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 however arising from or in reliance upon the whole or any part of the contents of this announcement.

This announcement is for information purposes only and does not constitute an invitation or offer to acquire, purchase or subscribe for any securities of Global Green Tech Group Limited.
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Global Green Tech Group Limited

高寶綠色科技集團有限公司

(Incorporated in the Cayman Islands with limited liability)

ISSUE OF US$1,780,000 2.5 PER CENT.

UNLISTED AND UNSECURED CONVERTIBLE BONDS DUE 2004

The Directors are pleased to announce that on 9 April 2002, the Company and the Subscriber entered into the Subscription Agreement pursuant to which the Company issued and the Subscriber subscribed for the Bonds in the aggregate principal amount of US$1,780,000 (equivalent to approximately HK$13,884,000).

The Bonds were issued for the purpose of redeeming in full the outstanding principal amount of the Original Tranche 1 Bonds. The Original Tranche 1 Bonds were issued to the Subscriber on 13 December 2001 in the original aggregate principal amount of US$4,080,000 (equivalent to approximately HK$31,824,000). The issue and principal terms of the Original Tranche 1 Bond were disclosed in the Previous Announcement. As at the time of issue of the Bonds, the outstanding principal amount of the Original Tranche 1 Bonds was US$1,780,000, which is equivalent to the aggregate principal amount of the Bonds. No cash consideration was paid to the Company for the issue of the Bonds. 

The Bonds are convertible into new Shares at the conversion price detailed below which is the same as that established for the Original Tranche 1 Bonds. The Bonds bear interest at 2.5% per annum payable semi-annually in arrears. Unless previously redeemed, converted or purchased, the Company will redeem all outstanding Bonds at their principal amount on the Maturity Date which is 13 December 2004.

The Subscription Agreement and terms of the Bonds were negotiated on an arm's length basis and the Directors consider these terms to be fair and reasonable, so far as the Company and its Shareholders are concerned.

No application will be made for the listing of, or permission to deal in, the Bonds on the Stock Exchange or any other stock exchange.

Shares falling to be issued upon conversion of the Bonds will be issued pursuant to the unexercised amount of the Existing Mandate. As at the date of this announcement, the available amount of such mandate is 70,966,988 Shares.

The Company will apply to the Listing Committee of the Stock Exchange for the listing of, and permission to deal in, a maximum of 27,824,204 Shares falling to be issued pursuant to the Bonds, being the conversion limit placed on the Bonds.

REDEMPTION OF ORIGINAL TRANCHE 1 BONDS

On 13 December 2001, the Company issued the Original Tranche 1 Bonds under and pursuant to the Original Subscription Agreement in the original aggregate principal amount of US$4,080,000 (equivalent to approximately HK$31,824,000). The issue and principal terms of the Original Tranche 1 Bonds were disclosed in the Previous Announcement. As at the time of issue of the Bonds, the outstanding principal amount of the Original Tranche 1 Bonds was US$1,780,000.

On 9 April 2002, the Company and the Subscriber entered into the Subscription Agreement pursuant to which the Bonds in the aggregate principal amount of US$1,780,000 were issued for the purpose of redeeming in full the outstanding principal amount of the Original Tranche 1 Bonds.

Following issue of the Bonds, the Original Tranche 1 Bonds have been wholly redeemed.

THE SUBSCRIPTION AGREEMENT

Date:
9 April 2002

Issuer:
the Company, Global Green Tech Group Limited

Subscriber:
Credit Suisse First Boston (Hong Kong) Limited. Each of the Subscriber and its ultimate parent company is an independent third party not connected with the Company, the directors, chief executive, substantial shareholders of the Company or its subsidiaries or any of their respective associates.

Conditions Precedent

The conditions precedent to the issue of the Bonds have been fulfilled and the Bonds in the aggregate principal amount of US$1,780,000 (equivalent to approximately HK$13,884,000) were issued on the Closing Date.

Conversion of the Bonds is conditional on the Company having obtained approval from the Listing Committee of the Stock Exchange for the listing on the Stock Exchange of Shares falling to be issued upon exercise of the Conversion Right attaching to the Bonds. If such approval is not obtained by no later than 14 calendar days after the Closing Date, the Subscriber may by written notice require the Company to redeem all the Bonds at 110% of their principal amount plus interest accrued thereon.

TERMS AND CONDITIONS OF THE BONDS

Principal Amount of the Bonds: US$1,780,000 (equivalent to approximately HK$13,884,000):

Interest: 
2.5% per annum payable semi-annually in arrears on 30 June and 30 December in each year, with the first interest payment date falling on 30 June 2002. No payment was made by the Company to the Subscriber on redemption of the Original Tranche 1 Bonds in respect of interest accrued on the amount of principal redeemed for the period from 30 December 2001 to the Closing Date. For this reason, the Bonds will bear interest from 30 December 2001, being the most recent last interest payment date of the Original Tranche 1 Bonds. 

Each Bond will cease to bear interest on conversion or from the due date for redemption. If converted, interest accrued on the converted Bonds from the last interest payment date will be forfeited upon conversion.

Conversion Provisions

Conversion Right:
The Bonds are convertible at any time during the Conversion Period into new Shares at the conversion price (as detailed below). Such Shares shall rank pari passu in all respects with the Shares in issue on the Conversion Date.

Conversion Period:
At any time from and including the date on which approval shall have been granted by the Listing Committee of the Stock Exchange for the listing on the Stock Exchange of Shares falling to be issued upon exercise of the Conversion Right attaching to the Bonds up to the day falling one week prior to the Maturity Date.

Conversion Price:
The price at which each Share shall be issued upon exercise of the Conversion Right shall be, at the option of the converting Bondholder either:

(1)
HK$2.1623 ("Fixed Conversion Price"), subject to adjustment on account of dilutive events; or

(2)
93% of the average of any 5 consecutive closing prices per Share as selected by the converting Bondholder during the period of 30 consecutive business days immediately prior to the Conversion Date, 


provided that the conversion price shall not be less than the par value of the Shares (currently HK$0.10) unless permitted by law and in compliance with all applicable rules and regulations.


The Fixed Conversion Price of HK$2.1623 per Share is equivalent to that fixed for the Original Tranche 1 Bonds and represents a premium of approximately 21.48% over the closing price of one Share at HK$1.78 on the Stock Exchange on 9 April 2002 and a premium of approximately 27.19% over the average of the closing prices of one Share at HK$1.70 on the Stock Exchange for 10 business days immediately prior to 9 April 2002.

Conversion Limit:
The maximum number of Shares into which the Bonds may be converted is limited to 27,824,204 which represents about 7.67% of the existing issued share capital of the Company of 362,893,613 Shares, or 7.12% of the issued capital of the Company as enlarged by the allotment and issue of such Shares. 

Mandatory Conversion:
If on any date during the Conversion Period the closing price per Share is greater than or equal to HK$2.9939 for the 15 consecutive business days immediately preceding such date, the Company may require the Bondholders to convert all outstanding Bonds at the then prevailing Fixed Conversion Price. 

Maturity

Maturity date: 13 December 2004, which is the same date fixed for the Original Tranche 1 Bonds.

Price of redemption at maturity:
On maturity, unless previously redeemed, converted or purchased and cancelled, all outstanding Bonds will be redeemed by the Company at their principal amount.

Redemption

In certain circumstances set out in the Subscription Agreement, the Bonds may be redeemed early for an amount between 105% and 115% of the principal amount of the Bonds plus accrued interest.

Right of First Refusal and Exchange Right

Right of First Refusal:
If, so long as any of the Bonds are outstanding, the Company or any of its subsidiaries shall offer and sell by way of private placement any securities which are convertible into or exchangeable for securities of the same class as the Shares that (a) bear interest at the rate of 5% per annum or more or (b) have a conversion or exchange price referable to the then prevailing market prices of the shares into which such securities are converted or exchanged ("Equity-Linked Securities"), then the Bondholders shall have the right ("Right of First Refusal") to purchase or subscribe for any such Equity-Linked Securities prior to them being offered to other persons. The Right of First Refusal is exercisable only by Bondholders holding in aggregate not less than 50% of the Bonds outstanding.

Exchange Right:
Subject to the quantity of Equity-Linked Securities issued by the Company during any period of 12 months not exceeding the permissible limit, the Bondholders have the further right to exchange all (but not part) their outstanding Bonds for the new Equity-Linked Securities up to an aggregate amount of their outstanding Bonds on the same terms of those Equity-linked Securities, save as to the maturity date, which shall remain unchanged. 

Transferability

The Subscriber may not assign or transfer any of the Bonds to any third party other than its subsidiary or holding company or subsidiary of such holding company without the prior written consent of the Company (such consent not to be unreasonably withheld or delayed). 

The Company and its Directors undertake to the Stock Exchange that they will disclose to the Stock Exchange any dealings by the substantial shareholders and the Directors of the Company or their respective associates in the Bonds from time to time immediately upon the Company becoming aware of it.

Impact on issued share capital of the Company

As at the date of this announcement, the issued share capital of the Company is HK$36,289,361.30 comprising 362,893,613 Shares. Assuming full conversion of the Bonds in aggregate principal amount of US$1,780,000 (equivalent to approximately HK$13,884,000) at the Fixed Conversion Price of HK$2.1623 per Share, a total of 6,420,940 new Shares will fall to be issued, equivalent to about 1.77% of the existing issued capital of the Company, or 1.74% of the issued capital of the Company as enlarged by the allotment and issue of such new Shares. MWL and IFL are currently the two substantial shareholders of the Company. Based on the above assumption, effect on the shareholding structure of the Company following full conversion of the Bonds is as follows:



Assume full conversion of the Bonds 


Existing
at HK$2.1623 each 


Number of Shares held

%

Number of Shares held

%



MWL
66,000,000 
18.19

66,000,000 
17.87

IFL
60,000,000 
16.53

60,000,000 
16.25

Public
236,893,613
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362,893,613
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The shareholding structure of the Company stated above is presented on the basis that the Subscriber is one of the public shareholders, whose shareholding in the Company does not exceed 5% of the total issued capital of the Company as at the date of this announcement. In addition, it is a term of the Subscription Agreement that at any time during the period that the Subscriber is the holder of any Bonds, the Subscriber will not hold more than an aggregate amount of 10% of the total issued capital of the Company if the closing price per Share is greater than HK$0.998.

REASON FOR THE ISSUE OF THE BONDS

The Original Tranche 1 Bonds were issued pursuant to the Previous Mandate. As stated in the Previous Announcement, the maximum number of Shares into which the Original Tranche 1 Bonds may be converted is limited to 63,773,915. At time of the issue of Original Tranche 1 Bonds, the available and unexercised amount of the Previous Mandate was 17,120,725 Shares which fell short of the conversion limit placed on the Original Tranche 1 Bonds. The Company was obliged under the terms of the Original Subscription Agreement and the Original Tranche 1 Bonds to seek the specific approval from shareholders of the Company for the issue and allotment of additional Shares that are required to satisfy exercise of the conversion right in full attaching to the Original Tranche 1 Bonds at an extraordinary general meeting required to be convened on or before 15 February 2002. By reason of the requirements of the Listing Rules, the Company was not able to seek such specific approval from its shareholders before the deadline of 15 February 2002 and the Subscriber has become entitled to redeem the Original Tranche 1 Bonds at a premium. Instead of redeeming the Original Tranche 1 Bonds in cash at a premium, the Subscriber has agreed, at the request of the Company, to subscribe for the Bonds (which shall have the same terms and conditions as those attaching to the Original Tranche 1 Bonds) and to redeem in full the outstanding principal amount of the Original Tranche 1 Bonds which equals the aggregate principal amount of the Bonds. 

As at the Closing Date, the aggregate outstanding principal amount of the Original Tranche 1 Bonds was US$1,780,000 (equivalent to approximately HK$13,884,000) and following redemption thereof effected pursuant to the issue of the Bonds under the Subscription Agreement, the Original Tranche 1 Bonds has been wholly redeemed.

USE OF PROCEEDS

The redemption proceeds payable by the Company to the Subscriber on full redemption of the Original Tranche 1 Bonds (being US$1,780,000) has been wholly applied by the Company on behalf of the Subscriber in paying up the subscription price due for the Bonds. No cash proceeds has arisen from the issue of the Bonds.

ACTIVITIES OF THE GROUP

The Group is principally engaged in the development, manufacture and sale of (i) home and personal care products, such as household detergents, softeners and others, with emphasis on environmental friendly attributes; and (ii) industrial surfactants for the treatment of a broad range of fabrics including cotton, silk, linen and synthetic fibres such as polyester and acrylic.

LISTING

No application will be made for the listing of, or permission to deal in, the Bonds on the Stock Exchange or any other stock exchange.

GENERAL MANDATE AND LISTING APPROVAL

Shares falling to be issued upon conversion of the Bonds will be issued pursuant to the unexercised amount of the Existing Mandate. The maximum number of Shares into which the Bonds may be converted is limited to 27,824,204. As at the date of this announcement, the available amount of the Existing Mandate is 70,966,988 Shares which exceeds the conversion limit placed on the Bonds.

The Company will apply to the Listing Committee of the Stock Exchange for the listing of, and permission to deal in, a maximum of 27,824,204 Shares falling to be issued pursuant to the Bonds, being the conversion limit placed on the Bonds. 

GENERAL

The Subscription Agreement and terms of the Bonds were negotiated on an arm's length basis and the Directors consider these terms to be fair and reasonable, so far as the Company and its Shareholders are concerned. The Directors are also of the view that the issue of the Bonds is in the best interests of the Company.

The redemption of the Original Tranche 1 Bonds falls to be regulated by the Code on Share Repurchase ("Code") and unless an exemption is available under the Code, such redemption requires approval by the Executive Director ("Executive") of the Corporate Finance Division of the Securities and Futures Commission. On application made by the Company, the redemption of the Original Tranche 1 Bonds has been approved by the Executive as an off-market share repurchase and the conditions set out in Rule 2 of the Code have been waived.

DEFINITIONS

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

"associate(s)"
has the same meaning as defined in the Listing Rules

"Board"
the board of Directors

"Bondholder(s)"
holder(s) of the Bonds from time to time

"Bonds"
the 2.5% unsecured convertible bonds due 2004 in the aggregate principal amount of US$ 1,780,000 (equivalent to approximately HK$13,884,000) issued by the Company to the Subscriber under the Subscription Agreement 

"business day"
a day (which ends at 4:30 pm (Hong Kong time)) on which the Stock Exchange is open for trading in Hong Kong

"Closing Date"
9 April 2002, being the date of the Subscription Agreement when the Bonds were issued

"Company"
Global Green Tech Group Limited, a company incorporated in the Cayman Islands with limited liability and the Shares of which are listed on the Stock Exchange

"Conversion Date"
the date on which notice of exercise of Conversion Right is received by the Company

"Conversion Period"
the period commencing from the date on which approval shall have been granted by the Listing Committee of the Stock Exchange for the listing on the Stock Exchange of Shares falling to be issued upon exercise of the Conversion Right up to the day falling one week prior to the Maturity Date

"Conversion Right"
the right attaching to the Bonds of a Bondholder to convert the same into Shares on and subject to the conditions of the Bonds

"Directors"
directors of the Company

"Existing Mandate"
the general mandate granted to the Directors for the issue and allotment of new Shares pursuant to an ordinary resolution passed at the extraordinary general meeting of the Company held on 12 March 2002

"Group"
the Company and its subsidiaries

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

"IFL"
Inviting Finance Limited, a substantial shareholder of the Company

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

"Maturity Date"
13 December 2004, being the 3rd anniversary of the date on which the Original Tranche 1 Bonds were issued

"MWL"
Motivated Workforce Consultants Limited, a substantial shareholder of the Company

"Original Subscription 
the agreement dated 13 December, 2001 entered into between the Company and the Subscriber relating to, 

  Agreement"
inter alia, the issue and subscription of the Original Tranche 1 Bonds, details of which were disclosed in the Previous Announcement

"Original Tranche 1 Bonds"
the unlisted and unsecured convertible bonds in the aggregate principal amount of US$4,080,000 (equivalent to approximately HK$31,824,000) issued by the Company to the Subscriber under the Original Subscription Agreement

"Previous Announcement"
the press announcement dated 13 December 2001 published by the Company in connection with, inter alia, the Original Subscription Agreement and the Original Tranche 1 Bonds

"Previous Mandate"
the general mandate granted to the Directors for the issue and allotment of new Shares pursuant to an ordinary resolution passed at the extraordinary general meeting of the Company held on 18 October 2001 which has since been superseded

"Share(s)"
ordinary share(s) of HK$0.10 each in the capital of the Company

"Shareholder(s)"
holder(s) for the time being of the Share(s)

"Stock Exchange"
The Stock Exchange of Hong Kong Limited

"Subscriber"
Credit Suisse First Boston (Hong Kong) Limited, subscriber of the Bonds under the Subscription Agreement

"Subscription Agreement"
the agreement dated 9 April, 2002 entered into between the Company and the Subscriber relating to the issue and subscription of the Bonds 

"HK$"
Hong Kong dollars

"US$"
United States dollars

"%"
per cent.

Exchange rate adopted

In this announcement, an exchange rate of HK$7.80 to US$1 has been adopted in all calculations.

By Order of the Board

Global Green Tech Group Limited

Lau Jin Wei, Jim

Chairman

Hong Kong, 9 April 2002
Please also refer to the publish version of this announcement in the Hong Kong iMail.
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