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. This press notice appears for information purposes only and does not constitute an invitation or offer to acquire, purchase or subscribe the securities.
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(Incorporated in Hong Kong under the Companies Ordinance)

POSSIBLE SHARE TRANSACTION

Summary

Supercycle, a wholly-owned subsidiary of the Company, has agreed to subscribe for 5,433,947 Series B Preferred Shares at a price of US$9.20 per share initially convertible on a 1:1 basis into the common stock of Yestock. The Sales Shares represent 40% of the share capital of Yestock, on an as converted, fully diluted basis.

Yestock, at present, operating in conjunction with its 50% owned PRC subsidiary, Xunda, is engaged in mobile commerce technology and services in the PRC. Yestock's platform enables mobile phone users to access a broad range of useful information and services in financial markets. The payment of the Consideration will be divided into several phases and will be completed as and when Xunda becomes 100% owned subsidiary of Yestock.

Yestock and its beneficial owner are independent third parties not connected with the chief executive, directors or substantial shareholders of the Company or its subsidiaries or their respective associates.

The total consideration for the Sales Shares is US$50 million (about HK$390 million) and will be payable by the Company as follows:

*
US$16.09 million (about HK$125.5 million) in cash;

*
US$13.09 million (about HK$102.1 million) will be settled in full by the allotment and issue by the Company of 11,478,584 new Shares at HK$8.895 per Share, equivalent to the  average closing price of the Shares on the 10 business days immediately preceding the date of the Acquisition Agreement;

*
US$6.19 million (about HK$48.3 million) in the form of Business Equipment to be delivered by the Company during a 1 year period from the date of Acquisition Agreement at the then retail price; and

*
US$14.63 million (about HK$114.1 million) worth of cooperation, co-branding and co-marketing arrangements with Yestock's business.

The payment of the Consideration is subject to the conditions as detailed below.

Upon fulfilment of the conditions detailed below, the Acquisition constitutes a share transaction on the part of the Company.

At the request of the Company, trading in the securities of the Company was suspended from 10:00 a.m. on 22 August 2000 pending the issue of the 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 23 August 2000.

Acquisition Agreement dated 22 August 2000

Parties

(a)
The Purchaser
:
Supercycle

(b)
The Vendor
:
Yestock

Yestock and its beneficial owner are independent third parties not connected with the chief executive, directors or substantial shareholders of the Company or its subsidiaries or their respective associates.

Guarantor

The Company has guaranteed the full performance of Supercycle's obligations in relation to the Acquisition.

Asset acquired

Pursuant to the Acquisition Agreement, Supercycle agreed to purchase the Sale Shares from Yestock.

Consideration

The total consideration for the Sale Shares is US$50 million (about HK$390 million) and will be payable by Supercycle as follows:

*
US$16.09 million (about HK$125.5 million) in cash;

*
US$13.09 million (about HK$102.1 million) will be settled in full by the allotment and issue by the Company of 11,478,584 new Shares at HK$8.895 per Share, equivalent to the average closing price of the Shares on the 10 business days immediately preceding the date of the Acquisition Agreement;

*
US$6.19 million (about HK$48.3 million) in the form of Business Equipment to be delivered by the Company during a 1 year period from the date of the Acquisition Agreement at the then retail price; and

*
US$14.63 million (about HK$114.1 million) worth of cooperation, co-branding and co-marketing arrangements with Yestock's business.


US$14.63 million worth of cooperation with Yestock will include the following:-

*
Bundle Yestock prepaid card

*
Provide financial services such as stock trading and financial information for users of legend palm-sized computers and personal digital assistants

*
Offer real time stock information to users of Legend personal digital assistants with paging function

*
Provide content for the financial channel of FM365.com and hyperlink to Yestock.com

The Issue Price is based on the average closing price of the Shares on the 10 business days immediately preceding the date of the Acquisition Agreement. The Issue Price represents a discount of about 2.79% over the closing price of HK$9.150 of the Share immediately before the date of the Acquisition Agreement.

The Consideration Shares represents about 0.1539% of the issued share capital of the Company as at the date of the Acquisition Agreement and about 0.1537% of the issued share capital of the Company as enlarged by the issue of the Consideration Shares. Yestock and its associates do not currently hold any Shares in the Company. The Consideration Shares will be allotted and issued to Yestock pursuant to the general mandate granted to the Directors at the extraordinary general meeting of the Company held on 3 July 2000. The Consideration Shares, when issued, will rank pari passu in all respects with the existing Shares. Yestock has also agreed not to dispose of the Consideration Shares for a period of three months after issue and not to dispose of more than one-third of the Consideration Shares for each of the following three months.

The Consideration was negotiated on an arm's length basis between the parties involved. In view of the future prospects of Yestock and the business development strategies and investment philosophy of the Company, the Directors consider that the terms of the Acquisition Agreement are fair and reasonable and are on normal commercial terms so far as the Shareholders are concerned.

Payment Schedule

At the date of the Acquisition Agreement, Yestock has delivered 5,433,947 Series B Preferred Shares to Supercycle. In return, Supercycle shall pay Yestock the Consideration in the following manner:

Stage

Payment terms

Date of Acquisition 
-
US$12 million (about HK$93.6 million) cash

  Agreement

of the Cash Portion


-
US$13.18 million (about HK$102.8 million) in the form of the promissory note ("First Promissory Note") to be paid in cash and/or Consideration Shares


-
US$4 million (about HK$31.2 million) in the form of the promissory note ("Second Promissory Note") to be paid in Consideration Shares


-
US$6.19 million (about HK$48.3 million) promissory note of the Business Equipment


-
US$14.63 million (about HK$114.1 million) worth cooperation, co-branding and co-marketing arrangements

Subsequent Transfer Date
-
US$4.09 million (about HK$31.9 million) of the remaining Cash Portion


-
US$9.09 million (about HK$70.9 million) of Consideration Shares ("First Issue")


-
cancellation of the First Promissory Note

Final Transfer Date 
-
US$4 million (about HK$31.2 million) of the remaining Consideration Shares ("Second Issue")


-
cancellation of the Second Promissory Note

Conditions for issue of the Consideration Shares

The issue of Consideration Shares is conditional upon the fulfillment of the following conditions:

(i)
The Listing Committee of the Stock Exchange granting listing of and permission to deal in the relevant Consideration Shares;

(ii)
regarding the First Issue, the delivery from Yestock to the Company the certification from the State Administration of Industry and Commerce approving the Subsequent Transfer and relevant documents evidencing the completion of the Subsequent Transfer; and

(iii)
regarding the Second Issue, the delivery of documentation by Yestock satisfactory to the Company evidencing the Final Transfer, including all necessary government approval.

Non-Competition

The Company and Yestock have entered into a non-competition agreement whereby the Company, except for passive investments, will not engage in the following businesses which are currently conducted by Yestock in the PRC:

(i)
websites which specialize in providing financial information and content;

(ii)
websites which specialize in providing on-line or internet stock trading;

(iii)
financial information or content websites and stock trading websites that are designed for access through wireless telephones based on the Short Message System.

Information of Yestock

At present, Yestock, operating in conjunction with its 50% owned PRC subsidiary, Xunda, is engaged in mobile commerce technology and services in the PRC. Yestock's platform enables mobile phone users to access a broad range of useful information and services in the financial markets. Based on the unaudited management accounts of the Yestock group as at 30 June 2000, the net asset value of the Yestock group is about HK$48 million.

Reasons for the Acquisition

The Directors consider that the investment in Yestock can improve security technologies, expertise and market resources, and strengthen FM365.com's financial contents.

General

The issue of Consideration Shares under Acquisition constitutes a share transaction for the Company under the Listing Rules.

Application will be made to the Stock Exchange for the listing of and permission to deal in the Consideration Shares.

At the request of the Company, trading in the securities of the Company was suspended from 10:00 a.m. on 22 August 2000 pending the issue of the 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 23 August 2000.

Terms used in this announcement:

"Acquisition"
The acquisition by the Company of the Sale Shares

"Acquisition Agreement"
The series B preferred stock purchase agreement dated 22 August 2000 made between Supercycle and Yestock in relation to the Acquisition

"business day"
Day (excluding Saturday) on which banks are open for business in Hong Kong

"Business Equipment"
US$6.19 million (about HK$48.3 million) worth of items of business equipment such as personal computers, servers, personal digital assistants that Yestock is allowed to drawdown from the Group's inventory for the one year period from the date of the Acquisition Agreement at the then retail price

"Cash Portion"
US$16.09 million (about HK$125.5 million) cash portion of the Consideration

"Company"
Legend Holdings Limited, a company incorporated in Hong Kong, shares of which are listed on the Main Board of the Stock Exchange

"Consideration"
US$50 million (about HK$390 million), the aggregate acquisition price for the Sales Shares

"Consideration Shares"
11,478,584 new Shares to be issued and allotted at the Issue Price to satisfy the Consideration

"Directors"
The directors of the Company

"Final Transfer"
Yestock acquires further interest in Xunda such that Yestock shall own 100% of Xunda

"Final Transfer Date"
2 business days after the latter of (i) completion of Final Transfer or (ii) the listing of the Consideration Shares being granted by Stock Exchange

"Group"
The Company and its subsidiaries

"Issue Price"
HK$8.895 per Consideration Share

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

"PRC"
People's Republic of China

"Series B Preferred Shares" 
5,433,947 shares of Series B Convertible 

  or "Sales Shares"
Preferred Stock initially convertible on a 1:1 basis into the common stock of Yestock on an as converted, fully-diluted basis

"Share(s)"
Ordinary share(s) of HK$0.025 each in the capital of the Company

"Shareholders"
Shareholders of the Company

"Stock Exchange"
The Stock Exchange of Hong Kong Limited

"Subsequent Transfer"
Yestock acquires further interest in Xunda such that Yestock shall own 95% of Xunda

"Subsequent Transfer Date"
2 business days after the latter of (i) completion of the Subsequent Tansfer or (ii) permission to deal in the Consideration Shares being granted by the Stock Exchange

"Supercycle"
Supercycle Limited, a wholly owned subsidiary of the Company

"Yestock"
Yestock Ltd, a company incorporated in the British Virgin Islands

"Xunda"
Shenzhen Xunda Internet Information Technology Co. Ltd, a company incorporated in the PRC

"HK$"
Hong Kong dollars, the lawful currency of Hong Kong

"%"
Per cent.

For the purpose of currency translation in this announcement, exchange rate of HK$7.80 to US$1.00 was used.

By Order of the Board

Legend Holdings Limited

Liu Chuanzhi

Chairman
Hong Kong, 22 August 2000
"Please also refer to the published version of this announcement in the South China Morning Post"
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