Please also refer to the published version of this announcement in the Hong Kong iMail.

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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CLOSING OF THE UNCONDITIONAL CASH OFFER BY

KINGSWAY SW SECURITIES LIMITED

ON BEHALF OF

CHINA WTO.COM LIMITED

FOR ALL THE ISSUED ORDINARY SHARES IN

PO WING KWAN INTERNATIONAL (HOLDINGS) LIMITED

(OTHER THAN THOSE ALREADY OWNED BY

THE OFFEROR OR PARTIES ACTING IN CONCERT WITH IT)

The Offer will be closed at 9:30 a.m. on Tuesday, 6th June, 2000. 300 valid acceptances representing 205,006,620 Shares have been received under the Offer on or before 4:00 p.m. on Monday, 5th June, 2000. No acceptance received after 4:00 p.m. on Monday, 5th June, 2000 can be valid.

At the close of the Offer, the Offeror and parties acting in concert with it owned or agreed to acquire an aggregate of 917,101,620 Shares, representing approximately 80.7% of Po Wing Kwan's issued share capital. As mentioned in the offer document and the offeree document dated 9th May, 2000 and 23rd May, 2000 respectively, the directors of the Offeror and the directors of Po Wing Kwan will take appropriate steps to ensure that subsequent to the close of the Offer, not less than 25% of the issued share capital of Po Wing Kwan will be owned by the general public. Upon the expected completion on 6th July, 2000 of the discloseable transaction of Po Wing Kwan announced on 30th May, 2000, the public float will be restored to 25.8%. Also, placement of certain amount of the Acceptance Shares may take place at anytime on or before 6th July, 2000. Once the public float is restored, an announcement will be made. 

Reference is made to the joint announcements of the Offeror, CSH and Po Wing Kwan dated 19th April, 2000 and dated 22nd May, 2000 and the announcement of Po Wing Kwan dated 30th May, 2000 (collectively the “Announcements”). Terms used herein shall have the same meaning as those defined in the Announcements unless the context otherwise defines. 

CLOSE OF THE OFFER

The directors of the Offeror and CSH are pleased to announce that the Offer will be closed at 9:30 a.m. on Tuesday, 6th June, 2000. 300 valid acceptances representing 205,006,620 Shares (the “Acceptance Shares”) (equivalent to approximately 18.0% of the issued share capital of Po Wing Kwan) have been received under the Offer on or before 4:00 p.m. on Monday, 5th June, 2000. The consideration payable for Shares tendered under the Offer will be paid within 10 days after the receipt by the registrars of Po Wing Kwan of the requisite documents from the accepting Shareholder. No acceptance received after 4:00 p.m. on Monday, 5th June, 2000 can be valid.

The Offeror and parties acting in concert with it have acquired 54,982,500 Shares (representing approximately 4.9%) during the offer period other than those Acceptance Shares. Taking into account the 657,112,500 Shares (representing approximately 57.8%) owned at the commencement of the offer period at 19th April, 2000, 54,982,500 Shares acquired during the offer period from the market at prices not exceeding the Offer Price and the Acceptance Shares under the Offer, the Offeror and parties acting in concert with it owned or agreed to acquire an aggregate of 917,101,620 Shares, representing approximately 80.7% of Po Wing Kwan's issued share capital as at the close of the Offer. 

The 54,892,500 Shares acquired during the offer period as stated above comprising 2,967,500 Shares and 2,000,000 Shares which are acquired from the market at price of HK$0.89 and HK$0.90 respectively on 5th June, 2000 by Golden Flower, wholly-owned subsidiary of the Offeror. 
PUBLIC FLOAT

Taking into account the aforesaid shareholding interests, 219,317,675 Shares representing approximately 19.3% of the existing issued Shares are in the public hands which is below the minimum of 25% as required under Rule 8.08 of the Listing Rules.

As mentioned in the offer document and the offeree document dated 9th May, 2000 and 23rd May, 2000 respectively, the directors of the Offeror and the directors of Po Wing Kwan will take appropriate steps to ensure that subsequent to the close of the Offer, not less than 25% of the issued share capital of Po Wing Kwan will be owned by the general public. Following are some of the means to ensure public float remains at or above 25% of the share capital of Po Wing Kwan:

1. As announced on 30th May, 2000, Po Wing Kwan and China Success Group (Hong Kong) Limited entered into a conditional sale and purchase agreement on 27th May, 2000, pursuant to which Po Wing Kwan agreed to acquire or procure its subsidiaries to acquire and China Success Group (Hong Kong) Limited agreed to sell the entire issued share capital of Osgood Investment Limited at an aggregate consideration of HK$300 million. China Success Group (Hong Kong) Limited is beneficially wholly-owned by China Success Group Co., Ltd. and which in turn is beneficially wholly-owned by the Peking University. China Success Group Co., Ltd. and its shareholders and directors are not connected with and are not acting in concert with Po Wing Kwan, or CSH or the Offeror or the directors, chief executives or substantial shareholders of Po Wing Kwan, or CSH or the Offeror or any of their respective subsidiaries or an associate of any of them. The consideration will be settled by way of issue of 100,000,000 Shares (representing approximately 8.1% of the enlarged share capital of Po Wing Kwan by these consideration shares) at HK$0.90 each and a note in principal amount of HK$210 million convertible into 233,333,333 Shares (representing approximately 15.9% of the further enlarged share capital of Po Wing Kwan by such conversion) at an initial conversion price of HK$0.90 each, subject to adjustments. The completion of the sale and purchase is expected on 6th July, 2000. Upon completion of the transaction, public float will be restored to 25.8%. Therefore, the respective directors of the Offeror and Po Wing Kwan expect that public float will be restored no later than 6th July, 2000.

2. The directors of the Offeror are actively in discussion with independent investors in respect of placement of certain amount of the Acceptance Shares. Shareholders of Po Wing Kwan and investors should note that such placement may take place either in one transaction or a series of transactions at anytime on or before 6th July, 2000. Therefore, unusual trading volume may take place. 
The changes in the shareholding of Po Wing Kwan are summarised below:








Upon





Acquired from



completion of



Shareholding at

the market
Acceptance


the disclosureable



commencement of

during the
Shares
Upon close

transaction of


Name of Shareholders
the offer 
period

offer period
received
of the Offer

Po Wing Kwan


Golden Flower Limited 
287,437,500 
 25.3% 
54,982,500
-- 
342,420,000
30.2%
342,420,000
27.7%

Wealthy Gain Limited 
119,675,000
10.5%
-- 
-- 
119,675,000
10.5%
119,675,000
9.7%

Expert Commerce Limited 
250,000,000
22.0%
-- 
-- 
250,000,000
22.0%
250,000,000
20.2%

China WTO.com Limited 
 -- 
--
-- 
 205,006,620
205,006,620
18.0%
205,006,620
16.6%

CSH 
Group 
657,112,500
57.8%
54,982,500
205,006,620
917,101,620
80.7%
917,101,620
74.2%

China Success Group









(Hong Kong) Limited 
--
--
-- 
-- 
--
-- 
100,000,000
8.1%

Public 
 479,306,795
42.2%
 

219,317,675
19.3%
219,317,675
17.7%

Total 
 1,136,419,295
100%
 

1,136,419,295
100%
1,236,419,295
100%

Once the public float is restored, an announcement will be made. The Stock Exchange will monitor closely all trading in the Shares to ensure that a false market does not develop and may consider to suspend trading in the Shares promptly if there is any unusual price movement, if appropriate.

Holders of Shares and other investors who are contemplating dealing in the Shares are advised to exercise extreme caution. 
RESIGNATION OF CHAIRMAN AND DIRECTOR OF PO WING KWAN

Mr. Chung Chi Wah resigned as Chairman and Executive Director of Po Wing Kwan with effect from 5th June, 2000.

By Order of the Board of
China WTO.com Limited 
Ma Wai Man, Catherine
 Director 

By Order of the Board of
China Strategic Holdings Limited 
Ma Wai Man, Catherine
 Executive Director

By Order of the Board of
Po Wing KwanInternational (Holdings) Limited 
Cheng Yin Ching, Anna
Finance Director 

Hong Kong, 5th June, 2000

The directors of the Offeror and CSH jointly and severally accept full responsibility for the accuracy of the information contained in this announcement other than that relating to Po Wing Kwan and confirm, having made all reasonable inquiries, that to the best of their knowledge, the 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 Po Wing Kwan not contained in this announcement, the omission of which would make any statement in this announcement misleading.

The directors of Po Wing Kwan jointly and severally accept full responsibility for the accuracy of the information contained in this announcement other than that relating to the Offeror and CSH and confirm, having made all reasonable inquiries, that to the best of their knowledge, the 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 the Offeror and CSH not contained in this announcement, the omission of which would make any statement in this announcement misleading. 
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