FROM @ ) TO 202 942 9624 2003, 039-29 11:567 #2308 P.Q1/08

fi ER Y 3 5K 1B .
CHAMPION TECHNOLOGY RV o
‘ VA N
Tl 2

29 Scptember 2003

Scouritics & Exchange Commission, USA
Olfice of International Corporate Finance By fax & by mail
Mail Stop 3-2

450 Tifth Strect, N-W. AR

e

Re: Champion’s File#82-3442

The enclosed announcement of Champion Technology Holdings Limited, whose
sharcs are traded over-the-counter by mmcans of Amecrican Depositary Receipts, is for
your information. :

Regards, o )PR@CESSED
(/‘/7%4 e ] 0CT ¢7 2003

/ . THOMSON
~ FINANCIAL
Aw-Shirley Ia

c.c. 'mi Mak, Citibank, N.A, (By c-mail only)

lincl,

430

CHAMPION TECHNOLOGY HOLDINGS LIMITED
FMENITEMBERANAY

. www. championl(echnology.com )
3/F Kantone Centre, No. 1 Ning loo Strect, Chai Wan, Hong Kong  ‘Tel (852) 2897 1111 Fax (882) 2558 3313
A HEAEISONT BRI LG P D (BS2) 2897 JI1T R MIT (RS52) 2558 3333




FROM &'

The Stock Ixchange of Hong Kong Limited takes no responsibility for the contents of ithiy announcemern,
makeys no representation as to ity accuracy or completencss and expressly diselaims uny liability whatsaever
Jor any loss howsoever arising from or in reliance upon the whole or any part of the contents of this
anhaounicenent.

£== CHAMPION TECHNOLOGY HOLDINGS LIMITED

== \
= SENMEEBERERD T

{un exempted compuany in Bermude with limited liability)

1SSUKE OF US$8,000,000 1.5 PER CENT.
UNLISTED AND UNSECURED CONVERTIBLE BONDS DUR 200§
- TRANCIIE 2

Pursuant to the Subscription Agreement entered into between the Company and CSED on 22 May
2002, the Company issucd the ‘I'ranche 2 Bonds in the aggregate principal amaunt of US$8,000,000
(equivalent to approximately HK$62,400,000) on 26 September 2003,

Reference is made to the announcement jssued by the Cmﬁpany dated 23 Muy 2002 (the “Announcement™).
Yerms defined in the Announcement shall have the saine meanings when used herein unless the comexl
otherwise requires or otherwise defined.

ISSUK OF 'l'RANC-HE 2 BONDS
Subscription Agreement:

The Company enlered into the Subscription Agreement with CSFB on 22 May 2002 pursuant to which
the Company issued the Original Tranche 1 Bonds in the aggregate principat amount of US$8,000,000 on
22 May 2002, Details of the terms of the Subscription Agleemcnl and the Original Tranche 1 Bonds weore
set oul-in the Announcement.

Under the Subseription Agreement, CSI'B has granted an option to the Compuny 10 issuc and require
CSFB 1o subseribe and pay for the Tranchie 2 Bonds subject to the satisfaction of certain conditions (the
“Option™).

On 26 September 2003 (the “Iranche 2 Bonds Closing Date™), the Company issued, and CSEB subscribed
for, the Tranche 2 Bonds jn an aggregate principal amount of US$E,000,000 (equivalent to approximatcly
HK$62,400,000) pursuant to the excrcise of the Option. ‘I'he Tranche 2 Bonds were puid in cash by CSFB
on the Tranche 2 Bonds Closing Date.
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I'vincipal terms:

The I'ranche 2 Bonds were issucd on substantiatly the same terms as the Ovipinal Tranche 1 Bonds as set
out in the Announcement save for, among other things, their Rixed Conversion Price, -

The principal terms ol the Tranche 2 Bonds are as follows:
Interest

The Tranche 2 Bonds beur interest fromm the Tranche 2 Bonds Closing Date at the rate of 1.5 per cent. per
annum, Interest is payable semi-annually in arrears.

Conversion price:

At the clection of CSIB, the Tranche 2 Bonds may be converted cither at (i) their Fixed Conversion
Price; or (ii) their Floating Conversion Irice, provided that the conversion price shall not be legs than the
par valuc of the Shures on the date of conversion unless permitied by law and in compliance with the
Listing Rules.

The Fixed Conversion Price of the ‘Iranche 2 Bonds shall be HK$1.98, subject 10 adjustment, The IMixed
Conversion Price of the Tranche 2 Bonds represent a premium ol approximately 17.86 per cent. over the
clusing price of HK$1.68 per Share as at the date of this announcement and a premiunt of approximatcly
17.86 per cent. over the average datly closing priee of approximately 11K $1.68 per Shace for the five
consccutive trading days up to and including the date of this atniouncement.

The Floating Conversion Price of the Truuche 2 Bonds shall be 94 per cent, of the average of any five
closing prices per Sharc as selected by CSI'D during the 30 consccutive business days ilnmediately prior
to the date on which notice from CSFB is received by the Company.

Muaturity:
22 Muay 2008,

Unlesys previously redecmned, converted or purchascd and cancelled, (he Tranche 2 Bonds will be redeemed
by the Company, al the election of CSIFB, cither by delivering such number of Shares as results from
dividing the principal wnount of the Tranche 2 Bonds by the lower of their Fixed Conversion Price and
their Floating Conversion Price in effcet on the Maturity Date or at 100% of the principal amount,

Larly Redemption.

In cortuin circumstances st oul in the teris and conditions of the Tranche 2 B3onds, the Tranche 2 Bonds
may be redeemed carly for an amount between 108 per cent, and 110 per cent. of the principal amount of
the ‘I'ranche 2 Bonds plus wccerued intorest. Circumstances under which the Tranche 2 Bonds may be
redeemed early include instances where the price of the Shares falls below a certain amount determined
using th¢ formula sct out in the Subscription Agrcement. Such terms have been ngreed belween the
Company and CSKB afler arm’s length negotiations,
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Escrvow:

An cscrow agrecinent (the “Escrow Agreement”) was made on 25 September 2003 between the Company,

CSKB and Bermuda Trust {Hong Kong) Limiled as escrow ngunl (the “Ererow Agent”) in conneetion
with the subscription of the Itanche 2 Bonds.

The subscription Junds were deposited to an accounl of the Escrow Agent and was rcleased by the
Hserow Agent 1o the Company subject (o the termis and conditions set out in the Escrow Agrecment.

Subscription right:

Pursuunt 1o the Subscription Agreement, the Company also gruanted 1o CSI'B an option in respeet of the
Tranche 2 Bonds on the following terms:-

(1) Lxcreise period: from and including the Tranche 2 Bonds Closing Dute vp 1o and including the
Maturity Date

(7)  Excrcise price: HK$ .98, being the Fixed Conversion Price of the Tranche 2 Bonds

(3)  Maximum amount of Shares (o be subseribed: applying the exchange rate of 11S$1.00 0 11K$7.7636
as preseribed under the Subsceription Agreemcnt (the “Relevant Exchange Ruate™), up to 5,881,515
new Shares (representing approximately 0.85 per cent. of the existing issucd share capital of the
Company),

Mandalte:

The maximum nuntber of new Shares which inay be issued upon conversion of the Tranche 2 Bonds
bascd on (heir Vixed Conversion Price is 31,368,080 (applying the Relevant Bxchange Rate) representing
approximately 4.51 per cent. and approximately 4.31 per cent. of the existing issued share capital and the
enlarged issucd share capital of the Compuny respectively.

Upon exercise of the Subscription Right in respect of the Tranche 2 Bouds in full (applying the Relevant
lixchange Rate), S, 881,515 new Shares, representing approximately 0.85 per cont. and approximately
0.84 per cent. of the existing issued share capital and cnlarged issued sharc capital respeclively, will be
issucd by the Company. The (otal number of Shares which may be jssucd upon full conversion of the
Tranche 2 Bonds based on their Fixed Conversion Price and the exercise in 1ull of the Sunbscription Right
in respect of the Tranche 2 Bonds is 37,249,595 Shareg, representing approximaltely 5,36 per cont. and
approximaltely 3.08 per cent, of the existing issued share capital and the cnlarged muul share capilal
respectively.

Authorisation had alrcady been granted by the sharcholders of the Company for the issue of all Shares
pursuant 10 the Subscription Agrecment at the special general mecting of the Company held on 22 July
2002,
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USE OF PROCEEDS AND REASON JOR THE TRANCIIE 2 BONDS ISSUE

The net proceeds of approximately US$7,738,000 (equivalent to approximately HK$60,356,400) derived
from the issue of the Tranche 2 Bonds, together with the approximate amount of HK$11,645,400 which
would be received subject 1o and upon cxercise in full of the Subscription Right in respect of the Tranche
2 Bonds (subject to adjusiment as sct out in the Subscription Agrecement), will be used for general
waorking capital purposcs provided that such proceeds shall not be nscd (o pay dividends to shareholders
of the Company, for the purposes of or in relation to any repaymant 1v or reduction of the debt of a
related parly or to repurchase Shares. The Company docs not have any specilic plan as regards the use of
these proceeds other than ns general working capital.

The Directors comsider that the terms of the Tranche 2 Bonds are favaurable and the issue of the Tranche
2 Bonds provides an opportonity Lo raise extra funds for the Company.

SHARENOLDING STRUCTURE

As at the date of this annovncement, the issucd share capital of the Company is HK$69,558,007.30
comprising 645,589,073 Shares. Lawnside International Limited (“Lawnside”) is currently the single
largest sharcholder of the Company, holding 256,951,303 Shares, representing approximately 36.94 per
cent, of the existing issued share capital, Ax at the date of this announcement, CSEB has converted part of
the Original Tranche 1 Bonds in the aggregate principal smount of US$6,500,000. Accordingly, the
aggregate principal amount of the remaining Original Tranche 1 Bonds is US$1,500.000. CSIFB has nol
exercised its option to subscribe for the Additional Tranche 1 Bonds under the Subscription Agrecment as
at the date of this announcement. If the maximum possible number of Shares arc issued pursuant to the
conversion of hoth the remaining 'Tranche 1 Boads and the Tranche 2 Bonds and the Subseription Right
in respect of the Tranche 1 Bonds and the Tranche 2 Bonds is exercised in full, 47,126,684 new Shares
will be issued based on the Fixed Conversion Prices of the Tranche 1 Boads and the ‘I'ranche 2 Bonds
respuoetively, representing approximately 6.78 per cont, and approximatcly 6.35 per cent. of the existing
issucd share capital and the enlarged issucd share capital respectively. The shareholding interests of all
the sharcholders of the Company will be proportionately diluted by approximately 6.35 per cent. and the
sharcholding interest of Lawnside in the Company will be diluted correspondingly from approximately
36.94 per cent. to approximately 34,60 per cent..
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The sharcholding structure of the Company before and after the conversion of the Tranche 1 Bonds and
the Tranche 2 Bonds and the exercise of Subscription Right in respeet af the Tranche 1 londs and the
Tranche 2 Bouds based on (heir respeetive Tixed Conversion Prices and the Relevant Exchange Rate will
be as follows (axswming that CS)B will not cxercise ils option 10 subseribe the Additional ‘I'ranche |

Bonds under the Subscription Agreement);

As at the dale of this announcement

Upon full conversion of the remaining
Original Tranche 1 Donds (assuming,
o Shares are issued pursuant to thie
conversion of the Tranche 2 Bonds or
the exeteise ol the Subseription Right
in respect of the Original Tranche 1 Tionds
or the Tranche 2 Bonds)

Upon full econversion of the reinaining
Original Tranche 1 Bonds and the
exereise iy full of the Subscription Right
in respeet of the Original Tranche T Bunds
(assuming no Shares are issued pursuant to
the conversion of the Tranche 2 Bonds or
the excreise of the Subscription Right
in respeet of the Tranche 2 Bonds)

Tutal no. of
issued Shares
(assuming no

further Shares
are issucd)

095,589,073

700,516,257

705,460,162

No. of Sharcs
held by
Lawnside
(ussuming
Luwnside will
not acquire
further Shaves
and no further
Shares are
issued) and
approximate
percentage of
sharcholding

256,951,303
(36.94%)

250,951,303
(36.68%)

256,951,303
(36.42%)

No. of

Shares held by
CSFB (assuming
CSYFB has not
disposed of any
Shares veceived
pursuant (o such
conversion or
exereise of such
Subscription
Right) and
approximate
percenlage of
shareholding

1,130

_

1.928,314
(0.70%)

9,878,219
(1.40%)

No. of Shares
held by publie
excluding
CSFRB
(assuming no
further
Shares are
issued) and
approximate
pereentage of
shareholding

438,636,640
(63.06%)

43%,6306,640
(62.62%)

438,636,640
(62.18%)
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Upon full conversion of the remaining

Original Tranche 1 Bonds and the

Tranchie 2 Bonds and Whe cxercise

in full of the Subscription Right

in respeet of the Original Tranche 1 Bonds

{nssuming no Shares arc issued pursvant to

the excreise of the Subscription Right

in respect of the Tranche 2 Bonds) 736,834,242 256,951,303 41,246,299 438,030,040
(34.87%) (5.60%) (59.53%)

Upon Tull conversion of the remaining
Original Tranche 1 Bonds and the
Tranche 2 Bonds and the exercise
in ful) of the Subscription Right
in respect of the Original Tranche | Ronds
and the Tranche 2 Bonds 742,715,757 256,951,303 47,127 814 438,636,640
(34.60%) (6.35%) (59.05%)

LISTING

No application will be made for the listing of, or permission (o deal jn, the Tranche 2 Bonds and the
Subiseription Ripht on the Stock Eachange or any other stock exchunge. Application will be made 1o the
Listing Committee of the Stock Lxchange for the listing of, and permission to deal in, the Shares to be
issucd upon conversion of the Tranche 2 Bonds or upon excrgisc ol the Subseription Right in respect of
the Tranchic 2 Baonds.

GENERAL

The Company wilt comply with all applicuble Listing Rules in respect of any alterations in the terms of
the Subscription Ripht after jssuc, except where the alterations take effeet automatically under the existing
terms of the Subscription Right, A scparate innonuncement in respect of such chinge will be issued by the
Company. :

The Company will ensurc that cach of the connected persons of the Compauny (as defined in the Listing
Rudes) will not subseribe for any of the Trunche 2 Bonds at the issue of such sceuritics and thal, afier the
issuc of the Tranche 2 Bonds, the Company will disclose to the Stock Exchange any dealings by any of
the connccted persons of the Company from time to time in the Tranche 2 Bonds immediatcly upon the
Company becoming aware of such dealings,
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Unless otherwise specified in this announcement, US$1.00 = HK$7.80. No representation is made that
any amounts in US$ or HK§ could have been or could be converted at such a rute or at any other rates
or al all.

By Ordcer of the Board

Kan Man Lok, T"aul
Chairman

Hong Kong, 26 Scplember 2003
A Par identification purposes only

“Pleasc also refer 10 the published version of this announcement in The Standard”™,




