CHUNG HWA DEVELOPMENT HOLDINGS LIMITED

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.

[image: image1.jpg]





中華發展控股有限公司


CHUNG HWA DEVELOPMENT HOLDINGS LIMITED
SHEUNG HAI DEVELOPMENTS LIMITED

(incorporated in Bermuda with limited liability)
(incorporated in British Virgin Islands with limited liability)

JOINT ANNOUNCEMENT

RESULTS OF SPECIAL GENERAL MEETING

CHANGE IN COMPANY NAME AND DIRECTORS

COMPLETION OF PLACEMENT OF

PLACING SHARES AND ADDITIONAL PLACING SHARES

All the resolutions considered at the Special General Meeting held on 12th June, 2000 were duly passed. Completion of the Agreement and the Settlement Agreement is expected to take place on 14th June, 2000.

The name of the Company will be changed to Star Cyberpower Holdings Limited. There will be changes to the Directors upon completion of the Agreement. Further announcement will be made when the change in company name is effective.

The Placing Shares and the Additional Placing Shares are fully subscribed. The Stock Exchange has granted the listing of and the permission to deal in the Subscription Shares, the Placing Shares, the Additional Placing Shares, the Settlement Shares and the Option Shares upon exercise of the Option.

Upon completion of the Agreement, the Settlement Agreement and the placement of the Placing Shares and the Additional Placing Shares, the Subscriber will be interested in approximately 42.37 per cent. of the Company.

The effective date for the Capital Reduction and Capital Consolidation will be on 14th June, 2000.

Reference is made to the joint announcement of the Company and the Subscriber dated 10th February, 2000 (the "Joint Announcement") and the circular of the Company dated 18th May, 2000 (the "Circular"). Terms used in this announcement shall have the same meanings as defined in the Joint Announcement unless the context otherwise requires.

Results of Special General Meeting

The Directors are pleased to announce that all the resolutions considered at the special general meeting of the Company held on 12th June, 2000 (the "Special General Meeting") were duly passed. Resolutions were proposed and passed at the Special General Meeting:

1.
to approve the Capital Reduction and the Capital Consolidation;

2.
by Independent Shareholders to approve the issue of the Settlement Shares;

3.
by Independent Shareholders to approve the terms and conditions of the Agreement;

4.
by Independent Shareholders to approve the issue of the Subscription Shares and the Option Shares;

5.
to approve the issue of the Placing Shares;

6.
to approve the issue of the Additional Placing Shares;

7.
to approve the general mandate to issue and repurchase of shares;

8.
by Independent Shareholders to approve the whitewash waiver;

9.
by Independent Shareholders to approve the Subscriber to acquire additional voting rights in the Company for the 12-month period immediately following the Completion in order for the Subscriber to exercise the Option in full to subscribe for the Option Shares;

10.
to approve the amendment to the bye-laws of the Company to alter the maximum number of Directors to 15;

11.
to approve the amendment to the bye laws of the Company to empower the Board to remove any Directors from his/her office by a resolution of the Board; and

12.
to change the name of the Company to Star Cyberpower Holdings Limited.

Shimada Limited, Mr. Kwok Ying Chuen, Martin, Mr. Wong Kam Fu, Nelson and Brightline Futures Company Limited and their respective associates and parties acting in concert with any of them abstained from voting at the Special General Meeting. The whitewash waiver and the creeper authorisation were unanimously approved by the Independent Shareholders by way of a poll at the Special General Meeting.

Change in Company Name and Directors

Completion of the Agreement and the Settlement Agreement is expected to take place on 14th June, 2000. The name of the Company will be changed to Star Cyberpower Holdings Limited. Further announcement will be made when the change in company name is effective.

Upon completion of the Agreement, Mr. Cham Wai Ho, Anthony and Mr. Xie Jing, Jeffery, both non-executive Directors will resign from all their offices with all the companies in the Group. Mr. Li Chi Yung, Mr. Cheung Yu Shum, Jenkin and Mr. Kwok Ying Chuen, Martin will continue to be Directors. Mr. Wong Kam Fu, Nelson, Mr. Law Wing Tak, Jack, Mr. Wah Wang Kei, Jackie and Mr. Chan Cheung Ming, Jacky who are independent from, not connected with and not acting in concert with the substantial shareholders, chief executive and Directors of the Company and all its subsidiaries and all their respective associates will be appointed as executive Directors. Mr. Tam Wai Keung, Billy who is also independent from, not connected with and not acting in concert with the substantial shareholders, chief executive and Directors of the Company and all its subsidiaries and all their respective associates will be appointed as a non-executive Director. Details of the Directors have been disclosed in the Circular.

Completion of Placement of Placing Shares and Additional Placing Shares

The Directors also wish to announce that the Placing Shares and the Additional Placing Shares are fully subscribed. Yu Ming Investment Management Limited and Kingston Securities Limited are the respective placing managers to place the Placing Shares and the Additional Placing Shares on a best effort basis. The Stock Exchange has granted the listing of and the permission to deal in the Subscription Shares, the Placing Shares, the Additional Placing Shares, the Settlement Shares and the Option Shares upon exercise of the Option.

Upon completion of the Agreement, the Settlement Agreement and the placement of the Placing Shares and the Additional Placing Shares, the shareholdings of the Company are as follows:

Shareholders
Percentage Holdings
Number of Shares Held

Shimada Limited and Mr. Kwok Ying Chuen, Martin
1.42
183,915,122

Brightline Futures
0.97
125,411,000

Yamaichi
1.94
252,252,904

Mr. Cheung Yu Shum, Jenkin
0.17
21,753,920

Creditors
10.93
1,418,609,766

Subscriber
42.37
5,500,000,000

Placees
34.67
4,500,000,000

Public
7.53
978,225,027

Total
100.00
12,980,167,739

Each of Yamaichi, the Creditors and the Placees (i) is independent from, not connected with and not acting in concert with the substantial shareholders, chief executive and Directors of the Company and the Subscriber and all of their respective subsidiaries and associates; and (ii) will not hold more than 10 per cent. of the share capital of the Company then in issue. They are therefore considered to be public and hence sufficient public float is maintained.

Trading Arrangements of New Shares

The effective date for the Capital Reduction and Capital Consolidation will be on 14th June, 2000. The arrangements proposed for dealings in the New Shares are as follows:

(i)
From 14th June, 2000, the present counter for trading Shares in board lots of 2,000 shares will be removed temporarily and a temporary counter for trading in New Shares represented by existing share certificates in board lots of 1,000 New Shares will be set up. Accordingly, two Shares will be deemed to represent one New Share. Existing share certificates may only be traded at this counter.

(ii)
With effect from 29th June, 2000, the present counter for trading in New Shares in board lots of 1,000 New Shares will be opened. Only new share certificates for New Shares can be traded at this counter.

(iii)
During the period from 29th June, 2000 to 21st July, 2000 (both dates inclusive), there will be parallel trading at the above two counters.

(iv)
The temporary counter for trading in New Shares in board lots of 1,000 New Shares (in the form of existing share certificates) will be removed after close of trading on 21st July, 2000. Thereafter, trading will only be in New Shares in board lots of 1,000 New Shares and existing share certificates will cease to be acceptable for dealing purposes. However, such certificates will continue to be good evidence of legal title to the New Shares on the basis of two Shares for one New Share and may be exchanged for new certificates for New Shares at any time.

Shareholders are urged to exchange their certificates for Shares for certificates for New Shares as soon as possible from 14th June, 2000. This may be done, free of charge, up to and including 28th July, 2000 by delivering the existing share certificates to the Registrar. Thereafter, existing share certificates will be accepted for exchange only on payment of a fee of HK$2.50 (or such other amount may from time to time be prescribed by the Stock Exchange) for each certificate for Shares cancelled or for each certificate issued for New Shares, whichever is greater.

It is expected that new share certificates will be available for collection on or after the tenth business day from the date of submission of the existing share certificates to the Registrar. If the Shareholders are able to lodge their certificates for Shares with the Registrar during normal business hours on 14th June, 2000, new certificates for New Shares will be available for collection during the normal business hours on 29th June, 2000. New certificates for the New Shares will be pink in colour distinguishing them from the existing certificates which are green in colour for the Shares. Unless otherwise instructed, new share certificates will be issued in board lots of 1,000 New Shares.

By Order of the Board
By Order of the Board
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Cheung Yu Shum, Jenkin
Wong Kam Fu, Nelson

Deputy Chairman and Managing Director
Director

Hong Kong, 12th June, 2000

The directors of the Company jointly and severally accept full responsibility for the accuracy of the information contained in this announcement, other than those relating to the Subscriber, 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 not contained in this announcement, the omission of which would make any statement in this announcement misleading.

The sole director of the Subscriber accepts full responsibility for the accuracy of the information contained in this announcement, other than those relating to the Company, and confirms, 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 not contained in this announcement, the omission of which would make any statement in this announcement misleading.
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