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 Yu Ming Investment Management Limited

Financial Adviser and Placing Agent in respect of the Placing
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 Dao Heng Securities Limited

On 11th January, 2001, 19th January, 2001 and 23rd January, 2001, the Company received letters before actions from solicitors representing certain creditors of the Company demanding repayment of loans in the principal amount of HK$28,000,000, HK$500,000 and HK$12,000,000 plus interests respectively. On 18th January, 2001 and 20th January, 2001, the Company received writs against it demanding repayment of loans in the principal amount of HK$8,000,000 and HK$20,000,000 respectively which are part of the loans mentioned above. The Company is seeking professional advice with a view to defending or resolving these matters.

In order to improve the liquidity position and with a view to reducing the indebtedness of the Group, on 19th January, 2001, the Company and the Placing Agent entered into a conditional placing agreement in relation to the placing of up to 3,421,222,949 new Shares at an issue price of HK$0.01 per Share on a best effort basis. Further, on 19th January, 2001, the Company and the Purchaser entered into a sale and purchase agreement in relation to the sale by the Company of the entire issued share capital of Easycom for HK$25,000,000 (which may be reduced to HK$20,000,000 subject to the provisions of the agreement). The entering into of the Property Agreement constitutes a discloseable transaction for the Company, subject to the disclosure requirements of the Listing Rules.

The Company was informed on 16th January, 2001 that Best Hunter, an ex-substantial shareholder interested in 656,356,000 Shares as at the date of this announcement, received a letter from a lender demanding repayment of a loan advanced to it. The Company was further informed that 2,356,356,000 Shares had been charged by Best Hunter as continuing security in favour of the lender of Best Hunter who had indicated that it would proceed to sell the Charged Shares and 1,700,000,000 Charged Shares were allegedly disposed of on 15th January, 2001. The Company has been informed that Best Hunter's legal adviser has lodged a complaint with the SFC against misconduct of the lender of Best Hunter with regard to its performance of various agreements made with Best Hunter and has issued proceedings against the lender of Best Hunter in this respect. Best Hunter is 100 per cent. beneficially owned by Mr. Wong. 

On 19th January, 2001, the Board received a letter from China United, indicating its firm intention to make a general offer for all the Shares at an offer price of HK$0.003 per Share. Such offer was withdrawn by Tai Fook on behalf of China United on 23rd January, 2001. About half an hour after receipt of the withdrawal of the general offer by Tai Fook on behalf of China United on 23rd January, 2001, the Board received another letter from Tung Fong Hung, indicating its intention to make a voluntary general offer for all the Shares at an offer price of HK$0.003 per Share. Such offer was withdrawn on 29th January, 2001.

On 29th January, 2001, the Company received a joint letter from China United and Power Ocean Limited who claim to be shareholders of the Company holding in aggregate not less than 10 per cent. of the existing issued share capital of the Company as at the date of the letter, requisitioning a special general meeting of the Company to be convened within 21 days of the date of deposit of the Requisition. The Board is seeking legal and professional advice on the Requisition and, if appropriate, will convene a special general meeting in accordance with the relevant provisions of the Bye-Laws of the Company.

At the request of the Company, trading in the Shares was suspended with effect from 2:30 p.m. on 15th January, 2001. An application has been made to the Stock Exchange for the resumption of trading in the Shares with effect from 10:00 a.m. on 2nd February, 2001.

UPDATE ON THE FINANCIAL SITUATION OF THE COMPANY

On 11th January, 2001, 19th January, 2001, 23rd January, 2001, the Company received letters before actions from solicitors representing certain creditors of the Company demanding repayment of loans in the principal amount of HK$28,000,000, HK$500,000 and HK$12,000,000 plus interests respectively. On 18th January, 2001 and 20th January, 2001, the Company received writs against it demanding repayment of loans in the principal amount of HK$8,000,000 and HK$20,000,000 respectively which are part of the loans mentioned above. The Company is seeking professional advice with a view to defending and resolving these matters.

As at 30th September, 2000, the Company had an unaudited net asset value of approximately HK$298.9 million. Subsequently, the Company placed 2,000,000,000 new shares of the Company at HK$0.015 each to raise net proceeds of approximately HK$29.3 million and acquired 22 per cent. of PiLink International Limited for HK$75,599,755 which was settled by way of issue of 4,319,986,000 new Shares at HK$0.0175 each as disclosed in the Company's circular dated 19th October, 2000. Other than these, the Company is not aware of any material changes in its financial position since the despatch of the 2000 interim report.

In view of the demands for repayment as mentioned above, the Company entered into the Placing Agreement and the Property Agreement on 19th January, 2001 to raise funds to improve the liquidity position and with a view to reducing the indebtedness of the Group. Upon successful completion of the Placing in full and the Disposal, it is expected that net proceeds of approximately HK$58 million will be raised by the Company, which shall be sufficient to settle the liabilities of the Group referred to above. The details of the Placing Agreement and the Property Agreement are set out below.

THE PLACING AGREEMENT

Date

19th January, 2001

Issuer

the Company

Placing Agent

Dao Heng Securities Limited, a third party independent of and not connected with any directors, chief executive or substantial shareholders of the Company or any of their subsidiaries or any of their respective associates (as defined under the Listing Rules).

Placing

The Placing Agent has conditionally agreed to place, on a best effort basis, up to 3,421,222,949 new Shares at an issue price of HK$0.01 per Placing Share to six or more than six investors who are independent of and not connected with any directors, chief executive or substantial shareholders of the Company or any of their subsidiaries or any of their respective associates (as defined under the Listing Rules).

As at the date of this announcement, the Placing Agent has procured one placee to subscribe for 1,000,000,000 Placing Shares. Further announcement will be made by the Company if the remaining Placing Shares are placed to less than five placees.

Placing Shares

The Placing Shares represent approximately 20.00% of the existing issued share capital of the Company and approximately 16.67% of the issued share capital of the Company as enlarged by the issue of the Placing Shares. The Placing Shares will be issued under the general mandate granted to the Board at the special general meeting of the Company held on 15th January, 2001.

The Placing Shares will rank pari passu in all respects with the existing shares in issue. An application will be made by the Placing Agent on behalf of the Company to the Stock Exchange for approval of listing of and permission to deal in the Placing Shares.

Placing Price

The Placing Price of HK$0.01 per Placing Share equals the closing price of HK$0.01 per Share as quoted on the Stock Exchange on 15th January, 2001, being the last trading day prior to suspension in the trading of the Shares on the Stock Exchange, and equals the average closing price of HK$ 0.01 per share of the Company for the last ten consecutive trading days up to and including 15th January, 2001.

Condition of the Placing

Completion of the placing is conditional upon the Listing Committee of the Stock Exchange granting a listing of, and permission to deal in, the Placing Shares, which is expected to take place on 9th February, 2001 or such other date as the Company and the Placing Agent may agree.

Use of Proceeds

The expected net proceeds of approximately HK$33 million will be applied to settle the outstanding liabilities of the Group.

THE PROPERTY AGREEMENT

Date

19th January, 2001

Parties

(i)
Coupeville, a wholly-owned subsidiary of the Company, as the vendor;

(ii)
the Company as the covenantor; and

(iii)
the Purchaser as the buyer, the Purchaser and its beneficial owner being third parties independent of and not connected with the substantial shareholders, chief executive and directors of the Company or any of its subsidiaries or an associate of any of them, which engages in stock trading and long term property investment

Transaction

Pursuant to the Property Agreement, Coupeville agreed to sell and the Purchaser agreed to purchase the entire issued share capital of Easycom.

The key asset of Easycom is its interest in the Property which had an unaudited book value of approximately HK$92.9 million as at 31st December, 2000. The Property comprises two portions, namely (i) the commercial podium on the first to third level of, and (ii) 30 car parking spaces on Harvest Building which is situated at No. 585 (formerly known as No. 525) Longhua West Road, Xuhui District, Shanghai, the PRC. The commercial podium portion of the Property has a total gross floor area of approximately 8,107.31 square metres. The key source of revenue of Easycom is the rental income derived from the Property, amounting to approximately RMB850,000 (equivalent to approximately HK$794,393 at an exchange rate of HK$1 to RMB1.07) per month. As at 31st December, 2000, the debts and liabilities of Easycom which are mainly shareholder's loan advanced by Coupeville and director's loan advanced by Mr. Wong, amounting to approximately HK$84.3 million will be capitalized as equity of Easycom.

Since Easycom was incorporated on 12th January, 2000, no audited accounts are available as at the date of this announcement. As at 31st December, 2000, the unaudited net asset value of Easycom was approximately HK$6 million. For the period from 12th January, 2000 up to 31st December, 2000, Easycom reported an unaudited net profit of approximately HK$6.1 million.

Consideration

The consideration for the acquisition is HK$25,000,000 in cash. On the date of signing the Property Agreement, the Purchaser paid a deposit of HK$10,000,000 to Coupeville's solicitor. The balance of the consideration shall be paid by the Vendor to Coupeville upon completion of the Property Agreement.

In the event that Easycom fails to reach or achieve any valid and legally binding and enforceable agreement or arrangement with the Lessee to increase the payment of the monthly rent to at least RMB1,000,000 (from the current monthly rent of RMB850,000) with effect from 1st March, 2001 onwards until the expiration of the term of the existing lease to March, 2002, (which can be extended to February 2003 at the option of the Lessee), the consideration for the acquisition will be reduced to HK$20,000,000. This can be viewed as unwinding of an arrangement agreed between Coupeville and the Lessee which provides that the monthly rent of the commercial podium of Harvest Building will be reduced from RMB1,000,000 to RMB850,000 provided that the Lessee agreed to accelerate payment of rent in accordance with the schedule provided thereunder. Currently, Coupevill is negotiating with the Lessee in respect of this matter. 

The consideration was determined after arm's length negotiations between the parties, taking into account the financial situation of the Company and the limited time to conclude the transaction. Having considered a number of demands for repayment as mentioned above and the fact that the offer by the Purchaser is the only offer available for consideration, the Board is of the opinion that the consideration is fair and reasonable so far as the interests of the Company and its shareholders are concerned.

Condition

Completion of the Property Agreement is conditional upon, inter alia, the Purchaser having received and found to be satisfactory a favourable legal opinion provided by such legal counsel qualified to practise in the jurisdiction of the PRC as the Purchaser may approve as to the Company's title to the Property.

Completion

Completion shall take place within 30 days from the date of the Property Agreement.

If Coupeville or the Company fails to perform their respective obligations under the Property Agreement or if the Purchaser rescinds the Property Agreement constituted or otherwise in accordance with its legal rights under the Property Agreement, the deposit of HK$10,000,000 shall be repaid by Coupeville's solicitor to the Purchaser.

Use of proceeds

The net proceeds of approximately HK$25 million will be applied to settle the outstanding liabilities of the Group.

Effects on the Group

Subject to audit, the Company will incur a consolidated net loss of approximately HK$65.3 million (or approximately HK$70.3 million if the consideration is reduced to HK$20,000,000) and a reduction of consolidated net asset value of the same amount as a result of completion of the Property Agreement. Having considered the financial situation of the Company, the Board is of the view that despite the negative effect on the consolidated net loss and net asset value, the Disposal is in the interest of the Company and its shareholders.

BEST HUNTER LIMITED

The Company was informed on 16th January, 2001 that Best Hunter, an ex-substantial shareholder interested in 656,356,000 Shares (which are part of the Charged Shares) as at the date of this announcement representing approximately 3.84 per cent. of the issued share capital of the Company, received a letter from a lender demanding repayment of a loan advanced to it. The Company was further informed that 2,356,356,000 Shares, representing approximately 13.77 per cent. of the issued share capital of the Company, had been charged by Best Hunter as continuing security in favour of the lender of Best Hunter who had indicated to Best Hunter that it would proceed to effect a sale of the Charged Shares in partial settlement of the loan, and that on 15th January, 2001, 1,700,000,000 Charged Shares, which represent approximately 9.94 per cent. of the existing issued share capital of the Company, were allegedly disposed of by the lender of Best Hunter. The Company has been informed that Best Hunter's legal adviser has lodged a complaint with the SFC against misconduct of the lender of Best Hunter with regard to its performance of various agreements made with Best Hunter and has issued proceedings against the lender of Best Hunter in this respect.

Best Hunter is 100 per cent. beneficially owned by Mr. Wong. Other than his interest in the Charged Shares, Mr. Wong is beneficially interested in 1,204,549,230 Shares which represent approximately 7.04 per cent. of the issued share capital of the Company. Together with the 656,356,000 Charged Shares not having been disposed of and owned by Best Hunter, Mr. Wong is beneficially interested in an aggregate of 1,860,905,230 Shares which represent approximately 10.88 per cent. of the issued share capital of the Company.

The Board is of the view that the current situation in respect of the Charged Shares is the personal issue of Mr. Wong and any potential effect on the Company as a result of a change in the single largest shareholder would depend on the outcome of the situation.

INDICATIONS OF INTENTION TO MAKE GENERAL OFFERS AND THEIR WITHDRAWALS

On 19th January, 2001, the Board received a letter from China United, indicating its firm intention to make a general offer for all the Shares at an offer price of HK$0.003 per Share. Tai Fook on behalf of China United withdrew the offer on 23rd January, 2001 due to a ruling in respect of Rule 23 of the Code made by the Executive Director of the Corporate Finance Division of the SFC.

About half an hour after receipt of the withdrawal of the general offer by Tai Fook on behalf of China United on 23rd January, 2001, the Board received another letter from Tung Fong Hung, indicating its intention to make a voluntary general offer for all the Shares at an offer price of HK$0.003 per Share. Such offer was withdrawn on 29th January, 2001 for reason not disclosed.

Save for the withdrawn general offers mentioned above, the Board is not aware of any imminent general offers for the shares of the Company.

SHAREHOLDERS REQUISITION

On 29th January, 2001, the Company received a joint letter dated 29th January, 2001 from China United and Power Ocean Limited who claim to be shareholders of the Company holding in aggregate not less than 10 per cent. of the existing issued share capital of the Company as at the date of the letter, requisitioning a special general meeting of the Company to be convened within 21 days of the date of deposit of the Requisition for the purpose of considering the following issues:

(i)
setting of a maximum number of directors of the Company; and

(ii)
appointment of four persons as directors of the Company

According to the notice filed by China United in accordance with the Securities (Disclosure of Interests) Ordinance dated 19th December, 2000, China United was interested in 2,396,040,000 Shares which represent approximately 14.01 per cent. of the issued share capital of the Company. The Company has no information on the shareholding of Power Ocean Limited in the Company. The Board is seeking professional and legal advice on the Requisition and, if appropriate, will consider the Requisition and will convene a special general meeting in accordance with the relevant provisions of the Bye-Laws of the Company.

BUSINESS OF THE COMPANY

The Group is principally engaged in property development and investment as well as high value-added technology projects.

After completion of the Disposal, the remaining key assets of the Group comprise interest in the following assets, companies or joint ventures: 

(i) 
a luxury residential property complex in the PRC;

(ii) 
a joint venture engaging in the development, sales/leasing and distribution of lottery related hardware and operating systems in the PRC; 

(iii) 
another joint venture engaging in the production of organic fertilizers in the PRC;

(iv) 
a company engaging in the distribution of international pre-paid phone calling cards, the provision of video conferencing, Internet access and unified messaging services;

(v) 
a company holding interest in several companies providing online Chinese medicine and health care content, consultation and trading of medical related products; and

(vi) 
a company developing and providing Internet enabling technology solutions and applications and offering Internet professional services

The Company has also signed a management agreement with the lottery authority of a Northern Province, the PRC whereby the Company will provide professional advices and services relating to the lottery business in such province for a management fee. The Board expects that such management agreement will be completed within two to three months.

Reference is made to the Company's circular dated 25th August, 2000 in relation to an acquisition by the Company of a commercial building in North Point. Subject to the terms and conditions of the sale and purchase agreement in respect of such acquisition, the acquisition will be completed on or before 5th February, 2001. 

It is expected that the Group will continue to report revenue from the sale of the luxury residential property complex in the PRC and the two joint ventures mentioned above will commence to contribute profits to the Group in the financial year of 2001. The Company will continue to carry out its existing business of property investment by continuing to buy and sell properties if attractive opportunities arise. 

GENERAL

The entering into of the Property Agreement constitutes a discloseable transaction for the Company. A circular containing, inter alia, details of the Property Agreement will be despatched to the shareholders as soon as possible.

At the request of the Company, trading in the Shares was suspended with effect from 2:30 p.m. on 15th January, 2001. An application has been made to the Stock Exchange for the resumption of trading in the Shares with effect from 10:00 a.m. on 2nd February, 2001.

DEFINITIONS

"Best Hunter"
Best Hunter Limited, an ex-substantial shareholder of the Company and 100 per cent. beneficially owned by Mr. Wong

"Board"
the board of directors of the Company

"Charged Shares"
2,356,356,000 Shares which had been charged by Best Hunter as continuing security in favour of a lender of Best Hunter

"China United"
China United Holdings Limited, a company incorporated in Bermuda with limited liability and the shares of which are listed on the Stock Exchange

"Code"
the Hong Kong Code on Takeovers and Mergers

"Company"
B-Tech (Holdings) Limited, a company incorporated in Bermuda with limited liability and the shares of which are listed on the Stock Exchange

"Coupeville"
Coupeville Limited, a company incorporated in the British Virgin Islands with limited liability and a wholly-owned subsidiary of the Company

"Disposal"
the disposal by the Company of the entire issued share capital of Easycom under the Property Agreement

"Easycom"
Easycom Limited, a company incorporated in Hong Kong with limited liability and a wholly-owned subsidiary of the Company holding the entire interest in the Property

"Group"
the Company and its subsidiaries

"Lessee"
the lessee to the commercial podium of the Property

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

"Mr. Wong"
Mr. Wong Chun Hung, Vincent, the Executive Director and the Chairman of the Company

"Placing"
the placing of 3,421,222,949 new Shares at HK$0.01 per Share pursuant to the Placing Agreement

"Placing Agent"
Dao Heng Securities Limited, a dealer registered under the Securities Ordinance (Chapter 333 of the Laws of Hong Kong) and the financial adviser and placing agent of the Company in respect of the Placing

"Placing Agreement"
the placing agreement entered into between the Company and the Placing Agent dated 19th January, 2001

"Placing Shares"
the 3,421,222,949 new Shares to be placed by the Placing Agent under the terms of the Placing Agreement

"PRC"
the People's Republic of China

"Property"
Levels 1 to 3 and 30 car parking spaces, Harvest Building, No. 585 (formerly known as No. 525) Longhua West Road, Xuhui District, Shanghai, PRC

"Property Agreement"
the sale and purchase agreement entered into among Coupeville, the Company and the Purchaser dated 19th January, 2001 evidenced by the offer made by the Purchaser for the purchase of the entire issued share capital of Easycom dated 19th January, 2001 and accepted by Coupeville and the Company to be supplemented by a formal sale and purchase agreement dated 31st January, 2001

"Purchaser"
Thing On Enterprises Limited, the purchaser for the entire issued share capital of Easycom

"Requisition"
the requisition letter dated 29th January, 2001 issued by China United and Power Ocean Limited

"SFC"
the Securities and Futures Commission

"Share(s)"
ordinary share(s) of HK$0.01 each in the capital of the Company

"Stock Exchange"
The Stock Exchange of Hong Kong Limited

"Tai Fook"
Tai Fook Capital Limited

"Tung Fong Hung"
Tung Fong Hung (Holdings) Limited, a company incorporated in the Cayman Islands with limited liability and the shares of which are listed on the Stock Exchange


By order of the Board


B-TECH (HOLDINGS) LIMITED


Wong Chun Hung, Vincent


Chairman

Hong Kong, 1st February, 2001.

Please also refer to the published version of this announcement in the i-Mail.
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