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HIKARI TSUSHIN INTERNATIONAL LIMITED

（光通信國際有限公司 ）*
(Incorporated in Bermuda with limited liability)

PLACING OF EXISTING SHARES AND SUBSCRIPTION OF NEW SHARES

AND RESUMPTION OF TRADING

Placing Agents
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Guotai Junan Securities (Hong Kong) Limited
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Celestial Capital Limited

Noble Islands, a company incorporated in the British Virgin Islands and is beneficially owned by Mr Wong King Shiu, Daniel, the chairman and an executive director of the Company, holds approximately 26.32% of the issued share capital of the Company as at the date of this announcement.

On 24 April 2002, the Placing Agents agreed to place, on a several and underwritten (to the extent of their respective obligations under the Placing Agreement) basis, 1,119,000,000 existing Shares at a price of HK$0.13 per Share on behalf of Noble Islands and Noble Islands entered into a conditional agreement with the Company for the subscription of 1,119,000,000 new Shares at the same price per Share. The 1,119,000,000 Shares represent approximately 17.60% of the existing issued share capital of the Company and approximately 14.97% of the issued share capital of the Company as enlarged by the Subscription.

The Placing Shares will be placed by the Placing Agents to not fewer than six independent professional, institutional and/or individual investors. The Placing is unconditional.

The shareholding of Noble Islands in the issued share capital of the Company will be reduced from approximately 26.32% to approximately 8.72% upon completion of the Placing but before completion of the Subscription and will be increased from approximately 8.72% to approximately 22.38% upon completion of the Placing and the Subscription.

Completion of the Subscription is conditional upon:

(1)
completion of the Placing;

(2)
the Listing Committee of the Stock Exchange granting the listing of and permission to deal in the Subscription Shares; and

(3)
if required, the Bermuda Monetary Authority granting permission to allot and issue the Subscription Shares.

The Company has utilised a substantial amount of the proceeds raised from (1) the placing of the then existing Shares and subscription of new Shares as set out in the announcement of the Company dated 7 March 2002; and (2) the issuance of convertible notes as described in the circular issued by the Company dated 28 March 2002 in the subscription of shares in two companies which are engaged in the natural gas business in the PRC (details as set out in the announcement of the Company dated 19 April 2002).

The Placing and the Subscription are effected to enable the Company to raise funds. The Company intends to use the estimated net proceeds of the Subscription of approximately HK$142 million for the Company's general working capital purposes or for future investment or development of oil and gas projects or other suitable projects when opportunities are identified and as the Directors think appropriate. The Directors are of the view that the Company's involvement in the natural gas and oil business is not a departure from but a diversification of its current businesses.

Trading in the Shares on the Stock Exchange was suspended with effect from 9:30 a.m. on 24 April 2002 at the request of the Company pending publication of this announcement. Application has been made by the Company for the resumption of trading of the Shares on the Stock Exchange with effect from 9:30 a.m. on 25 April 2002.

PLACING AGREEMENT DATED 24 APRIL 2002

Vendor:

Noble Islands is a substantial shareholder of the Company and is ultimately beneficially owned by Mr Wong King Shiu, Daniel, the chairman and an executive director of the Company.

As at the date of this announcement, Noble Islands holds 1,673,310,000 Shares, representing approximately 26.32% of the existing issued share capital of the Company, which comprises 6,356,798,352 Shares.

Placing agents:

The Placing is arranged by Kingston Securities Limited, Guotai Junan Securities (Hong Kong) Limited and Celestial Capital Limited. Each of the Placing Agents and their respective beneficial owner(s) are independent of and not connected with or acting in concert with the vendor, its beneficial owner, the directors, chief executive or substantial shareholder of the Company or its subsidiaries or any of their respective associates (as such term is defined in the Listing Rules).

Number of Shares to be placed:

1,119,000,000 existing Shares, representing approximately 17.60% of the existing issued share capital of the Company and which are to be placed by the Placing Agents in the following proportion: Kingston Securities Limited as to 419,000,000 Placing Shares, Guotai Junan Securities (Hong Kong) Limited as to 500,000,000 Placing Shares and Celestial Capital Limited as to 200,000,000 Placing Shares. The Placing Shares are legally owned by Noble Islands and beneficially held by Mr Wong King Shiu, Daniel, the chairman and an executive director of the Company.

Placement to:

Not fewer than six independent professional, institutional and/or individual investors to be procured by the Placing Agents on a several and underwritten (to the extent of their respective obligations under the Placing Agreement) basis.

Placing Price:

HK$0.13 per Share, representing a discount of 8.45% to the closing price of HK$0.142 per Share as quoted on the Stock Exchange on 23 April 2002, the last trading day prior to the release of this announcement and representing a premium of approximately 22.53% to the average closing price of HK$0.1061 per Share as quoted on the Stock Exchange for the last 10 trading days up to and including 23 April 2002. The Placing Price is determined after arm's length negotiation between Noble Islands and the Placing Agents and the Directors consider that the Placing Price is fair and reasonable.

Rights:

The Placing Shares are sold free from any lien, charge, encumbrance or third-party right and together with all rights attaching thereto including the right to receive all rights, dividends and distributions declared, paid or made in respect thereof on or after the date of the Placing Agreement.

Independence of the Placing Agents and the placees:

The Placing Agents and the placees to be procured by them are or will be independent of and not acting in concert (as defined under the Code) with Noble Islands or its associates (as defined under the Listing Rules). They are also independent of and not connected with the directors, chief executive or substantial shareholder of the Company or its subsidiaries or any of their respective associates (as defined in the Listing Rules). The placees are independent professional, institutional and/or individual investors.

Completion of the Placing:

On or before 29 April 2002 (or such later date as the parties may mutually agree).

SUBSCRIPTION AGREEMENT DATED 24 APRIL 2002

Subscriber:

Noble Islands is beneficially owned by Mr Wong King Shiu, Daniel, the chairman and an executive director of the Company.

Issuer:

The Company

Number of new Shares to be subscribed for:

1,119,000,000 new Shares to be subscribed by Noble Islands representing approximately 17.60% of the existing issued share capital of the Company and approximately 14.97% of the issued share capital of the Company as enlarged by the Subscription.

Subscription Price:

The price per new Share to be subscribed will be equivalent to the price payable to Noble Islands in respect of each Placing Share.

The Company will bear all the costs and expenses, approximately HK$3 million incurred in respect of the Placing and the Subscription and will reimburse Noble Islands for all costs and expenses incurred by it in relation to the Placing.

Mandate to issue the new Shares:

The Subscription Shares are to be issued under the general mandate granted to the Directors pursuant to the resolution of the shareholders of the Company passed on 15 April 2002.

Ranking of the new Shares:

The Subscription Shares, when fully paid, will rank pari passu in all respects with the Shares in issue on the completion date of the Subscription including the right to any dividends or distributions after the date of completion of the Subscription.

Conditions of the Subscription:

The Subscription is conditional upon:

(1)
completion of the Placing;

(2)
the Listing Committee of the Stock Exchange granting the listing of and permission to deal in the Subscription Shares; and

(3)
if required, the Bermuda Monetary Authority granting permission to allot and issue the Subscription Shares.

The Company will apply to the Listing Committee of the Stock Exchange for the listing of, and permission to deal in, the Subscription Shares.

Completion of the Subscription:

Completion of the Subscription will take place upon the fulfillment of all conditions listed above and within 14 days from the date of the Placing Agreement which is 8 May 2002 (or such later date as the parties may mutually agree and always be subject to full compliance with the Listing Rules).

REASON FOR THE PLACING AND THE SUBSCRIPTION AND USE OF PROCEEDS OF THE SUBSCRIPTION

The Company has utilised a substantial amount of the proceeds raised from (1) the placing of the then existing Shares and subscription of new Shares as set out in the announcement of the Company dated 7 March 2002; and (2) the issuance of convertible notes as described in the circular issued by the Company dated 28 March 2002 in the subscription of shares in two companies which are engaged in the natural gas business in the PRC (details as set out in the announcement of the Company dated 19 April 2002).

The Directors consider the Placing represents an opportunity to raise capital for the Company whilst broadening the shareholder base and the capital base of the Company. The Placing and the Subscription are effected to raise funds for the Company. The Company intends to use the estimated net proceeds of the Subscription of approximately HK$142 million for the Company's general working capital purposes or for future investment or development of oil and gas projects or other suitable projects when opportunities are identified and as the Directors think appropriate. The Company currently has no specific plans for the application of the proceeds. The Directors are of the view that the Company's involvement in the natural gas and oil business is not a departure from but a diversification of its current businesses.

NOBLE ISLANDS'S INTEREST IN THE COMPANY

The shareholding of Noble Islands in the issued share capital of the Company will be reduced from approximately 26.32% to approximately 8.72% upon completion of the Placing but before completion of the Subscription and will be increased from approximately 8.72% to approximately 22.38% upon completion of the Placing and the Subscription.

CHANGES TO THE SHAREHOLDING AS A RESULT OF THE PLACING AND THE SUBSCRIPTION

The shareholding of Noble Islands, the placees under the Placing and the public before the Placing, after the Placing but before the Subscription, and after the Subscription are approximately as follows:


Immediately before the
Immediately after the
Immediately after the


Placing and the
Placing but before the
Placing and the


Subscription
Subscription
Subscription

Noble Islands
approximately 26.32%
approximately 8.72%
approximately 22.38%


being 1,673,310,000 Shares
being 554,310,000 Shares
being 1,673,310,000 Shares

Placees
-
approximately 17.60%
approximately 14.97%



being 1,119,000,000 Shares
being 1,119,000,000 Shares

Public
approximately 62.24%
approximately 62.24%
approximately 52.92%


being 3,956,215,628 Shares
being 3,956,215,628 Shares
being 3,956,215,628 Shares

Noteholders
approximately 11.44%
approximately 11.44%
approximately 9.73%


being 727,272,724 Shares
being 727,272,724 Shares
being 727,272,724 Shares

Total
100%
100%
100%


being 6,356,798,352 Shares
being 6,356,798,352 Shares
being 7,475,798,352 Shares

PRINCIPAL ACTIVITIES

The Group is principally engaged in investment in the Internet, Internet-related activities, mobile phones and mobile phone-related activities, the manufacture and the trading of batteries and silicone rubber products. The Group has recently diversified its existing business into natural gas business in the PRC.

GENERAL

Trading in the Shares on the Stock Exchange was suspended with effect from 9:30 a.m. on 24 April 2002 at the request of the Company pending publication of this announcement. Application has been made by the Company for the resumption of trading of the Shares on the Stock Exchange with effect from 9:30 a.m. on 25 April 2002.

DEFINITIONS

As used in this announcement, the following words and phrases have the meanings assigned:

"Code"
the Hong Kong Codes on Takeovers and Mergers

"Company"
Hikari Tsushin International Limited, a company incorporated in Bermuda with limited liability and the securities of which are listed on the Stock Exchange

"Group"
the Company and its subsidiaries

"Hong Kong"
the Hong Kong Special Administrative Region of the PRC

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

"Placing"
the placement of 1,119,000,000 existing Shares to independent investors at the Placing Price

"Placing Agents"
Kingston Securities Limited, Guotai Junan Securities (Hong Kong) Limited and Celestial Capital Limited, each of which is independent of and not connected with the vendor, the directors, chief executive or substantial shareholders of the Company or its subsidiaries or any of their respective associates (as such term is defined in the Listing Rules)

"Placing Agreement"
the placing agreement dated 24 April 2002 between Noble Islands and the Placing Agents in respect of the Placing

"Placing Price"
the placing price of HK$0.13 per Share

"Placing Shares"
1,119,000,000 existing Shares

"PRC"
the People's Republic of China

"Shares"
ordinary shares of HK$0.025 each in the share capital of the Company

"Noble Islands"
Noble Islands Int'l Limited, a company incorporated in the British Virgin Islands

"Stock Exchange"
The Stock Exchange of Hong Kong Limited

"Subscription"
the subscription of the Subscription Shares by Noble Islands

"Subscription Agreement"
the subscription agreement dated 24 April 2002 between the Company and Noble Islands in respect of the Subscription

"Subscription Price"
the subscription price of HK$0.13 per Share

"Subscription Shares"
1,119,000,000 new Shares

"HK$"
Hong Kong dollars

By Order of the Board

Hikari Tsushin International Limited

Wong Kui Shing, Danny

Director

Hong Kong, 24 April 2002

*  For identification purposes only

Please also refer to the published version of this announcement in the Hong Kong iMail Post dated 25/4/2002
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