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(Incorporated in Bermuda with limited liability)

VERY SUBSTANTIAL ACQUISITION

˙ 
The directors of the Company announce that, subject to the satisfaction of the Conditions, the Company intends to make a voluntary conditional cash partial offer to acquire 2 out of every 10 EEIC Shares in issue at the Closing Date, other than those already owned or controlled or agreed to be acquired by the Company and its concert parties, at an offer price of US$3.08 per Offer Share.

˙ 
EEIC is a company incorporated in the Republic of Singapore and listed on SGX-ST.

˙ 
As at the date of this announcement, the Company owns 59,349,600 EEIC Shares, representing approximately 43.7 per cent. of the issued and paid-up share capital of EEIC. This shareholding is inclusive of the Bonus Shares. For the purposes of this announcement, all references to shareholdings interests held in EEIC shall be taken to include the Bonus Shares, unless otherwise stated.

˙ 
The minimum and maximum consideration payable by the Company for the Offer Shares under the Partial Offer will be approximately HK$357.4 and HK$403.4 million, respectively. The Company intends to finance the Partial Offer from a combination of internal resources and bank borrowings.

˙ 
The Partial Offer represents a premium of approximately 35.1 per cent. to the closing price of US$2.28 per EEIC Share on 26 April 2001, being the last trading date prior to this announcement.

˙ 
HSBC is acting as the financial adviser to the Company in relation to the Partial Offer.

˙ 
Assuming the completion of the Bonus Issue and full acceptance of the Partial Offer by the Independent Shareholders the Partial Offer will result in an increase in the Company's shareholding in EEIC from the existing level of approximately 43.7 per cent. to approximately between 51.3 and 54.6 per cent., depending on whether the Independent Optionholders exercise their Options and accept the Partial Offer in respect of the new EEIC Shares unconditionally allotted and issued as fully paid to the Independent Optionholders pursuant to such exercise on or prior to the Closing Date.

˙ 
If the Partial Offer becomes unconditional, the Partial Offer will constitute a very substantial acquisition by the Company under the Listing Rules. However, the Company will not be treated as a new applicant for listing as a result of the Partial Offer.

˙ 
Written approval of the Partial Offer by the shareholders who together hold more than 50 per cent. in nominal value of securities having the right to attend and vote at general meetings of the Company has been obtained and a shareholders meeting of the Company to approve the Partial Offer is not therefore required.

˙ 
However, as the Partial Offer may or may not become unconditional, investors should exercise caution when dealing in securities of the Company. 

THE PARTIAL OFFER 

Terms 

The Partial Offer will be made to the Independent Shareholders for every 2 EEIC Shares out of every 10 existing EEIC Shares and will be extended to the Independent Shareholders as at the Record Date, on the following basis:- 

For each Offer Share: US$3.08 in cash 

The Partial Offer will also be extended to all Independent Optionholders. The Independent Optionholders who are entitled to exercise their respective Options will be able to accept the Partial Offer in respect of any new EEIC Shares which are unconditionally allotted and issued as fully paid on or prior to the Closing Date, pursuant to the valid exercise of Options. 

Independent Optionholders who are not yet entitled to exercise their respective Options will only be able to exercise their Options once the Partial Offer becomes unconditional and will be able to accept the Partial Offer in respect of any EEIC Shares which are unconditionally allotted and issued as fully paid on or prior to the Closing Date, pursuant to the valid exercise of the Options. 

As at the date of this announcement, there were 9,566,400 outstanding Options (including adjustments to the Options pursuant to the Bonus Issue) held by Independent Optionholders. 

Concert parties

Messrs, David So Cheung Sing, Marcus Tsang Ming Pui, Wilson Tam Kam Ho, Johnny Ng Ho Kin, Kong Do Chak and Canice Chung Tai Keung and the companies Elec & Eltek Investments Limited, Plenty Gain Limited, Champion Oriental Inc., Goldful Holdings Limited and Expert Gold Inc. are deemed to be the concert parties of the Company.

Messrs David So Cheung Sing, Marcus Tsang Ming Pui, Wilson Tam Kam Ho, Johnny Ng Ho Kin, Kong Do Chak and Canice Chung Tai Keung are the executive directors of both the Company and EEIC.

The Company's concert parties have the following direct interests in EEIC Shares: 

Concert Party 
 No. of EEIC
Shares
Approximate
%

Johnny Ng Ho Kin 
26,400 
0.02 

Kong Do Chak 
259,200 
0.19 

Canice Chung Tai Keung 
556,800 
0.41 

Plenty Gain Limited 
540,000 
0.40 

Champion Oriental Inc. 
540,000 
0.40 

Goldful Holdings Limited 
300,000 
0.22 

Messrs David So Cheung Sing, Marcus Tsang Ming Pui, Wilson Tam Kam Ho and Johnny Ng Ho Kin through their deemed interests in Plenty Gain Limited, Champion Oriental Inc., Goldful Holdings Limited and Expert Gold Inc. which are the shareholders of Elec & Eltek Investments Limited are deemed to be interested in an aggregate of 521,921,359 ordinary shares of HK$0.10 each representing approximately 44.42 per cent. in the share capital of the Company held by Elec & Eltek Investments Limited. 

Accordingly, Messrs David So Cheung Sing, Marcus Tsang Ming Pui, Wilson Tam Kam Ho and Johnny Ng Ho Kin are deemed to be interested in the 59,349,600 EEIC Shares, representing approximately 43.7 per cent. of the issued and paid-up share capital of EEIC.

In aggregate, the Company and its concert parties are interested in 61,572,000 EEIC Shares, representing approximately 45.29 per cent. of the issued share capital of EEIC.

Messrs Canice Chung Tai Keung, Johnny Ng Ho Kin and Kong Do Chak hold 1,659,600 Options, 600,000 Options and 600,000 Options respectively after taking into account adjustments to the Options pursuant to the Bonus Issue.

Save as disclosed above, neither the Company nor any of its concert parties owns, controls or has agreed to acquire any EEIC Shares, securities which carry voting rights in EEIC or convertible into EEIC Shares or securities which carry voting rights in EEIC, or rights to subscribe for or options in respect of EEIC Shares or such securities. 

The Company, David So Cheung Sing, Marcus Tsang Ming Pui, Wilson Tam Kam Ho, Johnny Ng Ho Kin, Kong Do Chak, Canice Chung Tai Keung, Peter Lee Yip Wah, Eugene Lee, Plenty Gain Limited, Champion Oriental Inc., Goldful Holdings Limited and Expert Gold Inc. have each given its or his undertaking to SIC that it or he did not and will not acquire any EEIC Shares (i) in the six months prior to 2 April 2001 (being the date of the application to SIC for its consent to the Partial Offer), (ii) in the period between submitting the application for SIC's consent and the making of the Partial Offer, (iii) during the Partial Offer or (iv) during the period of 6 months after the close of the Partial Offer if it becomes unconditional. 

Conditions of the Partial Offer

The Partial Offer will be conditional upon the Company having received, by the close of the Partial Offer, the following:- 

˙ 
the acceptances in respect of 2 EEIC Shares out of every 10 existing EEIC Shares at the close of the Partial Offer, other than those already owned, controlled or agreed to be acquired by the Company and its concert parties; and 

˙ 
approval by way of more than 50 per cent. of votes received from the Independent Shareholders. 

The Partial Offer will, therefore, not become or be capable of being declared unconditional until the close of the Partial Offer unless at any time prior to the close of the Partial Offer, all the Conditions are fulfilled.

The Offer Shares are to be acquired free from all charges, liens, pledges and other encumbrances and together with all rights attaching thereto as at the date of this announcement and hereafter attaching thereto, including the right to all dividends, rights and other distributions (if any) declared, made or paid thereon hereafter (including any dividend which may be declared, paid or made by EEIC in respect of the financial year ended 30 June, 2001). 

Acceptances

Independent Shareholders and Independent Optionholders who exercise their Options may accept (in full or in part) or reject the Partial Offer. 

Subject to the Partial Offer becoming unconditional, acceptances will be met in full to the extent necessary for the Company to acquire the Offer Shares as at the close of the Partial Offer. Acceptances by the Independent Shareholders in excess of the proportion specified under the Partial Offer will be scaled down proportionately.

EEIC Shares issued to Independent Optionholders pursuant to the valid exercise of their Options and accepted under the Partial Offer on or prior to the Closing Date will only be accepted by the Company on the basis of 2 EEIC Shares out of every 10 EEIC Shares issued and allotted to such Independent Optionholders. Acceptances received in excess of each Independent Optionholder's entitled Offer Shares will be scaled down proportionately. 

Assuming the completion of the Bonus Issue and full acceptance of the Partial Offer by the Independent Shareholders, the Partial Offer will result in an increase in the Company's shareholding in EEIC from the existing level of approximately 43.7 per cent. to approximately between 51.3 and 54.6 per cent., depending on whether the Independent Optionholders exercise their Options and accept the Partial Offer in respect of the new EEIC Shares unconditionally allotted and issued as fully paid to the Independent Optionholders pursuant to such exercise on or prior to the Closing Date.
The following table illustrates possible changes to existing shareholdings resulting from the Partial Offer: 


Before the Partial
Offer after
Bonus Issue
After the Partial
Offer assuming no 
Options exercised
After the Partial
Offer assuming all 
Options exercised*


No. of EEIC 
Shares
Approximate
%
No. of EEIC Shares
Approximate %
No. of EEIC Shares
Approximate %

the Company 
59,349,600 
43.652 
74,227,200 
54.595 
76,140,480 
51.312 

concert parties 
2,222,400 
1.635 
2,222,400 
1.635 
5,082,000 
3.425 

Sub-total 
61,572,000 
45.287 
76,449,600 
56.230 
81,222,480 
54.737 

Public 
74,388,000 
54.713 
59,510,400 
43.770 
67,163,520 
45.263 

Total 
135,960,000 
100.000 
135,960,000 
100.000 
148,386,000 
100.000 

* 
Assumes that:- 

(I) 
all Options are exercised in full by the Independent Optionholders and all holders of EEIC Shares issued and allotted thereto accept the Partial Offer; and 

(II) 
all Options held by the concert parties of the Company are exercised but that all holders of EEIC Shares issued and allotted pursuant thereto do not accept the Partial Offer.

Closing date

The Partial Offer will remain open for acceptances by the Independent Shareholders for a period of at least 21 days from the date of despatch of the Offer Document or such later date(s) as may be announced from time to time by or on behalf of the Company. Once the Partial Offer becomes or is declared to be unconditional the Partial Offer will remain open until further notice, not less than 14 days' notice and it is stated that will be given before it is closed. 

Consideration

The minimum and maximum consideration payable by the Company for the Offer Shares under the Partial Offer will be approximately HK$357.4 million and HK$403.4 million, respectively. The Company intends to finance the Partial Offer from a combination of internal resources and bank borrowings. 

The Partial Offer represents a premium of approximately 35.1 per cent. to the closing price of US$2.28 per EEIC Share on 26 April 2001, being the last trading date prior to this announcement. 

INFORMATION ON the Company

The Company is a company incorporated in Bermuda with a current market capitalisation of approximately HK$834.3 million on 26 April 2001. It is the holding company of the Group of companies. The business of the Group was founded in 1972 by Messrs David So Cheung Sing, Marcus Tsang Ming Pui and Wilson Tam Kam Ho. The principal activities of the Group are the manufacture and sale of electronic components including printed circuit boards, liquid crystal displays, and magnetic products as well as the provision of information technology products and services. 

INFORMATION ON EEIC

EEIC was incorporated on 2 January 1993 as a private limited company under the name of Brandeur Holdings Pte Ltd. On 4 February 1994, EEIC changed its name to Elec & Eltek Company Pte Ltd and subsequently converted to a public limited company and adopted the name of Elec & Eltek International Company Limited on 12 July 1994. EEIC has been listed on the main board of SGX-ST since 5 September 1994. 

The principal activity of EEIC is investment holding while its subsidiaries are primarily engaged in the design, development, manufacture and distribution of double-sided, multi-layered and high-density printed circuit boards. Currently EEIC and its subsidiaries have its regional office in Singapore, twelve plants across the Southeast Asia region and a workforce of over 7,000 experienced and skilled employees. 

As at 26 April 2001, EEIC has a market capitalisation of approximately US$310.0 million.

As at the date of this announcement, the Company owns 59,349,600 EEIC Shares, representing approximately 43.7 per cent. of the issued and paid-up share capital of EEIC. 

FINANCIAL INFORMATION

The table below sets out a summary of financial information of EEIC for the latest two financial years ended 30 June 1999 and 2000, respectively, based on the audited consolidated financial statements for the periods:-


Financial Year Ended


30 June 2000 
30 June 1999 


S$’000 
S$’000 

Profit before tax 
82,558 
56,938 

Profit after tax and minority interest 
73,193 
52,010 

BACKGROUND AND REASONS FOR THE PARTIAL OFFER

Since the incorporation of EEIC, the Company has held over 50 per cent. of the issued share capital of EEIC and has always been the single largest shareholder in EEIC. On 18 December 1998, the Company placed out 11,260,000 EEIC Shares representing approximately 9.938 per cent. of the issued share capital of EEIC to independent investors at a placement price of US$5.00 per EEIC Share. The placement proceeds were used by the Company to reduce its bank borrowings and to provide for additional working capital. The Company's shareholding was reduced from 52.3 per cent. to 42.3 per cent. after completion of the placement. Nevertheless, the Company remains the single largest shareholder of EEIC.

The Partial Offer represents an opportunity for the Company to re-acquire a majority interest in EEIC at a fair price and is a means of demonstrating the Company's confidence in EEIC.

The Partial Offer allows for the retention of EEIC's listing status on the SGX-ST and the continuing listing status will provide the Company and its shareholders with an ongoing direct and indirect interest in the future financial performance of EEIC.

GENERAL

HSBC is acting as the financial adviser to the Company in relation to the Partial Offer.

If the Partial Offer becomes unconditional, the Partial Offer will constitute a very substantial acquisition by the Company under the Listing Rules. However, HKSE will not consider the Company to be a new applicant for listing as a result of the Partial Offer because it considers that all the requirements under Rule 14.07(3) of the Listing Rules have been satisfied as follows:

˙
EEIC is not considered to be substantially larger than the Company 

˙
The business of EEIC is considered to be similar to that of the Company, as described under the headings “Information on the Company” and “Information on EEIC”, above. 

˙
There will not be any change in the business activities of the Company after the Partial Offer. 

˙
It is considered that following the Partial Offer the Company will be suitable for listing. 

˙
The senior management team has remained substantially the same in spite of change of status of EEIC to an associate of the Company in 1998. There will be no change in the composition of the senior management team of either EEIC or the Company in connection with the Partial Offer.

˙
There will be no change in control of the Company or the persons who control the composition of a majority of the board of directors following the Partial Offer. 

Written approval of the Partial Offer has been obtained, signed by and on behalf of Elec & Eltek Investments Limited, Plenty Gain Limited, David So Cheung Sing, Marcus Tsang Ming Pui, Wilson Tam Kam Ho and Johnny Ng Ho Kin, who together hold more than 50 per cent. in nominal value of the securities having the right to attend and vote at general meetings of the Company. 

The aforementioned shareholders represent a closely allied group due, inter alia, to the size of their shareholdings in the Company, the length of their business relationship, which dates to 1972 when the Group was founded and to their past voting behaviour, which has always been consistent. Consequently, a shareholders meeting of the Company to approve the Partial Offer is not required. 

However, as the Partial Offer may or may not become unconditional, investors should exercise caution when dealing in securities of the Company.

INTERPRETATION

In this announcement, the following expressions have the meanings set out below unless the context requires otherwise:- 

“Bonus Issue” 
the bonus issue of EEIC Shares approved at an extraordinary general meeting of EEIC on 18 April, 2001 

“Bonus Shares” 
the EEIC Shares to be allotted and issued pursuant to the Bonus Issue 

“Closing Date” 
the closing date of the Partial Offer 

“concert parties” 
has the meaning ascribed to it in the Takeovers Code of Singapore

“Conditions” 
the conditions which must be satisfied or waived before completion of the Partial Offer as set out under the heading “Conditions of the Partial Offer” 

“EEIC” 
Elec & Eltek International Company Limited, a company incorporated in the Republic of Singapore and listed on SGX-ST 

“EEIC Shares” 
Ordinary shares of S$0.80 each in the capital of EEIC 

“the Company” 
Elec & Eltek International Holdings Limited, a company incorporated in Bermuda with limited liability and whose shares are listed on HKSE 

“the Group” 
The Elec & Eltek group of companies 

“HKSE” 
The Stock Exchange of Hong Kong Limited

“Hong Kong” 
The Hong Kong Special Administrative Region of the People's Republic of China 

“HSBC” 
The Hongkong and Shanghai Banking Corporation Limited 

“Independent Optionholders” 
all the holders of Options except the concert parties of the Company 

“Independent Shareholders” 
all the shareholders of EEIC except the Company and its concert parties

“Listing Rules” 
the Rules Governing the Listing of Securities on HKSE 

“Offer Document” 
the formal offer document to be despatched to the shareholders of EEIC 

“Offer Shares” 
the EEIC Shares subject to the Partial Offer

“Options” 
the options (each for one EEIC Share) granted under the 1999 ESOS and the 1997 ESOS 

“Partial Offer” 
the voluntary conditional cash partial offer by the Company for EEIC Shares as set out under the heading “The Partial Offer” 

“Record Date” 
the date falling 7 calendar days after the date of despatch of the Offer Document 

“SGX-ST” 
Singapore Exchange Securities Trading Limited 

“SIC” 
The Securities Industry Council of Singapore 

“Takeovers Code” 
the Singapore Code on Takeovers and Mergers 

“1997 ESOS” 
the 1997 EEIC Employees' Share Option Scheme 

“1999 ESOS” 
the 1999 EEIC Employees' Share Option Scheme 

“HK$” 
the lawful currency of Hong Kong

“S$” 
the lawful currency of the Republic of Singapore

“US$” 
the lawful currency of the United States of America 

By Order of the Board
Elec & Eltek International Holdings Limited
David So Cheung Sing
Chairman 
Hong Kong, 26 April 2001 
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