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CONSOLIDATION OF 20 SHARES OF REDUCED PAR VALUE OF HK$0.005 EACH

INTO 1 NEW CONSOLIDATED SHARE OF HK$0.10 EACH

AND SIMULTANEOUS RIGHTS ISSUE OF 210,255,163 NEW SHARES OF HK$0.10 EACH

ON THE BASIS OF FIVE RIGHTS SHARES FOR EVERY CONSOLIDATED SHARE HELD

AT HK$0.10 PER RIGHTS SHARE PAYABLE IN FULL ON ACCEPTANCE

SUMMARY
Report on progress of Reorganisation Proposal and Timetable for Consolidation and Rights Issue: The purpose of this announcement is to inform and update the shareholders of the Company on the progress of Reorganisation Proposal as stipulated in the Circular dated 1 March 2000 regarding the said Reorganisation Proposal and the Timetable for the Share Consolidation and Rights Issue of the Company,

Share Consolidation:
Reference is made to the announcements dated 16 October 1999 and 29 February 2000 and Circular dated 1 March 2000. The Board of Directors (the "Board") of UDL Holdings Limited (the "Company"), as part of the Reorganization proposal, announces that the par value of all the Existing Shares will be reduced from HK$0.10 each to HK$0.005 each. After completion of the Capital Reduction, it is proposed that 20 shares of the reduced par value of HK$0.005 each be consolidated into 1 consolidated share ("Consolidated Share"). Following the Consolidation, the board lot size of trading in shares will remain at 2,000 being 21,025 board lots of 2,000 consolidated shares.

Issue of shares to scheme creditors under the Scheme of Arrangement:
Subsequent to the Capital Reduction and the Share Consolidation, the Company will issue 252,306,195 new shares of HK$0.10 each in its capital to the Scheme Creditors in proportion to their scheme debts under the Scheme of Arrangement ("Scheme"). The Court Meetings for creditors of the Company and its 24 subsidiaries have been convened on 14 March 2000 and the requisite majority of votes from the creditors of the relevant company as prescribed by the Companies Ordinance has been obtained at the respective meetings. The basis of calculation of the new share to Scheme Creditors is based on the Scheme of Arrangement dated 11 February, 2000 which was despatched to the creditors.

Proposed Rights Issue:
Simultaneously, the Company proposes to raise around HK$20 million, after expenses, by issuing 210,255,163 new shares by way of rights issue at price of HK$0.10 per Rights Share on the basis of Five Rights Shares for every existing Consolidated Share held on the Record Date. A Special General Meeting of the shareholders ("SGM") was duly convened on 24 March 2000 to consider and if thought fit to pass the special resolution for approving the reduction of Share Capital and ordinary resolutions for approving the restructuring of the Company including inter alia, the share consolidation, new issue and rights issue of the Company. The aforesaid special resolution and ordinary resolutions were duly passed in the SGM.

The Rights Shares will not be offered to the Excluded Shareholders.

The Rights Shares will be fully underwritten by the Underwriter.

The Rights Issue is conditional upon, inter alia, sanctioning of the Scheme of Arrangement of the Company by the court and certain other conditions. In particular, it is subject to the Underwriter not terminating the Underwriting Agreement.

To qualify for the Rights Issue, a Shareholder must be registered as a member of the Company on the Record Date and have an address on the register of members of the Company on that date in Hong Kong. In order to be registered as a member on the Record Date, any transfers of Shares (with relevant certificates) must be lodged for registration by 27 April 2000 with the Company's Hong Kong branch share registrar, Tengis Limited, 1601 Hutchison House 10 Harcourt Road Central, Hong Kong. The register of members of the Company will be closed from 28 April 2000 to 29 April 2000, both days inclusive. No transfer of shares will be registered during this period.

The last day for acceptance of provisional allotments is expected to be on 15 May 2000.

Existing Shares will be dealt in on an ex-rights basis from 26 April 2000. The Rights Shares will be dealt in their nil-paid form from 3 May 2000 to 9 May 2000, both days inclusive. If the Underwriter terminates the Underwriting Agreement, or if the conditions of the Rights Issue (see the section headed "Conditions of the Rights Issue" below) are not fulfilled, the Rights Issue will not proceed.

Any buying or selling of the Shares from now up to the date on which all such conditions are fulfilled, and any buying or selling of nil-paid Rights Shares between 3 May 2000 and 9 May 2000 both days inclusive, is at investors' own risk.

Investors may want to seek professional advice about this.

Report on progress of Reorganisation Proposal and Timetable for Consolidated and Rights Issue:

The purpose of this announcement is to inform and update the shareholders of the Company on the progress of Reorganisation Proposal as stipulated in the Circular dated 1 March 2000 regarding the said Reorganisation Proposal and the Timetable for the Share Consolidation and Rights Issue of the Company.

PROPOSED SHARE CONSOLIDATION
Reference is made to the announcements dated 16 October 1999 and 29 February 2000 and Circular dated 1 March 2000. As part of the Reorganization proposal, the Board of Directors (the "Board") of UDL Holdings Limited (the "Company"), announces that the par value of all the Existing Shares will be reduced from HK$0.10 each to HK$0.005 each. After completion of the Capital Reduction, it is proposed that 20 shares of the reduced par value of HK$0.005 each be consolidated into 1 consolidated share ("Consolidated Share"). Following the Consolidation, the board lot size of trading in shares will remain at 2,000 being 21,025 board lots of 2,000 Consolidated Shares. Total Consolidated Shares approximate 42,050,000.

EXPECTED TIMETABLE
The expected timetable for the Consolidation is as follow:-

SGM 
11:00a.m. on Friday 24 March

Effective date for Consolidation 
Friday 28 April 

Dealing in Consolidated Shares commences 
10:00a.m. on Friday 28 April

Existing counter for trading in existing Shares in

  board lots of 2,000 Shares temporarily closes 
10:00a.m. on Friday 28 April

Temporary Counter for trading in Consolidated Shares in

  board lots of 100 Consolidated Shares (in the form of

  existing Share certificates) opens 
10:00a.m. on Friday 28 April

First day of free exchange of certificates for existing Shares

  for new certificates for the Consolidated Shares 
Friday 28 April

Existing counter for trading in Consolidated Shares in board

  lots of 2,000 Consolidated Shares (in the form of new

  certificates for the Consolidated Shares) commences 
10:00a.m. on Monday 15 May

Parallel trading in Consolidated Shares (in the form

  of new certificates for Consolidated Shares) commences 
10:00a.m. on Monday 15 May

Temporary counter of trading in Consolidated Shares in board

  lots of 100 Consolidated Shares (in the form of

  certificates for existing Shares) ends 
4:00p.m. on Monday 5 June

Parallel trading in Consolidated Shares (in the form

  of new certificates for existing Shares) ends 
4:00p.m. on Monday 5 June

Last day for free exchange of certificates for existing Shares

  for new certificates for Consolidated Shares 
Friday 9 June

GENERAL
An application will be made to the Stock Exchange for the listing of and permission to deal in the Consolidated Shares.

A circular containing, among other things, details of the trading arrangements in respect of the Consolidated Shares will be forwarded to the Shareholders as soon as practicable.

PROPOSED NEW ISSUE
Issue of shares to scheme creditors under the Scheme of Arrangement:
Subsequent to the Capital Reduction and the Share Consolidation, the Company will issue 252,306,195 new shares of HK$0.10 each in its capital to the Scheme Creditors in proportion to their scheme debts under the Scheme of Arrangement ("Scheme"). The Court Meetings for creditors of the Company and its 24 subsidiaries have been convened on 14 March 2000 and the requisite majority of votes from the creditors of the relevant company as prescribed by the Companies Ordinance has been obtained at the respective meetings. The basis of calculation of the new share to Scheme Creditors is based on the Scheme of Arrangement dated 11 February, 2000 which were despatched to the creditors.

PROPOSED RIGHTS ISSUE
Simultaneously, the Company proposes to raise around HK$20 million, after expenses, by issuing 210,255,163 new shares by way of rights issue at price of HK$0.10 per Rights Share on the basis of Five Rights Shares for every existing Consolidated Share held on the Record Date. A Special General Meeting of the shareholders ("SGM") was duly convened on 24 March 2000 to consider and if thought fit to pass the special resolution for approving the reduction of Share Capital and ordinary resolutions for approving the restructuring of the Company including inter alia, the share consolidation, new issue and rights issue of the Company. The aforesaid special resolution and ordinary resolutions were duly passed in the SGM.

Issue Statistics:
Basis of the Rights Issue:
Five Rights Shares for every Consolidated Share held on the Record Date

Number of Rights Shares:
210,255,163 Rights Shares

The appointment of the financial adviser and manager for the Rights Issue will be confirmed indue course.

The Rights Issue is fully underwritten (other than those Rights Shares undertaken to be accepted or procured to be accepted by HF Co, as a controlling shareholder of the Company) including those Rights Shares that may be provisionally allotted to Qualifying Shareholders in respect of any Shares issued and allotted to them after the date of the Underwriting Agreement and on or before the Record Date.

Qualifying Shareholders:
Subject to the Court granting an order to sanction the Scheme of Arrangement of the Company and the consent by the Stock Exchange of Hong Kong Limited, the Company will send the Prospectuses, the provisional allotment letters and forms of application for excess Rights Shares to Qualifying Shareholders only on the Record Date. The Company will send the Prospectuses to the Excluded Shareholders, for information only, on the Record Date.

To qualify for the Rights Issue, a Shareholder must:

-
be registered as a member of the Company on the Record Date; and

-
have its address on the register of members of the Company on the Record Date in Hong Kong.

In order to be registered as a member on the Record Date, Shareholders must lodge any transfers of Shares (with the relevant Share certificates) with the Company's branch share registrar in Hong Kong by no later than 4:00p.m. on 27 April 2000.

The Company's branch share registrar in Hong Kong is:

Tengis Limited

1601 Hutchison House

10 Harcourt Road

Central, Hong Kong

The register of members of the Company will be closed from 28 April 2000 to 29 April 2000, both days inclusive. No transfers of Shares will be registered during this period.

Subscription price for the Rights Shares:
HK$0.10 per Rights Share, payable in full on acceptance. (i) the closing price of the Shares is HK$0.076 (the "Closing Price") as quoted on the Stock Exchange on 13 April 2000 (being the last trading day of the Shares on the Stock Exchange prior to the date of this announcement); (ii) the theoretical ex-rights price of HK$1.52 per Share based on the Closing Price representing 77.83% discount to the theoretical closing price of the Consolidated Share; and (iii) the average closing price per Share is HK$1.69 for the last 10 trading days up to and including 13 April 2000 representing 80.05% discount to the theoretical closing price of the Consolidated Share.

Basis of provisional allotments:
Five Rights Shares for every Consolidated Share held by a Qualifying Shareholder on the Record Date.

Status of the Rights Shares:
When allotted and fully paid, the Rights Shares will rank pari passu with the then existing Shares in issue and holders of such Rights Shares will be entitled to receive all future dividends and distributions which are declared, made or paid after the date of allotment and issue of the Rights Shares.

Dealings in nil-paid and fully-paid Rights Shares will be subject to payment of stamp duty in Hong Kong.

Share certificates:
Subject to the fulfillment of the conditions of the Rights Issue, certificates for all fully-paid Rights Shares are expected to be posted to subscribers who have been allotted the relevant Rights Shares, at their own risk, on or before 19 May 2000.

Rights of Excluded Shareholders:
The Rights Issue Documents will not be registered or filed under the securities legislation of overseas jurisdictions other than Hong Kong and Bermuda. As the Directors are of the view that the offer of Rights Shares would, or might, in the absence of compliance with registration or other special formalities in territories outside of Hong Kong be impracticable, be unlawful or impracticable, the Directors have exercised the discretion given to them under the bye-laws of the Company not to issue the Rights Shares to Excluded Shareholders. Accordingly, if, on the Record Date, a Shareholder's address on the Company's register of members is in a place outside Hong Kong, that Shareholder cannot take part in the Rights Issue (except for HF Co which is the major shareholder of the Company having a beneficial interest of approximately 54.5% in the existing issued share capital of the Company). The Company will send the Prospectuses to the Excluded Shareholders, for their information only, on the Record Date. The Company will not send provisional allotment letters and forms of application for excess Rights Shares to the Excluded Shareholders.

If a premium (net of expenses) can be obtained, the Company will arrange for the sale of those Rights Shares which would otherwise have been provisionally allotted to the Excluded Shareholders once dealings in nil-paid Rights Shares commence on the Stock Exchange. The proceeds of each sale, less expenses, of HK$100 or more will be paid pro-rata to the shareholdings of the Excluded Shareholders in Hong Kong dollars. The Company will keep individual amounts of less than HK$100 for its own benefit.

Application for excess Rights Shares:
Qualifying Shareholders may apply for any unsold entitlements of the Excluded Shareholders and any Rights Shares provisionally allotted to but not accepted by Qualifying Shareholders.

Application is made by completing the form of application for excess Rights Shares. The Directors will allocate the excess Rights Shares on a fair and equitable basis but will give preference to topping-up odd lots to whole board lots.

Application for the listing of the Rights Shares:
The Company will apply to the Listing Committee of the Stock Exchange for the listing of, and permission to deal in, the Rights Shares in both nil-paid and fully-paid forms.

CONDITIONS OF THE RIGHTS ISSUE
The Rights Issue is conditional upon, inter alia, each of the following happening on or before 4:00p.m. on the third business day following the last day of acceptance of provisional allotments (or such other time or date as the Company and the Underwriters may agree):

-
the approval of the Rights Issue by the Independent Shareholders at the SGM (which has been obtained);

-
sanctioning of the Scheme of Arrangement of the company by the Court;

-
the Company filing and registering all relevant documents with the Registrar of Companies in Bermuda in compliance with the Companies Act 1981 of Bermuda (as amended) and Registrar of Companies in Hong Kong in accordance with the Companies Ordinance (Chapter 32 of the Laws of Hong Kong ) respectively;

-
the obtaining of the necessary permission of the Bermuda Monetary Authority for the issue of the Rights Shares (which has been obtained);

-
the posting of the Rights Issue Documents to Qualifying Shareholders on the Record Date;

-
the Listing Committee of the Stock Exchange granting the listing of, and permission to deal in, the Rights Shares in their nil-paid and fully-paid forms, and the Shares;

-
the compliance of the irrevocable undertaking by HF Co as referred to above and the fulfilment of the obligations in relation thereto; and

-
the obligations of the Underwriters pursuant to the Underwriting Agreement becoming unconditional and the details of the Underwriting Agreement will be announced later.

For the avoidance of doubt, the above conditions are still outstanding unless otherwise stated.

WARNING OF THE RISKS OF DEALING IN SHARES AND RIGHTS SHARES
Existing Shares will be dealt in on an ex-rights basis commencing from 26 April 2000. The Rights Shares will be dealt in their nil-paid form during the period from 3 May 2000 to 9 May 2000, both days inclusive. If the Underwriters terminate the Underwriting Agreement or if the conditions of the Rights Issue are not fulfilled, the Rights Issue will not proceed.

Any buying or selling of Shares commencing from the date of this announcement up to the date on which all the conditions of the Rights Issue are fulfilled, and any buying or selling of nil-paid Rights Issue between 3 May 2000 and 9 May 2000 (both days inclusive), is at the investor's own risk.

Investors may wish to seek professional advice in this regard.

EXPECTED TIMETABLE

The expected timetable for the Rights Issue is as follow:-

FOR RIGHTS ISSUE
SGM 
11:00a.m. on Friday 24 March

Last day of dealings in Shares on cum-rights basis 
Tuesday 25 April

First day of dealings in Shares on an ex-rights basis 
Wednesday 26 April

Latest time for lodging transfers of Shares in order to

  qualify for the Rights Issue 
4:00p.m. on Thursday 27 April

Register of members closed to determine eligibility

  for the Rights Issue (both days inclusive) 
Friday 28 April and Saturday 29 April

Record Date 
Saturday 29 April

Prospectuses, provisional allotment letters and forms of

  excess application for Rights Shares despatched 
Saturday 29 April

First day of dealings in nil-paid Rights Shares 
Wednesday 3 May

Latest time for splitting nil-paid Rights Shares 
4:00p.m. on Thursday 4 May

Last day of dealings in nil-paid Rights Shares 
Tuesday 9 May

Latest time for acceptance of and payment for the Rights Shares 
4:00p.m. on Monday 15 May

Announcement of the results of the Rights Issue to be published 
Wednesday 17 May

Refund cheques in respect of wholly or partially unsuccessful

  application for excess Rights Shares to be despatched on or before 
Friday 19 May

Certificates for Rights Shares to be despatched on or before 
Friday 19 May

Commencement of dealings in Rights Shares 
Tuesday 23 May

In the event that there shall be any change to the dates as referred to above, further announcement(s) will be made by the Company as soon as practicable.

The following table sets out the existing shareholding structure of the Company and the possible future shareholding structure of the Company following Completion (Rights Issue and New Issue will take place simultaneously):-
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Notes:

1. 
Shares of the Company owned by HF Co, Mr. Leung and his associates after the Share Consolidation.

2. 
HF Co, Mr. Leung and his associates subscribed all the Shares to which they are entitled under the Rights Issue.

3. 
Shares of the Company owned by Sino Group Ltd after the Share Consolidation. 

4.
Assuming Sino Group Ltd will subscribe all the shares to which it is entitled under the Rights Issue.

5.
Shares of the Company owned by the public Shareholders other than Sino Group Ltd after Share Consolidation.

6.
Assuming all public shareholders of the Company will subscribe all the Shares to which they are entitled under the Rights Issue.

DEFINITIONS
"Capital Reduction"
the reduction of (a) the issued share capital of the Company from HK$84,102,065 divided into 841,020,650 shares of HK$0.10 each to an amount of HK$4,205,103.25 by reducing paid-up capital to the extent of HK$0.095 on each Existing Share; and (b) the share premium account of the Company in the amount of HK$484,081,574.96; both for the purpose of setting off the accumulated losses of the Company to the Company to the extent of the aggregate of the above amount

"Circular"
the Circular despatched to Shareholders on 1 March 2000

"Company"
UDL Holdings Limited, an exempted company incorporated in Bermuda, the shares of which are listed on the Stock Exchange

"Consolidated Share(s)"
shares of HK$0.10 each consolidated from 20 shares of HK$0.005 each under the Share Consolidation

"Court"
the High Court of Hong Kong

"Directors"
the director(s) including the independent non-executive directors of the Company

"Existing Shares"
the shares before the Capital Reduction and of Share Consolidation where appropriate

"Excluded Shareholder(s)"
Shareholder(s), other than HF Co, whose registered address(es) on that date is/are in (a) place(s) outside Hong Kong where, in the Directors' opinion, Rights Shares may not be offered without compliance with registration and/or other legal or regulatory requirements

"Group"
The Company and its subsidiaries (as defined in the Companies Ordinance, Chapter 32 of the Laws of Hong Kong)

"HF Co"
Harbour Front Limited, a company incorporated in the British Virgin Islands, being the holder of 321,192,993 Existing Shares (representing 38.2% of the total issued shares of the Company) which through a wholly-owned subsidiary, Multi-Wishes Limited, holders a further 136,427,917 Existing Shares (representing 16.2% of total issued shares of the Company) totalling 54.4% of the total issued shares of the Company. These shares are held by HF Co or its designated nominees as trustee of a unit trust. All unites in the unit trust are beneficially owned by a discretionary trust set up by Mr. Leung, the beneficiaries of which include members of the family of Mr. Leung and Mrs. Leung

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

"HK$"
Hong Kong Dollars

"Independent Shareholders"
Shareholders other than HF Co and its associates (as defined in the Listing Rules)

"Listing Rules"
Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited

"PRC"
the People's Republic of China

"Prospectus"
the prospectus to be issued by the Company in relation to the Rights Issue

"Qualifying Shareholder(s)"
Shareholder(s), other than the Excluded Shareholder(s), whose name(s) appear(s) on the register of members of the Company on the Record Date

"Record Date"
29 April 2000

"Rights Issue"
the rights issue to be undertaken by the Company on the basis of 5 Rights Shares for each consolidated share consolidated under the Share Consolidation to raise about HK$21 million at a price of HK$0.10 per Rights Share offered to all the Shareholders (excluding the Scheme Creditors to whom New Shares will be issued under the Scheme)

"Rights Issue Documents"
the Prospectus, the provisional allotment letter and the form of application for excess Rights Shares

"Restructuring Agreement"
the agreement dated 16 October 1999 and entered into between the Company, the Major Subsidiaries, the Other Subsidiaries, HF Co, Mr. Leung, Mrs. Leung, SF CO, and the Asset Companies for the purpose of reorganising the Group and facilitating the implementation of the Scheme

"Reorganization Proposal"
the proposal to make arrangements for the restructuring of the indebtedness of the Group in accordance with the Scheme and the Restructuring Agreement

"Rights Shares"
the 210,255,163 new share(s) of HK$0.10 each in the capital of the Company after the Capital Reduction and the Share Consolidation to be issued by the Company under the Rights Issue

"Share(s)"
share(s) of HK$0.10 each in the capital of the Company upon completion of Share Consolidation

"Shareholder(s)"
holder(s) of Share(s)

"Share Consolidation"
the consolidation of every 20 issued ordinary shares of the Company of the reduced par value of HK$0.005 each into one new share of HK$0.10 each to be effected after the Capital Reduction pursuant to the Restructuring Agreement

"SGM"
a special general meeting of the Company held for the purpose of considering the Reorganisation Resolutions

"Stock Exchange"
The Stock Exchange of Hong Kong Limited

"Subscription Price"
HK$0.10 which on Directors' view is comparable to the current market price adjusted for the Capital Reduction, Rights Issue and New Issue.

"Underwriter(s)"
HF Co being an Underwriter for the Rights Issue

"Underwriting Agreement"
The underwriting agreement dated 12th November, 1999 between the Company, Pacific challenge Finance Limited and the Underwriter in relation to the Rights Issued.

By Order of the Board

UDL Holdings Limited

Leung Yat Tung

Chairman

Hong Kong, 13 April 2000

The above announcement is a summary only. For the full version of this announcement, please refer to the open code 'Latest Company Announcements' page on the GEM website at www.hkgem.com.
"Please also refer to the published version of this announcement in the Hong Kong Standard"
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