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MAJOR TRANSACTION

Further to the Rights Issue as announced on 3rd August, 2000, the Company conditionally agreed on 7th August, 2000 to acquire 80% existing issued share capital of Ancora at a cash consideration of HK$75,000,000 (the "Acquisition"). Upon completion of the Acquisition, the Company's stake in Ancora will be increased from currently 20% to 100%.

The Acquisition will be conditional upon the completion of the Rights Issue. A circular containing details of the Acquisition will be dispatched to the shareholders of the Company as soon as possible.

The acquisition will constitute a major transaction of the Company and will be subject to shareholders approval.

Further to the Rights Issue as announced on 3rd August, 2000 which stated that part of the proceeds will be used to acquire a company which operates a Wireless Application Protocol in the PRC, the Board are pleased to announce that the Company has entered into a conditional agreement on 7th August, 2000 to acquire 80% of the existing issued share capital of Ancora on the terms set out below.

Parties

Target Company
Ancora Worldwide Limited ("Ancora")

Purchaser
Digital World Holdings Limited (the "Company")

Vendors
Mr. Ngai Kwok Kin, Mr. Xu Qing and Mr. Zhang Zhi Ling

The Acquisition

To acquire 80% existing issued share capital of Ancora (20% had been acquired by the Company in May 2000 from Mr. Ngai Kwok Kin at a cash consideration of HK$20,000,000). The vendors, who are also beneficial owners, are individuals and are the existing beneficial shareholders of Ancora, are independent third parties not connected with the Company, directors, chief executives or substantial shareholders of the Company or any of its subsidiaries or any of their respective associates as defined in the Listing Rules.

Up to the date of this announcement, the Board had no plan whether to change the board of Ancora or not.

Consideration

The Acquisition is to be satisfied by cash consideration of HK$75,000,000 (the "Consideration") which will be paid in the following manner:


Payment on

HK$15,000,000 
7th August, 2000

HK$60,000,000
On or before 31st October, 2000 and conditional upon the completion of the Rights Issue.

The Board considers the Consideration to be fair and reasonable, having regard to a valuation of the fair market value of 100% share capital of Ancora as at 29th May, 2000 at HK$103,000,000 (the fair market of the asset being acquired i.e. 80% of share capital of Ancora was HK$82,400,000) by a firm of independent valuer, LCH (Asia-Pacific) Surveyors Limited by reference to the cash flow projection and the business plan of Ancora and comparison with the telecommunication industry.

The Acquisition will be financed as to HK$15,000,000 through internal resources and the balance of HK$60,000,000 from the proceeds of the Rights Issue.

Ancora was incorporated in the British Virgin Islands on 1st October, 1998 which owns and operates the first Chinese Wireless Application Protocol ("WAP") portal World Wide Web site named www.cwap.com which was registered in the United States of America. It provides a variety of Internet-enabled and WAP-enabled contents and applications such as news, financial, traffic, and weather information, etc. to the users, mainly in the PRC. Ancora has not required to obtain license and approval by the relevant authorities of the PRC for the aforesaid acquisition by the Company.

The issued capital of Ancora is US$100. The principal asset of the company is the computer equipment, which has approximately HK$4,000,000 at net book value as at March 2000. Ancora has employed approximately 60-70 staffs that stated in Hong Kong, Macau or the PRC. The principal operation of Ancora is in Hong Kong and Macau. Up to the date of this announcement, no audited financial statements and management accounts have been prepared by Ancora. The relevant financial information including profit and loss account since its incorporation and net assets value of Ancora will be disclosed in the circular.

Condition

The completion of the Acquisition will be subject to the completion of the Rights Issue and the Shareholders approval at a SGM to be held prior to 20th September, 2000.

Reason for the Acquisition

The Company is principally engaged in the trading of various consumer products, investments in infrastructure projects, media design and production, entertainment and communication businesses. The Board noted the substantial growth in the internet business in the PRC and believe that the Acquisition will further expand the Company's communication business as well as to provide a marketing channel for its consumer products in the Hong Kong as well as the PRC.

General

The Acquisition will constitute a major transaction of the Company under the Listing Rules and will be subject to shareholders approval in a SGM. No person will be abstained from voting at the SGM as no person has interested in Ancora and the transaction.

A circular containing further details of the Acquisition and notice of the SGM will be dispatched to the shareholders of the Company as soon as possible.

The following defined terms are used in this announcement:

"Board"
the board of directors of the Company

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

"PRC"
People's Republic of China

"Rights Issue"
The proposed issue by way of rights of 17,058,325,682 Rights Share at a price of HK$0.013 per Rights Shares on the basis of one Rights Share for every Share as announced on 3rd August, 2000

"SGM"
Special General Meeting

"Share"
Ordinary Share(s) of HK$0.001 each in the Share Capital of the Company

By Order of the Board

Digital World Holdings Limited

Yuen Chi Ho

Director

Hong Kong, 7th August, 2000

*  for identification only

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