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e2-Capital (Holdings) Limited

(Incorporated In Bermuda with limited liability)

Exercise of the Boxmore Option

The Directors are pleased to announce that on 23rd May, 2001, GIH, a substantial shareholder of the Company, served a written notice on the Company (the warrantor under the Boxmore Option), GI (BVI) and Crebox (the grantors of the Boxmore Option) in accordance with the Boxmore Option Agreement to exercise the option to acquire 3,694,700 shares in Boxmore, representing 50% interest in Boxmore owned by the Group at a consideration of HK$50,000,000. 

Upon completion of the sale and purchase of the shares in Boxmore pursuant to the written notice mentioned above, the Group's interest in the share capital of Boxmore will be reduced from 88% to 38%. 

The Directors are pleased to announce that on 23rd May, 2001, GIH, a substantial shareholder of the Company, served a written notice on the Company (the warrantor under the Boxmore Option), GI (BVI) and Crebox (the grantors of the Boxmore Option) in accordance with the Boxmore Option Agreement to exercise the option to acquire 3,694,700 shares in Boxmore, representing 50% interest in Boxmore owned by the Group at a consideration of HK$50,000,000. 

Upon completion of the sale and purchase of the shares in Boxmore pursuant to the written notice mentioned above, the Group's interest in the share capital of Boxmore will be reduced from 88% to 38%. The consideration will be applied by the Group as general working capital.

Pursuant to the Boxmore Option Agreement, GI (BVI) and Crebox (together with the Company as warrantor) granted to GIH an option to acquire up to an aggregate of 6,502,672 shares in the issued share capital of Boxmore, representing 88% of the issued capital of Boxmore (being the Company's entire effective interest in Boxmore). The remaining 12% interest in Boxmore is indirectly held by Yue Xiu Enterprises (Holdings) Limited. The Boxmore Option is exercisable from 17th April, 2000 to 16th July, 2001 at the total consideration of HK$88,000,000, or a pro rata portion thereof, as the case requires, in cash. However, GIH has undertaken to the Company that it will not exercise the Boxmore Option so long as the Spin-off application is in progress, details of the undertaking were set out in the Company's announcement dated 19th March, 2001. The Group's manufacturing business is Boxmore's only asset.

The granting of the Boxmore Option constituted a connected transaction for the Company under the Listing Rules and was approved by the Independent Shareholders in a special general meeting of the Company on 17th April, 2000. The exercise period of the Boxmore Option was extended to 16th July, 2001 pursuant to an agreement dated 19th March, 2001 made between the same parties to the Boxmore Option which also constituted a connected transaction for the Company under the Listing Rules and was approved by the Independent Shareholders in a special general meeting of the Company on 12th April, 2001. 

GIH has not acquired any interest in Boxmore under the Boxmore Option prior to the issue of the written notice mentioned above. As the Spin-off application is no longer in progress, GIH is entitled to exercise the Boxmore Option by serving the written notice mentioned above and shall continue to have the right to exercise the Boxmore Option to acquire a further interest of up to 38% in the issued capital of Boxmore before the expiry of the exercise period in accordance with the Boxmore Option Agreement. 

In this announcement, the following expressions have the meanings set out below unless the context requires otherwise: 

“Boxmore” 
Boxmore Limited, a company incorporated in the British Virgin Islands with limited liability, a holding company of the Group's manufacturing unit, which is owned as to 88% by the Company and 12% indirectly by Yue Xiu Enterprises (Holdings) Limited 

“Boxmore Option” 
the option granted by GI (BVI) and Crebox to GIH to acquire up to 88% interest in Boxmore in accordance with the Boxmore Option Agreement 

“Boxmore Option Agreement” 
the agreement dated 26th February, 2000 entered into among GI (BVI), Crebox, the Company and GIH in relation to the granting of the Boxmore Option as supplemented by an agreement dated 19th March, 2001 made between the same parties 

“Company” 
e2-Capital (Holdings) Limited, a company incorporated in Bermuda with limited liability, the shares of which are listed on the Stock Exchange 

“Crebox” 
Crebox Limited, a company incorporated in the British Virgin Islands with limited liability, an indirect wholly owned subsidiary of GI (BVI)

“Director(s)” 
the directors of the Company 

“GIH” 
Goodwill International (Holdings) Limited, a company incorporated in Hong Kong with limited liability, a substantial shareholder of the Company 

“GI (BVI)” 
Goodwill International (BVI) Limited, a company incorporated in the British Virgins Islands with limited liability, an indirect wholly owned subsidiary of the Company

“Group” 
the Company and its subsidiaries 

“HK$” 
Hong Kong dollars, the lawful currency of the Hong Kong Special Administrative Region of the People's Republic of China

“Independent Shareholders” 
Shareholders other than GIH and its shareholders (if applicable) 

“Listing Rules” 
Rules Governing the Listing of Securities on the Stock Exchange

“Shareholders” 
Shareholders of the Company

“Spin-off” 
The proposed distribution-in-specie of the shares of Winbox to the Shareholders and the separate listing of Winbox on the Stock Exchange 

“Stock Exchange” 
The Stock Exchange of Hong Kong Limited 

“Winbox” 
Winbox (Holdings) Company Limited, a company incorporated in the Cayman Islands with limited liability, the proposed listing vehicle of the Group's manufacturing unit

By the Order of the Board
e2-Capital (Holdings) Limited
Billy Cheung
Company Secretary 
Hong Kong, 23rd May, 2001 







PAGE  
3
E2 – Exercise of the Boxmore Option
(23rd May, 2001)


