Please also refer to the published version of this announcement in the Hongkong Standard.

The Stock Exchange of Hong Kong Limited 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.
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(incorporated in Bermuda with limited liability)

 SHARE TRANSACTION

On 19 May 2000, a conditional sale and purchase agreement was entered into between HK Sky Entertainment Holdings Limited (formerly known as Starwood Asia Limited) as vendor and the Company as purchaser (“Agreement”). The Agreement is for the purchase of a 6% interest in HK Sky-e.com Limited. The consideration payable by the Company is HK$48 million, and will be satisfied by the allotment and issue of 300 million shares in the Company at the issue price of HK$0.16 per share. The issue price per share represents (i) a premium of 0.63% over the closing price of HK$0.159 for trading in the Company's shares on the Stock Exchange on 19 May 2000, being the date of the Agreement; and (ii) a premium of 46.79% over the average closing prices of HK$0.109 for trading in the Company's shares on the Stock Exchange for the 10 trading days ended on 19 May 2000. Prior to the Agreement, the Company has already acquired 10% interest in HK Sky-e.com Limited (as disclosed in the announcement of the Company dated 20 December 1999) pursuant to a sale and purchase agreement dated 17 December 1999.

The 300 million shares to be issued to the vendor represent about 6.11% of the issued share capital of the Company as at the date of this announcement, and about 5.76% of the issued share capital of the Company, as enlarged by the issue of these shares.

The Agreement constitutes a share transaction for the Company under Chapter 14 of the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited. 

The Directors wish to announce that an agreement constituting a share transaction was entered into on 19 May 2000. Details of the Agreement are set out below. 

Definitions of capitalised terms are set out at the end of this announcement. 

THE AGREEMENT 

Date:
 19 May 2000 

Parties 

1. 
HK Sky Entertainment Holdings Limited (as vendor and hereinafter referred to as “HK Sky”), an independent third party who is not connected with any director, chief executive or substantial shareholder of the Company or any of its subsidiaries or their respective associates (as defined under the Listing Rules), save that HK Sky currently holds about 3.06% of the existing issued share capital of the Company which was allotted to HK Sky as consideration for the 10% interest in Sky-e.com acquired by the Company on 28 January 2000 under the Prior Acquisition.

2. 
The Company (as purchaser) 

Subject matter

6% of the issued shares of Sky-e.com, a provider of internet content and production house of broadcasting materials with an emphasis on entertainment and infotainment.

Prior to the Agreement, the Company has already acquired 10% interest Sky-e.com (as disclosed in the announcement of the Company dated 20 December 1999) under the Prior Acquisition. 

Consideration

HK$48,000,000, which was arrived at based on arm's length negotiations between the parties. It takes into account (i) the earnings of Sky-e.com projected by its management and the prospect of its operations, as well as the value of its portfolio of entertainment and infotainment internet content and broadcasting programmes; (ii) the consideration paid by the Company under the Prior Acquisition being HK$91,500,000, for the acquisition of the 10% interest in Sky-e.com and the 28% effective interest in Sparkling Stream (of which about HK$11,500,000 is attributable to the 28% effective interest in Sparkling Stream); (iii) the fact that no further interest in Sparkling Stream is being acquired under the Agreement.

The consideration is to be satisfied by the issue and allotment of 300,000,000 shares of HK$0.01 each in the Company (“Consideration Shares”), credited as fully paid at the issue price of HK$0.16 each. The issue price per share is determined by reference to the closing price of the Company's shares on the date of the Agreement and represents (i) a premium of 0.63% over the closing price of HK$0.159 for trading in the Company's shares on the Stock Exchange on 19 May 2000, being the date of the Agreement; and (ii) a premium of 46.79% over the average closing prices of HK$0.109 for trading in the Company's shares on the Stock Exchange for the 10 trading days ended on 19 May 2000. 

The Consideration Shares will be issued under the general mandate granted by shareholders of the Company to the Directors to allot and issue shares at the annual general meeting held on 27 September 1999.

The Consideration Shares represents approximately 6.11% of the existing issued share capital of the Company as at the date of the Agreement, and about 5.76% of the Company's issued share capital as enlarged by the issue of the Consideration Shares.

Application will be made to the Stock Exchange for the listing of, and permission to deal in, the Consideration Shares. 

Completion date

Completion will take place at 12:00 noon (Hong Kong time) on the third Business Day after the Company shall have given notice to HK Sky that all the Conditions have been satisfied or on such later time and date as HK Sky and the Company may agree in writing. 

Conditions

Completion of the Agreement is subject to the following conditions being fulfilled on or before the Longstop Date: 

(a) 
the Stock Exchange granting listing of and permission to deal in the Consideration Shares on the Stock Exchange;

(b) 
where required, the Bermuda Monetary Authority granting its consent to the allotment and issue of the Consideration Shares;

(c) 
the obtaining by the Company of all necessary consents, authorisations or other approvals of any kind in connection with the entering into and performance of the terms of the Agreement by the Company which may be required under the Listing Rules or from any competent regulatory authority. 

The Company has agreed to use its best endeavours to procure fulfilment of the Conditions on or before the Longstop Date.

If the Conditions are not fulfilled by 5:00 p.m. on the Longstop Date (or such later date as HK Sky and the Company shall agree in writing), the Agreement shall terminate and none of the parties shall have any claim against the other of them, save for antecedent breaches. 

Shareholding Structure

The shareholding distribution of HK Sky-e.com Limited can be summarised as follows:


Before completion 
of the Agreement
After completion
of the Agreement

HK Sky 
85% 
79%

Company 
10% 
16% 

Independent 3rd party 
5% 
5% 

Ranking of the Consideration Shares

The Consideration Shares when issued will rank pari passu in all respect with the existing issued shares of the Company on the date of issue of the Consideration Shares. 

Description of the Company

The Company is an investment holding company. Its subsidiaries are principally engaged in the design, manufacture and sale of custom built electroplating machinery and other industrial machinery; performance stage production engineering and entertainment production services; money lending; investment holding in properties and new high technology businesses including telecommunication and the production and distribution of wind generators. 

Description of Sky-e.com

Sky-e.com is currently 85% owned by HK Sky, 10% owned by the Company and the remaining 5% of its equity is owned by an independent third party not connected with any of the directors, chief executive or substantial shareholder of the Company or any of its subsidiaries and their respective associates (as defined in the Listing Rules).

Sky-e.com commenced operations in 5 November 1999. No audited accounts have yet been prepared for that company. According to the unaudited management account of Sky-e.com for the period commencing from 5 November 1999 and ending on 31 March 2000, Sky-e.com suffered accumulated loss of HK$5,267,000 and its net asset value was HK$19,733,000. Its principal business is the production and provision of content and programmes for distribution through the internet and broadcasting. The content and programme produced and provided by it are mainly entertainment and infotainment in nature.

Sky-e.com owns an entertainment website, Sky-e.com, carries mainly entertainment and infotainment content. The website has 9 dedicated pages on different topics ranging from entertainment news, message board for comments on films, a news section on trends, artiste photograph download, pre-listening of music, interactive chatting with celebrities and chat rooms. 

At present, Sky-e.com has 5 subsidiaries, two of which are wholly owned and two are 60% owned and the 5th subsidiary is Sparkling Stream. Save for Sparkling Stream in which the Company has 20% interest, the minority shareholders of the non-wholly owned subsidiaries are not connected with any director, chief executive or substantial shareholder of the Company of any of its subsidiaries.

The principal activities of the subsidiaries are all entertainment related, and range from record, karaoke LD, VCD and CD production, music distribution, production of variety shows, films and entertainment projects, ownership and distribution of films and artiste management.

In accordance with the terms of the Prior Acquisition, Sparkling Stream has been appointed by Sky-e.com as its worldwide sole and exclusive distributor of all programme materials of Sky-e.com on all medium of whatsoever nature. 

HK Sky

HK Sky is a company incorporated in Hong Kong. Save that HK Sky currently holds about 3.06% in the issued share capital of the Company (which was allotted to HK Sky as consideration for the 10% interest in Sky-e.com acquired by the Company under the Prior Acquisition and remain undisposed of), HK Sky is an independent third party not connected with the directors, chief executives or substantial shareholders of the Company or its subsidiaries and their respective associates (as defined in the Listing Rules). 

Reasons and benefits of the acquisition

Following the acquisition by the Company of the 10% interest in Sky-e.com from HK Sky pursuant to the Prior Acquisition, the Company has developed a business relationship with HK Sky through their joint venture in Sky-e.com and Sparkling Stream which the Directors consider to be successful and work to the advantage of all parties. The Company's business includes performance stage production engineering and entertainment production service. The Directors believe that the business of Sky-e.com is complementary to the entertainment business of the Company in that the Company's production and programme may be promoted via Sky-e.com's website. The Directors consider that the further acquisition will strength the business relation between the Company, HK Sky and Sky-e.com and provide a platform for further co-operation between the parties. 

With the increasing specialisation in the provision and production of entertainment and infotainment internal content and broadcasting programmes, the Directors believe that the business of Sky-e.com will further complement and add to that of the entertainment business of the Company. 

Appointment to Board Membership

Under the Prior Acquisition, the Company has the right to appoint one director to the board of Sky-e.com.

HK Sky is not given any right to make appointment to the Company's board of Directors. 

General

The transactions contemplated under the Agreement constitute a share transaction for the Company under the Listing Rules. 

Definitions

In this announcement, the expressions below have the meanings assigned:

“Business Day”
a day (other than a Saturday) on which licensed banks are open for business throughout their normal business hours

“Company” 
Asia Tele-Net and Technology Corporation Limited 

“Conditions”
the conditions to completion of the Agreement set out in the section above headed “Conditions”, and references to individual Conditions identified by an alphabet is to the Condition set out in the paragraph corresponding to such alphabet

“Consideration Shares”
the 300,000,000 new shares of HK$0.01 each to be allotted and issued to HK Sky as consideration for the purchase of the Sale Shares

“Directors”
directors of the Company

“HK Sky”
HK Sky Entertainment Holdings Limited (formerly known as “Starwood Asia Limited”), the vendor of the Sale Shares




“Listing Rules”
the Rules Governing the Listing of Securities on the Stock Exchange 

“Longstop Date”
23 June 2000 or such later date as may be agreed in writing between HK Sky and the Company

“Prior Acquisition”
the acquisition by the Company of 10% in Sky-e.com and 28% effective interest in Sparkling Stream completed on 28 January 2000 pursuant to the sale and purchase agreement dated 17 December 1999 (as disclosed in the announcement of the Company dated 20 December 1999)

“Sale Shares”
1,500,000 fully paid shares of HK$1 each in the capital of Sky-e.com

“Sky-e.com”
HK Sky-e.com Limited, an internet and broadcasting content producer and provider specialising in entertainment and infotainment content and programmes, including feature films

“Sparkling Stream”
Sparkling Stream International Limited, a company incorporated in Western Samoa jointly owned by the Company as to 20% (the Company has a further indirect interest of 8% in Sparkling Stream through its 10% interest in Sky-e.com) and by Sky-e.com as to 80%, which has been appointed by Sky-e.com as its worldwide sole and exclusive distributor of all programme materials of Sky-e.com on all medium of whatsoever nature

“Stock Exchange”
The Stock Exchange of Hong Kong Limited 

By order of the board of directors of
Asia Tele-Net and Technology
Corporation Limited
(formerly known as Process Automation
(Holdings) Limited)
Kwok Hing Lam
Deputy Chairman & Managing Director 
Hong Kong, 19 May 2000 
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