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PING ON SECURITIES LIMITED
ANNOUNCEMENT

The Board announces that all conditions under the Subscription Agreement have been fulfilled and Completion took place on 5th March, 2003.

Gold Capital has notified the Company that it has entered into the Placing Agreement on 4th March, 2003 with Ping On Securities Limited to arrange, conditional upon Completion, for the placing of an aggregate of 17,200,000 Shares (representing approximately 5.8% of the enlarged issued share capital of the Company immediately upon Completion) at a price of HK$0.31 per Share with more than six Placees who are not Concert Parties of Gold Capital and are independent of and not connected with the Company or any of the Directors, chief executive or substantial shareholder of the Company or its subsidiaries or their respective Associates such that not less than 25% of the Shares are held in the public hands.

Immediately upon Completion, Gold Capital and its Concert Parties held about 60% of the enlarged issued share capital of the Company and the public float of the Shares is approximately 19.16%. 

The Placing Agreement has become unconditional subject to certain force majeure provisions. The Placing Agreement is expected to be completed on or around 10th March, 2003.

Following the completion of the Placing Agreement, the aggregate shareholding interest of the Company held by Gold Capital and its Concert Parties will be reduced to approximately 54.2% and the shareholdings held by public will be increased to approximately 25.01%.

Reference is made to the joint announcement issued by the Company and Gold Capital Investments Limited dated 16th December, 2002, the announcements of the Company dated 19th December, 2002, 3rd January, 2003, 10th January, 2003, 17th January, 2003, 13th February, 2003 and 3rd March, 2003 (together, the "Announcements"), and the circular of the Company dated 14th February, 2003 (the "Circular"). Terms used herein shall have the same meanings as those defined in the Announcements unless the context otherwise requires.

COMPLETION

The Board announces that all conditions under the Subscription Agreement have been fulfilled and Completion took place on 5th March, 2003. 

PLACING 

Gold Capital has notified the Company that it has entered into a placing agreement (the "Placing Agreement") on 4th March, 2003 with Ping On Securities Limited to arrange, conditional upon Completion, for the placing of an aggregate of 17,200,000 Shares (the "Placing Shares") at a price of HK$0.31 per Share (the "Placing Price") with more than six Placees who are not Concert Parties of Gold Capital and are independent of and not connected with the Company or any of the Directors, chief executive or substantial shareholder of the Company or its subsidiaries or their respective Associates. The Placing Shares represent approximately 5.8% of the enlarged issued share capital of the Company immediately upon Completion. 

The Placing Price represents a discount of about 49.2% to the closing price of HK$0.61 per Share as quoted on the Stock Exchange on 4th March, 2003 and a discount of approximately 49.3% to the average closing price of HK$0.612 per Share as quoted on the Stock Exchange for the last ten trading days up to and including 4th March, 2003. The Placing Price was determined with reference to and is the same as the Subscription Price. 

The Placing Agreement has become unconditional subject to certain force majeure provisions. The Placing Agreement is expected to be completed on or around 10th March, 2003. 

PUBLIC FLOAT

Immediately upon Completion, Gold Capital and its Concert Parties held about 60% of the enlarged issued share capital of the Company and the public float of the Shares is approximately 19.16%. The Company has applied to the Stock Exchange for a waiver from the strict compliance with the minimum 25% public float requirement pursuant to Rule 8.08 of the Listing Rules for a period of up to and including 10th March, 2003.

Following the completion of the Placing Agreement, the aggregate shareholding interest of the Company held by Gold Capital and its Concert Parties will be reduced to approximately 54.2% and the shareholdings held by public will be increased to approximately 25.01%.

The table below sets out the changes of the Company's shareholding structure in relation to the Subscription immediately upon the Completion and following the completion of the Placing Agreement: 

	
	Shareholding immediately

upon Completion
	Shareholding immediately after the 

completion of the Placing Agreement

	
	
	

	
	Number of Shares
	%
	Number of Shares
	%

	
	
	
	
	

	Gold Capital 
	176,500,000
	60.00
	159,300,000
	54.15

	Eric Edward Hotung, C.B.E. 
	29,952,608
	10.18
	29,952,608
	10.18

	Hotung Investment (China) Limited 
	16,171,000
	5.50
	16,171,000
	5.50

	Genesee Company Limited
	15,161,000
	5.16
	15,161,000
	5.16

	Public 
	56,374,659
	19.16
	73,574,659
	25.01

	
	
	
	
	

	
	
	
	
	

	Total 
	294,159,267
	100.00
	294,159,267
	100.00

	
	
	
	
	


Note:
As at the date of this announcement, the Shares held by each of Hotung Investment (China) Limited and Genesee Company Limited will not be counted as part of the public float since the acquisition of Shares by each of these companies were financed by Eric Edward Hotung, C.B.E., a director and a connected person of the Company. 

By order of the board of

Cosmopolitan International Holdings Limited

Ho Shu Wah
Alternate Director to Eric Edward Hotung,

C.B.E. (Chairman and Managing Director)
Hong Kong, 5th March, 2003

The Directors jointly and severally accept full responsibility for the accuracy of the information contained in this announcement and confirm, having made all reasonable enquiries, that to the best of their knowledge, opinions expressed in this announcement have been arrived at after due and careful consideration and there are no other facts not contained in this announcement, the omission of which would make any statement in this announcement misleading.

Please also refer to the published version of this announcement in The Standard dated 6 March 2003.
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