do not currently have a cashflow problem and are unaware of the source of such newspaper reports. The directors of SIIS confirm that the purpose for acquiring e2-Capital Financial Services Group is not solely to improve its current cashflow position.

The Stock Exchange has stated that, if SIIS remains listed on the Stock Exchange, any asset disposals or asset acquisitions by SIIS and its subsidiaries will be subject to the provisions of the Listing Rules. The Stock Exchange has the discretion to require SIIS to issue a circular to its shareholders where any asset disposal or asset acquisition represents a departure from the principal activities of SIIS and its subsidiaries. The Stock Exchange also has the power to aggregate a series of asset disposals or asset acquisitions by SIIS and its subsidiaries and any such asset disposal or asset acquisition may result in SIIS being treated as a new listing applicant and subject to the requirements for new listing applicants as set out in the Listing Rules.

INFORMATION RELATING TO e2-CAPITAL

The principal activities of e2-Capital and its subsidiaries include financial services, direct investments in the Internet and other sectors, property development, manufacturing and investment.

‍INFORMATION RELATING TO SIIS

SIIS is principally engaged in dyestuff distribution, household fabric and garment manufacturing and property and other investments. SIIS is in the process of diversifying its business activities to include Internet and Internet-related investments.

For your convenience, unless otherwise stated or the context requires otherwise, this announcement contains translations between Hong Kong dollars and Japanese Yen at HK$6.6516 = 100 Yen.

By Order of the Board
e2-Capital (Holdings) Limited
Sin Just Wong
Chief Executive Officer

By Order of the Board
Softbank Investment International (Strategic) Limited
Yoshitaka Kitao
Chairman
Hong Kong, 31 January 2001

The information contained in this announcement relating to e2-Capital is supplied by e2-Capital. The directors of e2-Capital jointly and severally accept full responsibility for the accuracy of the information contained in this announcement relating to e2-Capital and confirm, having made all reasonable enquiries, 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 relating to e2-Capital not contained in this announcement, the omission of which would make any statement contained herein misleading.

The information contained in this announcement relating to SIIS is supplied by SIIS. The directors of SIIS jointly and severally accept full responsibility for the accuracy of the information contained in this announcement (other than that relating to e2-Capital) and confirm, having made all reasonable enquiries, 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 (other than that relating to e2-Capital) not contained in this announcement, the omission of which would make any statement contained herein misleading.
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