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MANSION HOLDINGS LIMITED
(Incorporated in Bermuda with limited liability)

DISPOSAL OF SHARES BY MAJOR SHAREHOLDER

CHANGE OF DIRECTORS

ANNOUNCEMENT

The Company has been informed that on 31st August, 2000 PML entered into an agreement with e-Compact pursuant to which e-Compact unconditionally agreed to acquire 805,570,000 Shares from PML, representing approximately 19.93% of the entire issued share capital of the Company. Total consideration for the Shares under the e-Compact Agreement is HK$96,668,400, representing HK$0.12 per Share.

The Company has also been informed that on 31st August, 2000 PML sold to e-Lux 180,000,000 Shares (approximately 4.45% of the entire issued share capital) for HK$21,600,000, representing HK$0.12 per Share.

Trading in the securities of the Company was suspended from 10:00 a.m. on 31st August, 2000 at the request of the Company pending the issue of this announcement and application has been made to the Stock Exchange for the resumption of trading of the securities of the Company from 10:00 a.m. on 1st September, 2000.

DISPOSAL OF 805,570,000 SHARES BY PML TO e-COMPACT

The Company has been informed by Mr. Chan, the Chairman of the Company, that on 31st August, 2000, PML, a company indirectly wholly-owned by Mr. Chan, has agreed pursuant to the e-Compact Agreement to sell 805,570,000 Shares, representing approximately 19.93% of the issued share capital of the Company, to e-Compact.

Information about e-Compact 

The Directors have been informed by e-Compact that it is a company incorporated in the British Virgin Islands and beneficially wholly-owned by Mr. Yamada, an individual private investor. e-Compact and Mr. Yamada have confirmed that they are independent of and not connected with any directors, chief executive or substantial shareholder of the Company or its subsidiaries or their respective associates or e-Lux. e-Compact and Mr. Yamada have also confirmed that neither they nor parties acting in concert with them (as defined in the Hong Kong Code on Takeover and Mergers) hold or have (except pursuant to the e-Compact Agreement) agreed to acquire any voting rights in the Company.

e-Compact has confirmed that there is no agreement, understanding or arrangement among e-Compact and the directors or shareholders of the Company in relation to the exercise of voting rights of the Company.

Aggregate consideration for the 805,570,000 Shares under the e-Compact Agreement

The aggregate consideration for the 805,570,000 Shares under the e-Compact Agreement is HK$96,668,400 (or HK$0.12 per Share), which represents a premium of 20% to the closing price of the Shares of HK$0.10 per Share as quoted on the Stock Exchange on 30th August, 2000 (being the last trading date prior to the e-Compact Agreement) and a premium of about 26.98% to the average closing price of the Shares of HK$0.0945 per Share as quoted on the Stock Exchange on the last ten trading days prior to the sale.

Completion

Completion of the sale of 805,570,000 Shares will take place on or before 20th September, 2000, or at such other time as the parties to the e-Compact Agreement shall agree. After completion of the e-Compact Agreement, e-Compact will become the single largest shareholder of the Company. 

Directors and management of the Company

Sze Sun Sun Tony (Managing Director), Wong Mo Wah Gordon (Executive Director), Cheung Fung Chiu Augustine (Executive Director), Li Kwok Lung Alfred Ronald (Non-executive Director) and Chu Hon Pong (Non-executive Director) will resign as directors of the Company upon completion of the e-Compact Agreement. Mr. Chan, Law Wai Chung Allen (Deputy Managing Director), Lee Pak Wing Patrick (Independent Non-executive Director) and Ko Ying (Independent Non-executive Director) will remain directors of the Company upon completion of the e-Compact Agreement. e-Compact intends to nominate five directors (the identities of whom have not been decided yet) to the board of directors of the Company on completion of the e-Compact Agreement.

The principal activity of the Company is investment holding. Its subsidiaries are principally engaged in (i) contracting activities (including installation and maintenance of fire prevention and fighting systems); (ii) the trading of pipes, fittings and other parts in relation to fire prevention and fighting systems; and (iii) sourcing of materials on behalf of its subcontractors.

e-Compact has confirmed that, other than the change in the composition of the board of directors described above, it currently intends to maintain the existing management and business of the Group. The Group will continue to look for new business opportunities to enhance shareholder value and e-Compact has confirmed that it has no intention to inject any material assets into the Company and/or its subsidiaries or to procure the disposal of any material assets of the Company and/or its subsidiaries for the time being.

DISPOSAL OF 180,000,000 SHARES BY PML TO e-LUX

The Company has also been informed by Mr. Chan that on 31st August, 2000, PML has sold 180,000,000 Shares, representing approximately 4.45% of the issued share capital of the Company, to e-Lux.

Information about e-Lux

The Directors have been informed by e-Lux that it is a company incorporated in Japan the shares of which are listed on the Tokyo Stock Exchange. e-Lux has confirmed that it is independent of and not connected with any directors, chief executive or substantial shareholder of the Company or its subsidiaries or their respective associates or e-Compact. e-Lux has also confirmed that other than the 180,000,000 Shares it has purchased from PML neither it nor parties acting in concert with it (as defined in the Hong Kong Code on Takeover and Mergers) hold or have agreed to acquire any voting rights in the Company.

e-Lux has confirmed that there is no agreement, understanding or arrangement among e-Lux and the directors or shareholders of the Company in relation to the exercise of voting rights in respect of the Company.

Aggregate consideration for the 180,000,000 Shares under the e-Lux Agreement

The aggregate consideration for the 180,000,000 Shares under the e-Lux Agreement is HK$21,600,000 (or HK$0.12 per Share), which represents a premium of 20% to the closing price of the Shares as quoted on the Stock Exchange on 30th August, 2000 (being the last trading date prior to the e-Lux Agreement) and a premium of about 26.98% to the average closing price of the Shares of HK$0.0945 per Share as quoted on the Stock Exchange on the last ten trading days prior to the sale.

The terms of the e-Lux Agreement do not provide for the appointment by e-Lux of any director of the Company. 

SHAREHOLDING FOLLOWING COMPLETION OF THE e-COMPACT AGREEMENT 

Immediately following completion of the e-Compact Agreement, Mr. Chan will be the beneficial owner of not more than 131,100,000 Shares (approximately 3.24% of the entire issued share capital of the Company) and the other directors of the Company (including those who will be resigning on completion pursuant to the e-Compact Agreement) will be the beneficial owners of not more than 136,595,212 Shares (approximately 3.38% of the entire issued share capital of the Company).

The following chart shows the percentage beneficial interest of Mr. Chan, the other directors of the Company, e-Compact and e-Lux as at 30th August, 2000 (i.e. before the sale to e-Lux and e-Compact), as at 31st August, 2000 (after the sale of Shares to e-Lux) and immediately following the completion of the e-Compact Agreement.
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MAINTAINING THE LISTING OF THE COMPANY

If the Company remains listed on the Stock Exchange, the Stock Exchange will closely monitor all acquisitions or disposals of assets by the Company. The Stock Exchange has the discretion to require the Company to issue a circular to the shareholders irrespective of the size of the proposed transaction, particularly when such proposed transaction represents a departure from the principal activities of the Company. The Stock Exchange also has the power to aggregate a series of transactions and any such transactions may result in the Company being treated as if it were a new listing applicant.

SUSPENSION AND RESUMPTION OF TRADING IN SECURITIES OF THE COMPANY

Trading in the securities of the Company was suspended from 10:00 a.m. on 31st August, 2000 at the request of the Company pending the issue of this announcement and application has been made to the Stock Exchange for the resumption of trading of the securities of the Company from 10:00 a.m. on 1st September, 2000.

Definitions

"Company"
Mansion Holdings Limited;

"e-Compact"
a company incorporated in the British Virgin Islands and beneficially wholly-owned by Mr. Yamada;

"e-Compact Agreement"
the agreement dated 31st August, 2000 between PML, Mr. Chan, e-Compact and Mr. Yamada;

"e-Lux"
e-Lux Corporation, a company incorporated in Japan, the shares of which are listed on the Tokyo Stock Exchange;

"e-Lux Agreement"
the agreement dated 31st August, 2000 between PML, Mr. Chan and e-Lux;

"Group"
the Company and its subsidiaries;

"Mr. Chan"
Mr. Chan Ting Chuen, an executive director and the Chairman of the Company and who is also the single largest shareholder of the Company prior to the completion of the e-Compact Agreement;

"Mr. Yamada"
Mr. Kyota Yamada;

"PML"
Prosperous Merchant Limited, a company incorporated in the British Virgin Islands and indirectly wholly-owned by Mr. Chan;

"Shares"
shares of HK$0.10 each in the capital of the Company;

"Stock Exchange"
The Stock Exchange of Hong Kong Limited.

By order of the Board

Mansion Holdings Limited

Chan Ting Chuen

Chairman

Hong Kong, 31st August, 2000

"Please also refer to the published version of this announcement in the Hong Kong i-mail"
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