Please also refer to the published version of this announcement in the Hong Kong iMail.

The Stock Exchange of Hong Kong Limited (the “Stock Exchange”) 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. 
LASTING LEGEND LTD

VOLUNTARY CONDITIONAL CASH OFFER BY

ANGLO CHINESE CORPORATE FINANCE, LIMITED

ON BEHALF OF LASTING LEGEND LTD TO ACQUIRE THE WHOLE OF

THE ISSUED SHARE CAPITAL OF MELCO INTERNATIONAL DEVELOPMENT LIMITED
Lasting Legend Ltd (“Lasting Legend” or the “Offeror”) announces that, on behalf of the Offeror, Anglo Chinese Corporate Finance, Limited (“Anglo Chinese”) is making a voluntary conditional cash offer (“the Offer”) to acquire the whole of the issued share capital of Melco International Development Limited (“Melco”) not already owned by the Offeror or Shun Tak Shipping Co Ltd., Dr. Stanley Ho and Madam Lucina Laam King Ying (the “Undertaking Shareholders”). The Undertaking Shareholders, who own in aggregate 36,219,535 shares in Melco, have entered into unconditional and irrevocable undertakings with Lasting Legend not to accept the Offer and are acting in concert with Lasting Legend under the Hong Kong Code on Takeovers and Mergers (the “Code”).
The consideration under the Offer will be:  

For each Share of HK$ 1.00 each in Melco (the “Share”)………………HK$ 1.15 in cash 
The Offer is conditional on valid acceptances being received in respect of such number of Shares, which together with Shares acquired or agreed to be acquired before or during the Offer, will result in Lasting Legend and persons acting in concert with it holding more than 50% of the voting rights in Melco.
Lasting Legend intends that Melco should continue to be a company listed on the Stock Exchange. 

Introduction

Lasting Legend announces a voluntary conditional cash offer to be made on its behalf by Anglo Chinese for the whole of the issued share capital of Melco, not already owned by the Offeror or the Undertaking Shareholders, namely, Shun Tak Shipping Co Ltd., Dr. Stanley Ho and Madam Lucina Laam King Ying. The Undertaking Shareholders who in aggregate own 36,219,535 shares in Melco, representing 29.9 per cent of the issued share capital, have unconditionally and irrevocably undertaken to Lasting Legend not to accept the Offer. The Offer is made following the acquisition by the Offeror of 15,200,000 Shares, representing 12.6 per cent of the issued share capital of Melco, from Ms. Daisy Ho and Ms. Pansy Ho on 12 October 2001 at HK$ 1.15 per share. Accordingly the Offer is being made for 69,667,599 Shares representing approximately 57.5 per cent of the issued share capital of Melco.

The Offer

The Offer will be made by Anglo Chinese on behalf of Lasting Legend on the following terms:
For each Share 
HK$ 1.15 in cash

The consideration offered represents a 9.5 per cent premium to the closing price of HK$1.05 as quoted by the Stock Exchange of the Shares on 11 October 2001, being the last trading day before this announcement and a premium of 46.9 per cent. and 42.8 per cent. to the averages of closing prices of the Shares over the last 10 and 20 trading days respectively before the release of this announcement.

The highest and lowest closing prices of the Shares as quoted by the Stock Exchange during the six month period preceding the date of this announcement was HK$ 1.05 on 11 October 2001 and HK$ 0.72 on 5 October 2001.

On the basis of the Offer price of HK$ 1.15 per Share, the entire issued share capital of Melco is valued at approximately HK$ 139.3 million.

Based on the interim report as at 30 June, 2001 and annual report as at 31 December, 2000 of Melco, there are no outstanding convertible securities, options or warrants issued by Melco.

The Offeror confirms that there have been no dealings in the Shares by the Offeror or parties acting in concert with it in the past six months other than the acquisition of 15,200,000 Shares on 12 October, 2001.

Anglo Chinese is satisfied that sufficient financial resources are available to Lasting Legend to meet full acceptance of the Offer.

Settlement of the consideration

The consideration due to accepting shareholders will be paid within ten days of the later of the date that the Offer becomes or is declared unconditional and the date of receipt of duly completed valid acceptances.

‍

Maintaining the listing status of Melco 

The Offeror intends that Melco should retain the listing of the Shares on the Stock Exchange and the Offeror and any new directors to be appointed to the board of Melco will undertake to the Stock Exchange to take appropriate steps following the closing of the Offer to ensure that such number of Shares as may be required by the Stock Exchange are held by the public. 

The Stock Exchange has stated that in the event that less than 25% of the Shares are in public hands following the closing of the Offer, it will closely monitor trading in the Shares. If the Stock Exchange believes that a false market exists or may exist in the Shares and that there are insufficient Shares in public hands to maintain an orderly market, that it will give consideration to exercising its discretion to suspend dealings in the Shares.

The Stock Exchange has also stated that, if Melco remains as a listed company, any future injections into or disposals of Melco will be subject to the provisions of the Listing Rules. Pursuant to the Listing Rules, the Stock Exchange has a discretion to require Melco to issue a circular to its shareholders where any acquisition or disposal by Melco is proposed, irrespective of the size of such acquisition or disposal and in particular where such acquisition or disposal represents a departure from the principal activities of Company. The Stock Exchange also has the power pursuant to the Listing Rules, to aggregate a series of acquisitions or disposals by Melco and any such acquisitions or disposals may, in any event, result in Melco being treated as a new applicant for listing and subject to the requirements for new applicants as set out in the Listing Rules. 
Information on the Offeror
The Offeror is a company which was incorporated in the British Virgin Islands on 10 September 2001 and is wholly owned by Mr. Ho Yau Lung, Lawrence. The Offeror is an investment holding company and was acquired by Mr. Ho Yau Lung, Lawrence for the purpose of making the Offer and purchasing the 15,200,000 Shares. Mr. Ho Yau Lung, Lawrence is the sole director of the Offeror.

Mr. Ho Yau Lung, Lawrence graduated from the University of Toronto, Canada with a Bachelor of Arts degree, major in commerce. Mr. Ho is currently an executive director of iAsia Technology Limited, a company listed on the Hong Kong Growth Enterprise Market and is principally engaged in the provision of comprehensive real time online trading solutions to brokers and other financial institutions in the Pan-Asian region.

Parties deemed to be acting in concert with the Offeror under the Code are Dr. Stanley Ho, Madam Lucina Laam King Ying, who are respectively the father and mother of Mr. Ho Yau Lung, Lawrence, and Shun Tak Shipping Co Ltd.. Accordingly, the aggregate shareholding of the Offeror and parties acting in concert with it is 51,419,535 Shares representing 42.5 per cent. of the issued share capital of Melco.

Information on Melco

Melco is principally engaged in the business of property investment and restaurant operation. The investment properties include a carpark podium Jumbo Court Public Carpark in Aberdeen and a 12-unit residential building Art Court situated in No 5 Tung Sang Terrace. The restaurant operation includes two floating Chinese restaurants namely “Jumbo” and “Tai Pak” situated in Shum Wan, Aberdeen.
The unaudited consolidated net loss after tax and minority interests of Melco for the six months ended 30 June 2001 was approximately HK$ 11.2 million and HK$ 3.9 million for the six months ended 30 June 2000. The unaudited consolidated net tangible assets as at 30 June 2001 was approximately HK$ 389.8 million equivalent to net tangible assets per Share of HK$3.22 representing a 179.9 per cent. premium to the Offer price of HK$1.15. For the year ended 31 December 2000, the audited consolidated net loss after tax and minority interests of Melco was approximately HK$ 6.6 million as compared to HK$ 17.3 million for the year ended 31 December 1999. The audited consolidated net tangible assets as at 31 December 2000 and 31 December 1999 amounted to approximately HK$ 401.0 million and HK$ 396.7 million respectively.

Reasons for the Offer

Following the acquisitions of the 15,200,000 Shares by Lasting Legend, it wishes to increase its shareholding so that the combined shareholding of Lasting Legend and the parties acting in concert with it exceed 50 per cent. of the issued share capital of Melco.

The Offeror’s intention in relation to Melco

Upon the Offer becoming unconditional and the appointment of the new directors referred to below, the Offeror is proposing to continue the existing business of Melco in the short term but will review its current business activities and assets in due course. In addition, it is proposing to identify suitable new investment opportunities to develop the company further, although no specific targets have been identified. The Offer confirms that it will procure that, following the closing of the Offer, any asset injections or disposals will be implemented in accordance with all applicable laws, regulations and relevant provisions of the Listing Rules.

The Offeror has no intention to privatise Melco. As stated in the above, the Offeror intends that Melco should maintain its listing status and that it will undertake to the Stock Exchange to take appropriate steps following the closing of the Offer to ensure that such number of shares as may be required by the Stock Exchange are held by the public. 

In the event that the Offeror receives valid acceptance in respect of not less than 90 per cent. of the value of the Shares subject to the Offer, the Offeror does not intend to exercise any right under the Companies Ordinance (Cap 32 of the Laws of Hong Kong) to acquire any Shares to which the Offer relates but no valid acceptances have been tendered during the Offer. 

Directors and Management

Upon the consent of the Executive Director of the Corporate Finance Division of the Securities and Futures Commission (the “Executive”) or any delegates of the Executive and subject to the requirements of the Code, Mr. Ho Yau Lung, Lawrence, Mr. Peter So, Mr. Ho Cheuk Yuet, Mr. Frank Tsui and Madam Lucina Laam King Ying will be appointed as executive directors to the board of Melco who together with Dr. Stanley Ho will represent all executive directors of the board of Melco following the resignation of certain existing directors as referred to below.

Mr. Peter So is a business consultant and has over 30 years experiences in the financial market. He is a non-executive director on the board of listed companies of Jinhui Holdings Co Ltd, Jinhui Shipping & Transportation Ltd, Lupus Capital plc, enterpriseAsia.com.plc and StartIT.com.plc and a non-executive director of enterpriseAsia.com.Ltd, CFNasia Holdings Ltd, Network Applications Tele Ltd and Agrol Biotechnologies Limited.

Mr. Ho Cheuk Yuet has more than fifteen years’ experience in stockbroking and economic research with key management responsibility for Hong Kong, China and Taiwan. Mr. Ho is currently a director in GC Capital (Asia) Limited, an investment company based in Hong Kong.

Mr. Frank Tsui graduated from the Chinese University of Hong Kong with a Master degree of Business Administration and obtained a degree in law from the University of London. Mr. Tsui is currently the President of China Assets Management Limited, which is the investment manager of China Assets (holdings) Limited, an investment holding company listed on the Stock Exchange and a member of the executive committee of First Shanghai Investments Limited.

Madam Lucina Laam King Ying is a businesswoman who is mainly involved in property investment in Hong Kong and Canada. 

The independent non-executive directors, Sir Roger Lobo, Mr. Robert Kwan, Mr. Jose Balcor Hun Prado and Mr. Rogue Choi and non-executive director Madam Winnie Ho Yuen Ki will be invited to remain on the board of Melco. Ms. Pansy Ho, Ms. Daisy Ho, Mr. Ambrose So, Mr. Patrick Huen, Mr. Andrew Tse and Mr. Anthony Chan will resign from the board of Melco as soon as practicable and subject to the requirements of the Code. 

Terms and condition of the Offer

The Offer is conditional on valid acceptances of the Offer being received (and not where permitted withdrawn) by 4:00 p.m. on the date which is 28 days after dispatch of the offer document and will close at 9:30 am on the 29th day after dispatch of the offer document (the “First Closing Date”) (or such later time(s) and, or date(s) as the Offeror may, subject to the rules of the Code, decide) in respect of such number of Shares which, together with the Shares held by the Offeror and the persons acting in concert with the Offeror represent more than 50% in nominal value of the Shares carrying voting rights then exercisable at a general meeting of Melco.

If the Offer condition is not satisfied (or, if applicable, waived) on or before the First Closing Date, the Offer will lapse unless extended by the Offeror. In that case, the Offeror will issue a press announcement as soon as practicable thereafter. The latest date on which the Offeror can declare the Offer unconditional is 60 days after the date of the posting of the offer document (or such later date as the Executive may consent to).

If the Offer condition is satisfied (or, if applicable, waived) on or before the 60 days after the date of the posting of the offer document (or such later date as the Executive may consent to), shareholders of Melco will be notified by press announcement as soon as practicable thereafter.

The Shares will be acquired free from all liens, charges, encumbrances, rights of preemption and any other third party rights of any nature and together with all rights attaching to them, including the right to receive in full all dividends and other distributions, if any, declared, made or paid on or after the date of this announcement.

Acceptances of the Offer will not be permitted to be withdrawn, unless the Offer has not become unconditional after 21 days of the First Closing Date.

Stamp duty at a rate of HK$1.00 for every HK$1,000 (or part of HK$1,000) of the consideration payable will be deducted from the amount payable to Shareholders who accept the Offer.

Offer document

An offer document setting out the details of the Offer, and the acceptance and transfer forms, will be sent to shareholders of Melco within 21 days of the date of this announcement (or such later date as the Executive may consent to). 
By order of the board of
Lasting Legend Ltd
Ho Yau Lung, Lawrence
Director 
Hong Kong, 16 October, 2001
The director of the Offeror accepts full responsibility for the accuracy of the information in this announcement and confirms, having made all reasonable enquiries, that to the best of his knowledge, his 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 of his statements in this announcement misleading. 

The information on Melco in this announcement has been taken from the published interim and annual report of Melco. The director of the Offeror takes full responsibility that such information has been accurately extracted. 
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