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The Directors announced that on 13 December 2001, Max Cyber entered into the Agreement with Masterful Technology, which is an independent third party not connected with the directors, substantial shareholders and chief executives of the Company and/or its subsidiaries and any of their respective associates. Under the Agreement, Max Cyber agreed to purchase and Masterful Technology agreed to sell a total of 9,500 shares in Masterful Resources, representing 19% its entire issued share capital. Masterful Resources wholly owns Shipping-Info.com, a business-to-business web portal under development which aims to serve the shippers, forwarders, agents and carriers through the provision of network based information services, via the internet, to the participants in the shipping and logistics industry in Hong Kong, Shanghai and Tianjin of the PRC.

The consideration for the Acquisition is HK$30.4 million, of which HK$10.0 million was paid in cash as deposit and partial payment of the consideration upon the signing of the Agreement; and for the balance of HK$20.4 million, HK$13.5 million is to be settled by cash payable at Completion and HK$6.9 million is to be settled by way of issuance of 27.6 million new Shares at par of HK$0.25 per Share on or before 20 December 2001.

The Consideration Shares to be allotted and issued represent approximately 2.3% and 2.2% of the existing and the enlarged issued share capital of the Company respectively.

The Acquisition constitutes a discloseable transaction for the Company pursuant to the Listing Rules.

THE AGREEMENT

Parties

Purchaser:
Max Cyber

Vendor:
Masterful Technology

Masterful Resources:
a limited liability company incorporated in British Virgin Islands and is 70% and 30% beneficially owned by Masterful Technology and Max Cyber respectively

Assets to be acquired

Under the Agreement, Max Cyber agreed to purchase and Masterful Technology agreed to sell a total of 9,500 shares in Masterful Resources, representing 19% of its entire issued share capital. Upon Completion, Masterful Technology will own the remaining 51% share interest in Masterful Resources. Masterful Resources is a company formed for the development of Shipping-Info.com, a business-to-business web portal under development which aims to serve the shippers, forwarders, agents and carriers through the provision of network based information services, via the internet, to the participants in the shipping and logistics industry in Hong Kong, Shanghai and Tianjin of the PRC.

Consideration

The consideration payable under the Agreement is HK$30.4 million which was determined on the basis of arm’s length negotiation between the Company and Masterful Technology with reference to the fair market value of Masterful Resources of HK$160 million as at 31 August 2001 according to the valuation report prepared by LCH (Asia-Pacific) Surveyors Limited, an independent professional valuer. The Directors have obtained verbal confirmation from the valuer, LCH (Asia-Pacific) Surveyors Limited, that there is no material change in the valuation of Masterful Resources since 31 August 2001 and up to the date of this announcement.

Out of the consideration of HK$30.4 million, HK$10.0 million was paid in cash as deposit and partial payment of the consideration upon the signing of the Agreement; and for the balance of HK$20.4 million, HK$13.5 million is to be settled by cash payable at Completion and HK$6.9 million is to be settled by way of issuance of 27.6 million new Shares at par of HK$0.25 per Share on or before 20 December 2001. The source of funding for the payment of the cash portion was and will be (as the case may be) from the net proceeds from the Rights Issue. The price per Consideration Share of HK$0.25, being the par value of the Share, represents approximately 135.8% premium on today’s closing price of HK$0.106 and approximately 125.2% premium on the average closing price of the Shares for the last ten trading days from the date of this announcement, being HK$0.111.

The Consideration Shares to be allotted and issued represent approximately 2.3% and 2.2% of the existing and the enlarged issued share capital of the Company respectively.

Completion

The conditions of the Agreement, including the obtaining of the approval from the Board and the obtaining of all regulatory approval (if any) to carry out the Acquisition, have been fulfilled and the Agreement is unconditional. Completion is expected to take place at or before 5:00 p.m. on 17 December 2001 (or such later date as the parties to the Agreement may agree in writing prior to Completion).

INFORMATION ON MASTERFUL RESOURCES

As disclosed in the Previous Announcement, Max Cyber entered into an agreement with Masterful Technology and Greatmix on 24 September 2001, pursuant to which Max Cyber agreed to purchase and Masterful Technology and Greatmix agreed to sell a total of 15,000 shares in Masterful Resources, representing 30% interest of its total issued share capital. This agreement was subsequently completed on 3 October 2001 and the Company appointed a director into the board of Masterful Resources on the same date. Upon Completion, Max Cyber will then be holding 49% interest in the share capital of Masterful Resources. The Company currently has no intention to change the composition of the board of directors of Masterful Resources.

Incorporated on 2 January 2001, Masterful Resources is a company formed for the development of Shipping-Info.com, a business-to-business web portal under development which aims to serve the shippers, forwarders, agents and carriers through the provision of network based information services, via the internet, to the participants in the shipping and logistics industry in Hong Kong, Shanghai and Tianjin of the PRC. Shipping-Info.com is expected to be launched before May 2002. It is the business objective of Masterful Resources to create an online shipping information network to serve the shipping community of Hong Kong and the Greater China. Mr. Cheung is responsible for the day-to-day management and operations of Masterful Resources. Audited accounts of Masterful Resources prepared for the period from its date of incorporation to 3 October 2001 showed a net loss of HK$9,504 and net assets of HK$380,496. The balance sheet of Masterful Resources as at 3 October 2001 comprises mainly deposit paid to a subcontractor for the development of Shipping-Info.com and Masterful Resources did not have any significant liabilities as at 3 October 2001. The Directors confirm that since 3 October 2001, there has not been any material adverse change in the financial and trading position of Masterful Resources, on the basis that the Director sitting on the board of directors of Masterful Resources was given sufficient and updated information of Masterful Resources.

VALUATION

Details of the basis of valuation and the valuation methodology of Masterful Resources will be discussed in the circular to be sent to the Shareholders in relation to the Acquisition.

The Directors (including independent non-executive Directors) have reviewed the valuation report and are of the view that the basis of valuation, the approach to value and the valuation methodology applied by LCH (Asia-Pacific) Surveyors Limited in the valuation report and the valuation of HK$160 million are reasonable.

REASONS FOR THE ACQUISITION

The Company and its subsidiaries are principally engaged in property development and property investment in Hong Kong and the PRC. The Group also makes strategic investment in information technology and logistics businesses.

It was stated in the Company’s circular to the Shareholders dated 11 June 2001 in relation to the Group’s debt restructuring that it was the intention of the Board to rearrange its resources to continue to engage in the property development and investments and to explore other investment opportunities with earning potentials so as to diversify its existing business. It was further stated in the announcement of the Company in relation to the Rights Issue dated 30 October 2001 that it was the Group’s business strategy to make investments that have earnings potentials for the Group to expand its existing operations and to diversify its business.

The Directors are of the view that investment in Masterful Resources represents a good opportunity to the Company to diversify into the information technology and logistics businesses, which are believed to be of considerable business and earning potentials, and will be in the interest of the Company and its Shareholders. Also, since the Group’s acquisition of the 30% interest in Masterful Resources, the development of Shipping-Info.com has been progressing in accordance with the business plan. The Directors are satisfied with the performance of Masterful Resources’ management. Together with the entry of the World Trade Organisation by the PRC lately, the Directors consider that further investment in Masterful Resources will have a promising prospect and will enable to enhance the Group’s overall performance.

Further to the announcement of the Company in relation to the Rights Issue, HK$23.5 million of the net proceeds from the Rights Issue will be used for financing the Acquisition and the Directors confirmed that they are still in negotiations with independent third parties on possible investments with earnings potential. Up to the date of this announcement, no formal agreement has been entered into save for the Agreement. The Directors are of the view that the Acquisition conforms to the intended use of proceeds from the Rights Issue.

SHAREHOLDING STRUCTURE

Based on the Agreement, the effect on the shareholding structure of the Company will be as follows:




Assuming completion

of the Acquisition


Existing shareholding



Number of shares
%
Number of shares
%

Regent Medal Assets Corp.
344,480,000
28.57%
344,480,000
27.93%

TEMFAT Investments (Holdings) Limited
195,750,000
16.23%
195,750,000
15.87%

Masterful Technology
53,600,000
4.45%
81,200,000
6.59%

Public
611,850,000
50.75%
611,850,000
49.61%







Total
1,205,680,000
100.00%
1,233,280,000
100.00%

IMPLICATION UNDER LISTING RULES

The Acquisition, together with the acquisition of the 30% interest in Masterful Resources as announced in the Previous Announcement, constitutes a discloseable transaction for the Company under the Listing Rules and a circular contains details of the Acquisition will be dispatched to Shareholders as soon as practicable in accordance with the requirements of the Listing Rules. The Company will make an application to the Stock Exchange for the listing of and permission to deal in the Consideration Shares to be issued under the Acquisition.

GENERAL

The Consideration Shares will be allotted pursuant to the general mandate granted to the Directors by the Shareholders on 4 July 2001.

The Directors consider that the Agreement is entered into on normal commercial terms and in the ordinary and usual course of business of the Group and that the terms of the Agreement are fair and reasonable and are in the interest of the Group so far as the Shareholders as a whole are concerned.

DEFINITION

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

“Acquisition”
acquisition of the 19% share interest in Masterful Resources

“Agreement”
the agreement dated 13 December 2001 entered into between Masterful Technology and Max Cyber.

“Board”
the board of Directors

“Company”
Can Do Holdings Limited, a company incorporated in Hong Kong with limited liability, the shares of which are listed on the Stock Exchange

“Completion”
means completion of the Acquisition in accordance with the terms and conditions of the Agreement

“Consideration Shares”
27,600,000 new Shares of the Company at HK$0.25 each to be issued to Masterful Technology

“Director(s)”
director(s) of the Company

“Greatmix”
Greatmix Technology Limited, a company incorporated in the British Virgin Islands, is wholly-owned by Ms. Lim Siok Ching, an independent third party not connected with the directors, substantial shareholders or chief executive of the Company, its subsidiaries and any of their respective associates

“Group”
the Company and its subsidiaries

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

“Masterful Resources”
Masterful Resources Limited, a company incorporated in British Virgin Islands and is 30% owned by Max Cyber

“Masterful Technology”
Masterful Technology Limited, which is wholly-owned by Mr. Cheung, is a company incorporated in British Virgin Islands, which owns 70% interests in Masterful Resources

“Max Cyber”
Max Cyber Development Inc., a company incorporated in British Virgin Islands and is a wholly-owned subsidiary of the Company.

“Mr. Cheung”
Mr. Cheung Chung Leung Richard, a director of Masterful Resources, an independent third party not connected with the Directors, substantial shareholders or chief executive of the Company, its subsidiaries and any of their respective associates.

“PRC”
People’s Republic of China

“Previous Announcement”
the announcement issued by the Company on 24 September 2001 in relation to the acquisition of 30% interest in Masterful Resources

“Rights Issue”
the issue by way of rights of 344,480,000 new Shares at a price of HK$0.25 per Share in the proportion of two Shares for every five Shares held on 16 November 2001 as announced by the Company on 30 October 2001

“Share(s)”
ordinary share(s) of HK$0.25 each in the share capital of the Company.

“Shareholder(s)”
holder(s) of the Shares

“Shipping-Info.com”
Shipping-Info.com, a business-to-business web portal which is owned and under development by Masterful Resources

“Stock Exchange”
The Stock Exchange of Hong Kong Limited

“HK$”
Hong Kong dollars, the lawful currency of Hong Kong

By Order of the Board

Can Do Holdings Limited

Yeung Sau Chung

Director

Hong Kong, 13 December 2001

Please also refer to the published version of this announcement in the Hong Kong iMail Post dated 14/12/2001
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