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DISCLOSEABLE TRANSACTION WHICH INVOLVES THE ISSUE OF NEW SHARES

Financial adviser of the Company

Deloitte & Touche

Corporate Finance Ltd
The Directors of the Company are pleased to announce that on 20 September, 2000, Rexy, a wholly owned indirectly held subsidiary of the Company, entered into the Acquisition Agreement with the Vendors and the Warrantor for the purchase of shares in CyberLiving from the Vendors.

The Consideration under the Acquisition Agreement of HK$54,750,000 is to be satisfied by the allotment and issue of 75,000,000 Consideration Shares at an Issue Price of HK$0.73 per Share, credited as fully paid. The Consideration Shares represent approximately 6.77% of the existing issued share capital of the Company and approximately 6.34% of the enlarged issued share capital of the Company following the issue of the Consideration Shares.

The Acquisition Agreement constitutes a discloseable transaction of the Company and is subject to disclosure requirements under the Listing Rules.

THE ACQUISITION AGREEMENT

Date of the Acquisition Agreement

20 September, 2000

Parties

Purchaser:
Rexy Investment Limited, a wholly owned indirectly held subsidiary of the Company

Vendors:
City Support Trading Limited, Nice Plan Development Limited and Nanyin Investment Limited, independent third parties not connected with the Company, any director, chief executive or substantial shareholder of the Company or any of its subsidiaries or an associate of any of them. Each of the Vendors currently holds 7% of the issued share capital in CyberLiving. The Vendors will not hold any shares in CyberLiving upon Completion.

Warrantor:
Multiturn Trading Limited, holder of about 40% shares in CyberLiving and is an independent third party not connected with the Company, any director, chief executive or substantial shareholder of the Company or any of its subsidiaries or an associate of any of them. As a major shareholder, Multiturn Trading Limited has agreed to give certain warranties and undertakings in favour of Rexy pursuant to the Acquisition Agreement. Pursuant to the Acquisition Agreement, no consideration is payable to the Warrantor.

Interest to be acquired

Pursuant to the Acquisition Agreement, Rexy has conditionally agreed to acquire about 21% of the issued share capital in CyberLiving. Upon Completion, the remaining 79% of the issued share capital of CyberLiving will be held as to about 40% by the Warrantor, as to about 15% by Busyway Profits Limited, as to about 10% by Sinopower Profits Limited, as to about 8% by Oriental Faith Technology Limited and as to about 6% by other private individuals. All such shareholders of CyberLiving are independent third parties not connected with the Company, any director, chief executive or substantial shareholder of the Company or any of its subsidiaries or an associate of any of them.

Consideration

The total consideration payable by the Company to the respective Vendors for the Acquisition is HK$54,750,000 which will be settled by the allotment and issue of 75,000,000 Consideration Shares, credited as fully paid. The Consideration Shares represent 6.77% of the existing issued share capital of the Company, and approximately 6.34% of the enlarged issued share capital of the Company.

The Issue Price of HK$0.73 per Consideration Share represents a premium of approximately 32.7% over the closing price of the Shares of HK$0.55 on 20 September, 2000, the last trading day prior to the release of this announcement. The Issue Price also represents a premium of approximately 14.4% over the 10-day average closing price of HK$0.638 per Share. The Issue Price is equal to the 15-day average closing price of HK$0.73 per Share. The Issue Price represents a premium of approximately 564% over the net asset value per Share of approximately HK$0.11 based on the Company's audited net asset value as at 31 March, 2000.

The Consideration Shares will rank pari passu with the existing Shares in all respects, and will be issued under the general mandate of the Company granted by its shareholders on 8 May, 2000 allowing the issue of Shares of up to 199,268,172 which represents 20% of the issued share capital of 996,340,862 as at 8 May, 2000. The Company has not issued any shares pursuant to the general mandate as at the date of this announcement.

The consideration and other terms of the Acquisition Agreement have been arrived at after arm's length negotiations between the parties based on the estimated valuation of CyberLiving of about HK$260,000,000 by Sallmanns (Far East) Limited, an independent valuer. The consideration of HK$54,750,000 represents a premium of approximately 0.27% over the attributable valuation amount of approximately HK$54,600,000 based on the estimated valuation.

Conditions of the Acquisition Agreement

Completion of the Acquisition Agreement is conditional upon, inter alia:

(a)
Rexy conducting the due diligence review pursuant to the terms of the Acquisition Agreement and being reasonably satisfied (i) with the business, assets, financial position and prospects of the Group in all respects; and (ii) that there has been no material adverse change in the business, assets and financial position of the Group between the date of the Acquisition Agreement and Completion;

(b)
the Vendors and the Warrantor issuing a certificate stating that none of the representations, warranties and undertakings as provided in the Acquisition Agreement has been breached as at the Completion Date;

(c)
receipt by Rexy of a valuation report issued by Sallmanns (Far East) Limited confirming that the value of the business of CyberLiving, on discounted cash flow basis is not less than HK$260,000,000;

(d)
the Listing Committee of Stock Exchange granting the listing of, and permission to deal in, the Consideration Shares;

(e)
(where required) the Bermuda Monetary Authority granting its permission to the issue and allotment of the Consideration Shares;

(f)
the obtaining by Rexy and the Company of all necessary consents, authorizations or other approvals (or, as the case may be, the relevant waiver) of any kind in connection with the entering into and performance of the terms of the Acquisition Agreement which may be required under the Listing Rules, from the Stock Exchange or any regulatory authority.

Rexy may waive all or any of the conditions above (other than (d), (e) and (f)) at any time before the Longstop Date by notice in writing to the Vendors.

If the above conditions are not fulfilled (or waived) in full on or before 5:00 p.m. on the Longstop Date, all rights and obligations of the parties to the Acquisition Agreement shall cease or terminate as provided in the terms of the Acquisition Agreement.

Completion

Upon fulfillment or waiver of all the above conditions precedent, Completion shall take place on or before the third business day after the Acquisition Agreement has become unconditional. Upon Completion, the Company will appoint one out of five directors to the board of CyberLiving and Rexy will enter into an agreement with the shareholders of CyberLiving regulating the internal management and operation of CyberLiving.

Non-disposal undertakings by CyberLiving

Each of the Vendors have undertaken to Rexy that without the prior written consent of Rexy, the Vendor will not dispose of the Consideration Shares within the period of six months from the Completion Date save that, even if such consent is given by Rexy, each of the Vendors may sell not more than 10 per cent. of Consideration Shares held by that Vendor in each of the first three months from the Completion Date.

Dilution effect

The table below shows the dilution effect on the approximate shareholdings of the Company upon Completion.
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Note:
These figures assume that there will be no change to the issued share capital of the Company and interests in Shares from the date of this announcement up to Completion.

*
The shareholdings of the Vendors will constitute as part of the public shareholdings upon Completion.

INFORMATION ON CYBERLIVING

CyberLiving was incorporated in the British Virgin Islands on 19 May, 2000.

CyberLiving is principally engaged in the design, development and installation of personalised content and e-services to networked homes in the Greater China region via the residential data network. The residential data network developed by CyberLiving is known as the "Cyber Village", and is a network system which links up homes with their local residential community via intranet, in-home network, home automation devices and a centralised operation center to enhance living standards.

The main product of CyberLiving is the premise gateway system which consists of internet gateways and a gateway server interconnected over public communications networks. The gateways are situated on the exterior of a house or building to enable the delivery of information both within the building and to the outside world. Leveraging on its alliances with technical partners, CyberLiving has also developed the smart-board, an easy-to-use interface which offers value-added services such as messaging, e-mail and e-commerce. Apart from these products, CyberLiving is also engaged in the provision of a range of services such as tailor-made content related to a local residential area and internet management and maintenance to ensure ongoing network availability and performance.

CyberLiving derives its revenue from systems integration, content design and systems maintenance and management. Such fees are mainly received from property management companies which in turn provide services to residential households. It is not considered that any additional working capital will be required from the Company for the operation of CyberLiving in the near future.

Based on the unaudited combined accounts of CyberLiving, the net loss attributable to shareholders amounted to HK$1,172,996.90 for the period from 19 May, 2000 (date of incorporation) to 31 August, 2000.

REASONS FOR THE ACQUISITION

The Group is principally engaged in property development and property investment. The Group is also engaged in the provision of property management, property agency and construction services in Hong Kong.

The Group has marked a step into technology-related businesses in recent months by the acquisition of 25.88% interest in Hycomm Technology Limited and an aggregate of 18% interest in Codebank Limited. With these acquisitions, the Company has diversified into a broad range of technology-related businesses which include the design, development and installation of software and systems relating to wireless data and wireless IP network, internet software development and vertical portal solutions. On 2 June, 2000, the Company entered into a disposal agreement with Mr. Lai Yiu Keung, a director and substantial shareholder of the Company, for the disposal of the entire issued share capital in five wholly-owned subsidiaries to Mr. Lai Yiu Keung. The disposal is a milestone for the business re-engineering of the Group.

In view of the continuously depressed local property market, the Group will continue to re-engineer the business of the Group, gradually shifting its business strategy from property investment and development into technology-related businesses. The Directors consider that the Acquisition will facilitate the Group in achieving this goal, thereby strengthening its technology-related businesses and broadening its earnings base and assets base in the long run. The Directors also believe that the shareholder base will be strengthened as a result of the Acquisition.

GENERAL

The Acquisition Agreement constitutes a discloseable transaction for the Company under the Listing Rules. An application will be made to the Stock Exchange for the listing of, and permission to deal in the Consideration Shares.

A circular containing further details of the Acquisition will be despatched by the Company to its Shareholders as soon as practicable.

Terms used in this announcement:

"Acquisition"
the acquisition by the Rexy of 21% interest in CyberLiving from the Vendors

"Acquisition Agreement"
the conditional agreement dated 20 September, 2000 between Rexy and the Vendors in relation to the Acquisition

"Company"
Plotio Holdings Limited

"Completion"
completion of the Acquisition Agreement

"Completion Date"
the date of completion of the Acquisition Agreement

"Consideration Share(s)"
75,000,000 Shares to be allotted and issued to the Vendors at the Issue Price

"CyberLiving"
CyberLiving Holdings Limited

"Directors"
the directors of the Company

"Group"
the Company and its subsidiaries

"Issue Price"
the issue price of HK$0.73 per Consideration Share

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

"Longstop Date"
30 days from the date of the Acquisition Agreement (or such later date as the Vendors and Rexy may agree in writing)

"Rexy"
Rexy Investment Limited, a wholly-owned indirectly held subsidiary of the Company

"Share(s)"
Shares of HK$0.10 each in the share capital of the Company

"Stock Exchange"
The Stock Exchange of Hong Kong Limited

"Vendors"
City Support Trading Limited, Nice Plan Development Limited and Nanyin Investment Limited

"Warrantor"
Multiturn Trading Limited

By Order of the Board

Lai Yiu Keung

Chairman

Hong Kong, 20 September, 2000

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