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KPMG Corporate Finance

JOINT ANNOUNCEMENT

POSSIBLE MANDATORY CASH OFFER BY

DELOITTE & TOUCHE CORPORATE FINANCE LIMITED

ON BEHALF OF

PROBEST HOLDINGS INC

A WHOLLY-OWNED SUBSIDIARY OF

TOMORROW INTERNATIONAL HOLDINGS LIMITED

TO ACQUIRE ALL THE ISSUED SHARES IN

SWANK INTERNATIONAL MANUFACTURING COMPANY LIMITED

OTHER THAN THOSE ALREADY OWNED

OR AGREED TO BE ACQUIRED

BY PROBEST HOLDINGS INC AND PARTIES ACTING

IN CONCERT WITH IT

The Agreement was completed on 1 March 2002. The Offer Document, setting out the terms and conditions of the Offer, together with the forms of acceptance and transfer, will be despatched to the Swank Independent Shareholders on 4 March 2002.

Upon the despatch of the Offer Document, it is Tomorrow's intention to appoint each of Mr. Yau Tak Wah, Paul, Ms. Louie Mei Po, Ms. Wong Shin Ling, Irene, Mr. Tam Wing Kin and Mr. Tam Ping Wah as executive directors to the board of directors of Swank and Mr. Kwong Wai Tim, William and Mr. Hahn Ka Fai, Mark as non-executive directors to the board of directors of Swank.

Reference is made to the joint announcement dated 31 January 2002 by Tomorrow International Holdings Limited (``Tomorrow'') and Swank International Manufacturing Company Limited (``Swank'') and the announcement by Tomorrow dated 20 February 2002 (the ``Announcements'') regarding the conditional sale and purchase agreement (``Agreement'') entered into between, inter alia, Probest Holdings Inc (``Offeror''), Tomorrow and Optiset Limited pursuant to which the Offeror agreed to purchase and Optiset Limited agreed to sell a total of 1,605,000,000 shares of Swank, representing 71.9% of the issued share capital of Swank as enlarged by the issue of new shares upon the conversion of the convertible notes due on or before 2012 issued by Swank, the transfer of the bank debt of HK$250,000,000 from the creditor banks of Swank to the Offeror, and the possible mandatory cash offer following completion of the Agreement. Terms defined in the Announcements shall have the same meanings herein unless the context requires otherwise.

COMPLETION AND DESPATCH OF OFFER DOCUMENT

The Agreement became unconditional and was subsequently completed on 1 March 2002. The Offer Document containing details of the Offer, together with the forms of acceptance and transfer, will be despatched to the Swank Independent Shareholders on 4 March 2002. The latest time for acceptances of the Offer is 4:00 p.m. on Tuesday, 2 April 2002. The Offer will close at 9:30 a.m. on 3 April 2002 unless revised or extended in accordance with the Code. Acceptances received after 4:00 p.m. on 2 April 2002 will only be valid if the Offer is revised or extended before 4:00 p.m. on 2 April 2002.

APPOINTMENT OF SWANK INDEPENDENT FINANCIAL ADVISERS

The Swank Independent Board Committee, which comprises the independent non-executive directors of Swank, namely Mr. Gerald Dobby and Mr. Wu Sai Wing, has appointed Barits Securities (Hong Kong) Limited and CSC Asia Limited as joint financial advisers to the Swank Independent Board Committee to advise as to whether the terms of the Offer are fair and reasonable.

The Swank Independent Shareholders are advised to read carefully the Offeree Document, which should contain amongst other things, the recommendation of the Swank Independent Board Committee and the advice of the independent financial advisers, before making a decision in respect of the Offer. The latest date for despatch of the Offeree Document is 18 March 2002.

PROPOSED CHANGE OF BOARD COMPOSITION OF SWANK

It is Tomorrow's intention to appoint each of Mr. Yau Tak Wah, Paul, Ms. Louie Mei Po, Ms. Wong Shin Ling, Irene, Mr. Tam Wing Kin and Mr. Tam Ping Wah as executive directors to the board of directors of Swank and Mr. Kwong Wai Tim, William and Mr. Hahn Ka Fai, Mark as non-executive directors to the board of directors of Swank upon the despatch of the Offer Document. Details of these proposed directors of Swank will be provided in the Offer Document.

As stated in the announcement of Swank dated 7 September 2001, Mr. Christopher Coulcher has resigned as managing director of Swank and as a director of each of the subsidiaries of the Swank Group. His resignation has taken effect from 28 February 2002. Save as above, as at the date of this announcement, no director of Swank has tendered any resignation that would take effect upon closing of the Offer.

The date of the Agreement was erroneously stated in the Announcements. The date of the Agreement should be 31 January 2002 instead of 21 January 2002. None of the terms of the Transaction and/or the Offer was affected due to such error.

By Order of the Board of
Directors of
Tomorrow International Holdings Limited
Yau Tak Wah, Paul
Chairman
By Order of the Board of
Directors of
Swank International Manufacturing Company Limited
Gerald Clive Dobby
Chairman

Hong Kong, 1 March 2002

The directors of Tomorrow jointly and severally accept full responsibility for the accuracy of information (other than that relating to the Swank Group) contained in this announcement 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 that there are no other facts not contained in this announcement, the omission of which would make any statement in the announcement misleading. 

The Directors of Swank jointly and severally accept full responsibility for the accuracy of the information (other than that relating to the Tomorrow Group) contained in this announcement 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.
Please also refer to the published version of this announcement in the (Hong Kong iMail)
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