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.


[image: image1.png]



[image: image2.png]viinkglobal

Empowering technology growth-for.the future,

it





B-TECH (HOLDINGS) LIMITED
vLINK GLOBAL LIMITED


(incorporated in Bermuda with limited liability)
(incorporated in Bermuda with limited liability)


Discloseable Transaction
Discloseable Transaction



Connected Transaction

JOINT ANNOUNCEMENT

PROPOSED SECURITIES EXCHANGES

INVOLVING ACQUISITION OF AN AGGREGATE

OF 33.3 PER CENT. OF B-TECH (HOLDINGS) LIMITED

BY

VLINK GLOBAL LIMITED

Financial adviser of vLink Global Limited and B-Tech (Holdings) Limited

[image: image3.png]



YU MING INVESTMENT MANAGEMENT LIMITED



On 23rd March, 2001, vLink and B-Tech entered into the First Agreement and the Second Agreement. Pursuant to the First Agreement, vLink shall issue the First Tranche vLink Shares at HK$0.80 each in exchange for the First Tranche B-Tech Shares at HK$0.01 each. Pursuant to the Second Agreement, vLink shall issue the Second Tranche vLink Shares at HK$0.30 each in exchange for the Second Tranche B-Tech Shares at HK$0.01 each.

The First Securities Exchange is not conditional on completion of the Second Securities Exchange. The Second Securities Exchange is conditional on completion of the First Securities Exchange.

Further, on 23rd March, 2001, vLink Investments and B-Tech entered into the Loan Agreement and the Mortgage Agreements, pursuant to which vLink shall provide a facility in the principal amount of up to HK$29,500,000 to B-Tech, secured by approximately 22 per cent. of the existing issued share capital of PiLink. Subject to discharge and release of the Injunction and discharge and release of the Undertaking or the expiry of 5 days after notice has been given pursuant to the Undertaking, the Facility will be further secured by the entire issued share capital of Easycom and the entire interest in the Property. 

Pursuant to the First Agreement, B-Tech will procure the appointment of three persons to be nominated by vLink as directors of B-Tech and such number of persons to be nominated by vLink as directors of Coupeville and Easycom upon signing of the First Agreement. 

The First Securities Exchange was completed on 28th March, 2001. vLink is presently interested in approximately 16.7 per cent. of the issued share capital of B-Tech as enlarged by the issue of the First Tranche B-Tech Shares, and B-Tech is presently interested in approximately 0.8 per cent. of the issued share capital of vLink as enlarged by the issue of the First Tranche vLink Shares. Applications have been made to the Stock Exchange for the listings of, and permission to deal in the First Tranche vLink Shares and the First Tranche B-Tech Shares respectively. 

Upon completion of the Second Securities Exchange, vLink will be interested in approximately 33.3 per cent. of the issued share capital of B-Tech as enlarged by the issue of the First Tranche B-Tech Shares and the Second Tranche B-Tech Shares, and B-Tech will be interested in approximately 3.7 per cent. of the issued share capital of vLink as enlarged by the issue of the First Tranche vLink Shares and the Second Tranche vLink Shares.

Pursuant to the Listing Rules, the Securities Exchanges would constitute a discloseable transaction for each of vLink and B-Tech, subject to disclosure requirements. Circulars containing details of the Securities Exchanges will be despatched to the shareholders of vLink and B-Tech respectively within 21 days from the date of publication of this announcement. 

Mr. Fung, being the major shareholder of YMIM, was a director of vLink within the preceding 12 months, and is deemed a director of vLink under the extended definition of "directors" for connected transactions pursuant to Rule 14.03(2)(c) of the Listing Rules. Therefore, the appointment of YMIM as the financial adviser of vLink constitutes a connected transaction for vLink, subject to disclosure requirements.

On 26th March, 2001, Upbest gave its consent to release its exclusive right to place the Placing Shares under the mandate granted to Upbest pursuant to the Placing Agreement. Therefore, the placing of 3,421,200,000 new shares of B-Tech by Upbest at HK$0.01 each on a best effort basis pursuant to the Placing Agreement will not proceed.

On 31st March, 2001, B-Tech was served with another winding-up petition against it. B-Tech is seeking legal advice in this respect. 

Trading in the shares of vLink and B-Tech was suspended with effect from 10:00 a.m. on 29th January, 2001 and 5th February, 2001 respectively and will continue to be suspended. Applications will be made by vLink and B-Tech to the Stock Exchange for resumption of trading in the shares of vLink and B-Tech as soon as possible after publication of this announcement in newspapers and the granting of approval for listings of, and permission to deal in the First Tranche vLink Shares and the First Tranche B-Tech Shares by the Stock Exchange respectively.

Shareholders should note that the Second Securities Exchange is subject to satisfaction of a number of conditions, and may or may not proceed.

THE FIRST AGREEMENT

Date
:
23rd March, 2001

Parties
:
vLink and B-Tech 

Transaction
:
vLink would issue the First Tranche vLink Shares at HK$0.80 each in exchange for the First Tranche B-Tech Shares at HK$0.01 each. The exchange ratio of 80 shares of B-Tech for 1 share of vLink was determined between the parties on an arm's length basis, taking into account the financial position of the vLink Group and the B-Tech Group.

Completion of the First Agreement is conditional upon, inter alia, fulfilment (or waiver from vLink and/ or B-Tech) of the following conditions on or before 25th April, 2001(or such other date as may be agreed in writing between the parties):

(i) 
vLink being absolutely satisfied as to the financial, contractual, corporate, taxation and trading position of the B-Tech Group;

(ii) 
the Stock Exchange granting listing of, and permission to deal in the First Tranche vLink Shares;

(iii) 
the Stock Exchange granting listing of, and permission to deal in the First Tranche B-Tech Shares;

(iv) 
save for a temporary suspension of trading in the shares of B-Tech, the shares of B-Tech remaining listed and traded on the Stock Exchange prior to completion of the First Agreement, and no notification being received from the Stock Exchange or the SFC that the listing of the shares of B-Tech will or may be withdrawn, objected to or suspended at, upon or as a result of completion of the First Agreement;

(v) 
save for a temporary suspension of trading in the shares of vLink, the shares of vLink remaining listed and traded on the Stock Exchange prior to completion of the First Agreement, and no notification being received from the Stock Exchange or the SFC that the listing of the shares of vLink will or may be withdrawn, objected to or suspended at, upon or as a result of completion of the First Agreement;

(vi) 
if required, permission from the Bermuda Monetary Authority having been obtained in respect of the issue and free transferability of the First Tranche B-Tech Shares to be issued to vLink (or its nominee(s)) in accordance with the terms of the First Agreement;

(vii) 
if required, permission from the Bermuda Monetary Authority having been obtained in respect of the issue and free transferability of the First Tranche vLink Shares to be issued to B-Tech (or its nominee(s)) in accordance with the terms of the First Agreement; 

(viii) 
vLink having obtained a Bermuda legal opinion issued by the Bermuda legal advisers of B-Tech in respect of the validity, legality and enforceability of the provisions in the First Agreement under the laws of Bermuda in form and substance to the reasonable satisfaction of vLink;

(ix) 
the warranties, representations and undertakings given by B-Tech remaining true and accurate and not misleading in any respect at completion as if repeated at completion of the First Agreement and at all times between the date of the First Agreement and its completion;

(x)
the warranties, representations and undertakings given by vLink remaining true and accurate and not misleading in any respect at completion as if repeated at completion of the First Agreement and at all times between the date of the First Agreement and its completion;

(xi) 
discharge or release of the Injunction; 

(xii) 
dismissal or setting aside of the Winding-up Petition or a validation order being obtained from the Hong Kong court in respect of B-Tech entering into, and performing all its obligations under the First Agreement to the reasonable satisfaction of vLink; and

(xiii) 
all other necessary licences, consents, authorisation, waivers and approvals or registration with or other requirements of any governmental department, authority or agency in Hong Kong, Bermuda or elsewhere, including the Stock Exchange and the SFC which are required by vLink and B-Tech for the execution, delivery performance, validity or enforceability of the First Agreement having been obtained.

On 28th March, 2001, the First Securities Exchange was completed. In connection with such completion, vLink has waived conditions (i), (iii), (viii), (xi) and (xii) and B-Tech has waived conditions (ii), (v) and (x), without prejudice to the rights of the vLink Group and the B-Tech Group under the First Agreement or the Second Agreement or the Loan Agreement. Applications have been made to the Stock Exchange for the listings of, and permission to deal in the First Tranche vLink Shares and the First Tranche B-Tech Shares respectively. 

If the Winding-up Petition is not set aside or dismissed or there is any winding up petition filed against B-Tech on or before 25th April, 2001 (or such later date as vLink may in its absolute discretion elect to extend up to a maximum period of 12 calendar months from 25th April, 2001), vLink shall, subject to the conditions mentioned below, have the right to reverse the First Securities Exchange by way of a share repurchase in kind at any time on or before 25th April, 2002. Under the share repurchase, vLink has the option to require B-Tech to repurchase all, but not part only, of the First Tranche B-Tech Shares in consideration of the First Tranche vLink Shares without any compensation. Upon exercise of such option by vLink by delivering a notice to B-Tech, B-Tech shall become bound to repurchase the First Tranche B-Tech Shares in consideration of the First Tranche vLink Shares and vLink shall become bound to repurchase the First Tranche vLink Shares in consideration of the First Tranche B-Tech Shares. The reversal of the First Securities Exchange is subject to (i) the Executive of the Corporate Finance Division of the SFC confirming that vLink and B-Tech will have no general offer obligation under Rule 1 of the Code; and (ii) compliance with the Listing Rules, any laws and regulations and the Bye-laws of vLink and B-Tech respectively.

A submission has been made to the SFC for confirmation that the share repurchases fall under the exemption of Rule 2(e) of the Code, therefore relieving vLink and B-Tech of their respective obligations to repurchase their own shares under the Securities Exchanges by way of a general offer under Rule 1 of the Code. The SFC is of the preliminary view that the share repurchases do not fall under the exemption of Rule 2(e) of the Code because they are not attached to the shares of vLink and B-Tech being repurchased respectively. The share repurchases are therefore considered off-market share repurchases that are subject to the requirements of the Code.

As mentioned in the paragraph headed "Information on B-Tech" below, on 31st March, 2001, B-Tech was served with a new winding-up petition. In view of this winding-up petition and that the Winding-up Petition has not been set aside or dismissed yet, at present, vLink has no intention to exercise its right under the First Agreement to request B-Tech to repurchase the First Tranche B-Tech Shares but reserves the right to do so. In any event, the share repurchases are still subject to the conditions mentioned above.

Reasons for completion of the First Securities Exchange before listing approval is obtained

It is expected that the First Tranche Advance will be drawndown by B-Tech upon dismissal or setting aside of the Winding-up Petition by the Court. Both parties agree that it is to the mutual benefits of both parties to strengthen their relationship by establishing a cross shareholding immediately, on which relationship the parties will work together to improve B-Tech's short term financial position.

Although there is no assurance that listing approval for the First Tranche vLink Shares and the First Tranche B-Tech Shares will be granted by the Stock Exchange, vLink's intention to hold the First Tranche B-Tech Shares for long term investment and B-Tech's intention to hold the First Tranche vLink Shares for long term investment reduce the impact of the temporary unlisting status of such shares on the parties.

Cancellation of the Placing by Upbest

On 26th March, 2001, Upbest gave its consent to release its exclusive right to place the Placing Shares under the mandate granted to it pursuant to the Placing Agreement. Therefore, the placing of 3,421,200,000 new shares of B-Tech by Upbest at HK$0.01 each on a best effort basis pursuant to the Placing Agreement will not proceed.

First Tranche vLink Shares

The First Tranche vLink Shares represent approximately 0.8 per cent. of both the then issued share capital of vLink prior to the completion of the First Securities Exchange and the issued share capital of vLink after the completion of the First Securities Exchange. The First Tranche vLink Shares were issued under the general mandate granted to the board of vLink at vLink's annual general meeting held on 24th October, 2000.

The First Tranche vLink Shares rank pari passu in all respects with the other existing shares of vLink in issue.

First Tranche B-Tech Shares

The First Tranche B-Tech Shares represent approximately 20.0 per cent. and 16.7 per cent. of the then issued share capital of B-Tech prior to the completion of the First Securities Exchange and the issued share capital of B-Tech after the completion of the First Securities Exchange respectively. The First Tranche B-Tech Shares were issued under the general mandate granted to the board of B-Tech at B-Tech's special general meeting held on 15th January, 2001.

The First Tranche B-Tech Shares rank pari passu in all respects with the other existing shares of B-Tech in issue.

THE SECOND AGREEMENT

Date
:
23rd March, 2001

Parties
:
vLink and B-Tech 

Transaction
:
vLink would issue the Second Tranche vLink Shares at HK$0.30 each in exchange for the Second Tranche B-Tech Shares at HK$0.01 each. The exchange ratio of 30 shares of B-Tech for 1 share of vLink was determined between the parties on an arm's length basis, taking into account the financial position of the vLink Group and the B-Tech Group.

Completion of the Second Agreement is conditional upon, inter alia, fulfilment (or waiver from vLink and/ or B-Tech) of the following conditions on or before 25th April, 2001(or such other date as may be agreed in writing between the parties):

(i) 
completion of the First Securities Exchange;

(ii) 
vLink being absolutely satisfied as to the financial, contractual, corporate, taxation and trading position of the B-Tech Group;

(iii) 
the Stock Exchange granting listing of, and permission to deal in the Second Tranche vLink Shares;

(iv) 
the Stock Exchange granting listing of, and permission to deal in the Second Tranche B-Tech Shares;

(v) 
save for a temporary suspension of trading in the shares of B-Tech, the shares of B-Tech remaining listed and traded on the Stock Exchange prior to completion of the Second Agreement, and no notification being received from the Stock Exchange or the SFC that the listing of the shares of B-Tech will or may be withdrawn, objected to or suspended at, upon or as a result of completion of the Second Agreement;

(vi) 
save for a temporary suspension of trading in the shares of vLink, the shares of vLink remaining listed and traded on the Stock Exchange prior to completion of the Second Agreement, and no notification being received from the Stock Exchange or the SFC that the listing of the shares of vLink will or may be withdrawn, objected to or suspended at, upon or as a result of completion of the Second Agreement;

(vii) 
if required, permission from the Bermuda Monetary Authority having been obtained in respect of the issue and free transferability of the Second Tranche B-Tech Shares to be issued to vLink (or its nominee(s)) in accordance with the terms of the Second Agreement;

(viii) 
if required, permission from the Bermuda Monetary Authority having been obtained in respect of the issue and free transferability of the Second Tranche vLink Shares to be issued to B-Tech (or its nominee(s)) in accordance with the terms of the Second Agreement;

(ix) 
the Second Agreement and the issue of the Second Tranche B-Tech Shares being approved by an ordinary resolution of the independent shareholders of B-Tech at a special general meeting of B-Tech, if required;

(x) 
vLink having obtained a Bermuda legal opinion issued by the Bermuda legal advisers of B-Tech in respect of the validity, legality and enforceability of the provisions in the Second Agreement under the laws of Bermuda in form and substance to the reasonable satisfaction of vLink;

(xi) 
the warranties, representations and undertakings given by B-Tech remaining true and accurate and not misleading in any respect at completion as if repeated at completion of the Second Agreement and at all times between the date of the Second Agreement and its completion;

(xii) 
the warranties, representations and undertakings given by vLink remaining true and accurate and not misleading in any respect at completion as if repeated at completion of the Second Agreement and at all times between the date of the Second Agreement and its completion;

(xiii) 
discharge or release of the Injunction; 

(xiv) 
dismissal or setting aside of the Winding-up Petition or a validation order being obtained from the Hong Kong court in respect of B-Tech entering into, and performing all its obligations under the Second Agreement to the reasonable satisfaction of vLink; and

(xv) 
all other necessary licences, consents, authorisation, waivers and approvals or registration with or other requirements of any governmental department, authority or agency in Hong Kong, Bermuda or elsewhere, including the Stock Exchange and the SFC which are required by vLink and B-Tech for the execution, delivery performance, validity or enforceability of the Second Agreement having been obtained.

Completion shall take place on or before the 3rd business day after fulfilment or obtaining of waiver of the above conditions precedent.

If the Winding-up Petition is not set aside or dismissed or there is any winding up petition filed against B-Tech on or before 25th April, 2001 (or such later date as vLink may in its absolute discretion elect to extend up to a maximum period of 12 calendar months from 25th April, 2001) after completion of the Second Securities Exchange has taken place, vLink shall, subject to the conditions mentioned below, have the right to reverse the Second Securities Exchange by way of a share repurchase in kind at any time on or before 25th April, 2002. Under the share repurchase, vLink has the option to require B-Tech to repurchase all, but not part only, of the Second Tranche B-Tech Shares in consideration of the Second Tranche vLink Shares without any compensation. Upon exercise of such option by vLink by delivering a notice to B-Tech, B-Tech shall become bound to repurchase the Second Tranche B-Tech Shares in consideration of the First Tranche vLink Shares and vLink shall become bound to repurchase the Second Tranche vLink Shares in consideration of the First Tranche B-Tech Shares. The reversal of the Second Securities Exchange is subject to (i) the Executive of the Corporate Finance Division of the SFC confirming that vLink and B-Tech will have no general offer obligation under Rule 1 of the Code; and (ii) compliance with the Listing Rules, any laws and regulations and the Bye-laws of vLink and B-Tech respectively.

A submission has been made to the SFC for confirmation that the share repurchases fall under the exemption of Rule 2(e) of the Code, therefore relieving vLink and B-Tech of their respective obligations to repurchase their own shares under the Securities Exchanges by way of a general offer under Rule 1 of the Code. The SFC is of the preliminary view that the share repurchases do not fall under the exemption of Rule 2(e) of the Code because they are not attached to the shares of vLink and B-Tech being repurchased respectively. The share repurchases are therefore considered off-market share repurchases that are subject to the requirements of the Code.

Second Tranche vLink Shares

The Second Tranche vLink Shares represent approximately 3.0 per cent. and 2.9 per cent. of the then issued share capital of vLink prior to the completion of the First Securities Exchange and the issued share capital of vLink as enlarged by the issue of the First Tranche vLink Shares and the Second Tranche vLink Shares respectively. The Second Tranche vLink Shares will be issued under the general mandate granted to the board of vLink at vLink's annual general meeting held on 24th October, 2000.

The Second Tranche vLink Shares will rank pari passu in all respects with the existing shares of vLink in issue.

Second Tranche B-Tech Shares

The Second Tranche B-Tech Shares represent approximately 30.0 per cent. and 20.0 per cent. of the then issued share capital of B-Tech prior to the completion of the First Securities Exchange and the issued share capital of B-Tech as enlarged by the issue of the First Tranche B-Tech Shares and the Second Tranche B-Tech Shares respectively. The issue of the Second Tranche B-Tech Shares is subject to approval by the shareholders of B-Tech (other than vLink and its associates) at B-Tech's special general meeting to be held.

The Second Tranche vLink Shares will rank pari passu in all respects with the existing shares of B-Tech in issue.

THE LOAN AGREEMENT

Date
:
23rd March, 2001

Parties
:
vLink Investments and B-Tech

Transaction
:
vLink Investments shall make available to B-Tech a loan facility in an aggregate principal amount of up to HK$29,500,000 in two tranches during the period commencing on the date of the Loan Agreement and ending on the earlier of 25th April, 2001 and the date on which the Facility is fully drawn, cancelled or terminated under the Loan Agreement (or such later date as vLink Investments may extend at its sole discretion).

Repayment
:
the earlier of (i) the date three calendar months on which the Facility is first drawndown; and (ii) the date on which the Facility is terminated in accordance with the terms of the Loan Agreement 

Interest rate
:
five per cent. above the prime rate per annum, payable monthly in arrears

Events of default
:
If any of the events of default (which are normal events of default applicable to loan agreements of similar nature) has occurred, vLink Investments may declare that the Facility drawndown by B-Tech shall become immediately due and payable and the Facility shall be terminated.

The Loan Agreement is not conditional upon completion of the First Agreement and/ or the Second Agreement. The Facility is subject to, inter alia, satisfaction of the following conditions:

(i) 
a Bermuda legal opinion being issued by the lawyers of B-Tech to vLink Investments in relation to the Loan Agreement in a form reasonably satisfactory to vLink Investments; and

(ii) 
the legal and financial due diligence investigation on the B-Tech Group having been completed to the reasonable satisfaction of vLink Investments.

The First Tranche Advance is subject to, inter alia, evidence of the withdrawal or dismissal of any winding-up petition against B-Tech being obtained.

The Second Tranche Advance is subject to, inter alia, satisfaction of the following conditions:

(i) 
the First Tranche Advance having been drawndown;

(ii) 
the mortgage of the entire issued share capital of Easycom to vLink Investments under the Coupeville Share Mortgage Agreement having been completed to the reasonable satisfaction of vLink Investments; and

(iii) 
evidence of the discharge and release of all claims against B-Tech, Coupeville, Easycom and/or Giant Idea pending or outstanding at the time proposed for the drawdown of the Second Tranche Advance which will prevent the mortgage of the entire issued share capital of Easycom and/or the Property to vLink Investments including without limitation the Injunction and the Undertaking.

THE MORTGAGE AGREEMENTS

Pursuant to the Giant Idea Share Mortgage Agreement, the Facility will be secured by approximately 22 per cent. of the existing issued share capital of PiLink which represent the entire interest of B-Tech in PiLink. The principal business of PiLink is the distribution of international pre-paid phone calling cards, the provision of video conferencing, Internet access and unified messaging services to, amongst others, overseas Filipino workers residing outside the Philippines. Detailed information on PiLink has been disclosed in B-Tech's announcement dated 27th September, 2000 and circular dated 19th October, 2000.

Pursuant to the Coupeville Share Mortgage Agreement and the Property Mortgage Agreement, the Facility will be further secured by the entire issued share capital of Easycom and the entire interest in the Property. The Coupeville Share Mortgage Agreement and the Property Mortgage Agreement shall take effect only upon the discharge and release of the Injunction and discharge and release of the Undertaking or the expiry of 5 days after notice has been given pursuant to the Undertaking.

The Mortgage Agreements shall be continuing security for the Facility and shall remain in full force and effect until the Facility to be drawn down by B-Tech has been repaid in full to vLink Investments in accordance with the terms and conditions of the Loan Agreement. 

None of the Mortgage Agreements is conditional upon completion of the First Agreement and/ or the Second Agreement.

CHANGES IN THE BOARD OF DIRECTORS OF B-TECH AND VLINK

Currently, B-Tech has 11 executive directors and 2 non-executive directors. Each of Coupeville and Easycom has 2 directors. The Agreements do not provide for the resignation of existing directors, nor B-Tech has been informed by any existing directors of their intention to resign upon completion of the Securities Exchanges.

Pursuant to the First Agreement, B-Tech will procure the appointment of three persons to be nominated by vLink as directors of B-Tech and such number of persons to be nominated by vLink as directors of Coupeville and Easycom upon signing of the First Agreement. If the First Agreement is not completed on or before 25th April, 2001 or such later date as the parties may agree in writing, vLink shall procure that each of its nominees shall resign immediately as directors of B-Tech, Coupeville and Easycom.

The Agreements do not provide for B-Tech to appoint its nominees as directors of vLink, nor B-Tech has any intention to appoint its nominees as directors of vLink.

SHAREHOLDING OF VLINK 

The following table sets out the shareholding of vLink before and after completion of the Securities Exchanges, based on the register of members of vLink on 26th March, 2001:


Shareholding before 
Shareholding after 
Shareholding after 


completion of the 
completion of the 
completion of the 


First Securities 
First Securities 
Second Securities 


Exchange
Exchange
Exchange

Yu Ming 
27.6%
27.3%
26.5%

Sheen Target 

  Technology Limited
13.9%
13.8%
13.4%

B-Tech
- 
0.8%
3.7%

Public
58.5%
58.1%
56.4%

Total
100.0%
100.0%
100.0%

SHAREHOLDING OF B-TECH

The following table sets out the shareholding of B-Tech before and after completion of the Securities Exchanges, based on the register of members of B-Tech on 28th February, 2001:


Shareholding before 
Shareholding after 
Shareholding after 


completion of the  
completion of the 
completion of  the 


First Securities 
First Securities 
Second Securities  


Exchange
Exchange
Exchange

Mr. Wong
7.0%
5.9%
4.7%

China United
14.0%
11.7%
9.3%

vLink
- 
16.7%
33.3%

Public
79.0%
65.7%
52.7%

Total
100.0%
100.0%
100.0%

THE ISSUE PRICE

Issue Price for the First Tranche vLink Shares 

The issue price of HK$0.80 each for the First Tranche vLink Shares represent:

(i) 
a premium of approximately 995.9 per cent. to the closing price of HK$0.073 per share of vLink on 23rd January, 2001, being the last trading day prior to suspension of trading in the shares of vLink; and

(ii) 
a premium of approximately 1,011.1 per cent. to the average closing price of HK$0.072 per share of vLink for the 10 trading days ended on 23rd January, 2001.

Issue Price for the Second Tranche vLink Shares

The issue price of HK$0.30 each for the Second Tranche vLink Shares represent:

(i) 
a premium of approximately 311.0 per cent. to the closing price of HK$0.073 per share of vLink on 23rd January, 2001; and

(ii) 
a premium of approximately 316.7 per cent. to the average closing price of HK$0.072 per share of vLink for the 10 trading days ended on 23rd January, 2001.

Average Issue Price for the First Tranche vLink Shares and the Second Tranche vLink Shares

The average issue price of HK$0.40 each for the First Tranche vLink Shares and the Second Tranche vLink Shares represent:

(i) 
a premium of approximately 447.9 per cent. to the closing price of HK$0.073 per share of vLink on 23rd January, 2001; and

(ii) 
a premium of approximately 455.6 per cent. to the average closing price of HK$0.072 per share of vLink for the 10 trading days ended on 23rd January, 2001.

Issue Price for the First Tranche B-Tech Shares and the Second Tranche B-Tech Shares

The issue price of HK$0.01 each for the First Tranche B-Tech Shares and the Second Tranche B-Tech Shares is equal to:

(a) 
the closing price of HK$0.01 per share of B-Tech on 2nd February, 2001, being the last trading day prior to suspension of trading in the shares of B-Tech; and

(b) 
the average closing price of HK$0.01 per share of B-Tech for the 10 trading days ended on 2nd February, 2001.

REASONS FOR THE SECURITIES EXCHANGES

As mentioned in B-Tech's announcement dated 1st February, 2001 and 28th February, 2001, B-Tech is a party to a number of litigations, and has been served the Winding-up Petition. B-Tech is presently tight in short term liquidity. The advance of loans of HK$29.5 million from vLink and the introduction of a financially strong shareholder would help B-Tech to alleviate its immediate financial difficulties. Further, the key institutional shareholders of vLink such as Yu Ming are expected to contribute to the development of the business of B-Tech after vLink becomes a substantial shareholder of B-Tech. Although the First Tranche vLink Shares and the Second Tranche vLink Shares will be issued at a substantial premium to the market price, having considered the above factors, the board of directors of B-Tech (including the independent non-executive directors) is of view that the transactions contemplated under the Agreements are in the interest of B-Tech and its shareholders and that the terms of the Agreements are fair and reasonable.

The Securities Exchanges enable vLink to acquire a main board listed company engaged in high technology investments and property development and investment by issuing new shares at a substantial premium to the market price. Since the Second Securities Exchange is subject to approval of independent shareholders of B-Tech and therefore has a higher completion risk, that the issue price for the First Tranche vLink Shares is higher than that for the Second Tranche vLink Shares serves to protect the interest of vLink. If it transpires that the Second Securities Exchange fails to complete, vLink will remain the single largest shareholder of B-Tech and has significant influence on B-Tech. The board of directors of vLink is of the view that the transactions contemplated under the Agreements are in the interest of vLink and its shareholders and that the terms of the Agreements are fair and reasonable. 

INTENTION OF VLINK ON B-TECH

vLink intends to maintain B-Tech's existing business of property development and investment as well as investment in high value-added technology projects, and holds the First Tranche B-Tech Shares and, if the Second Securities Exchange is completed, the Second Tranche B-Tech Shares for long term investment. vLink has no plans to inject any business into B-Tech.

At present, vLink has no intention to further acquire any shares of B-Tech after completion of the Securities Exchanges.

INFORMATION ON VLINK

vLink is principally engaged in investment in Internet and high technology projects. Since the acquisition of 85 per cent. of the issued share capital of WebVideoShop.com Limited, vLink has not disposed of or acquired any business. WebVideoShop.com Limited is engaged in the delivery and sale of video and audio products using state-of-the-art interactive multi-media technology and provision of business-to-business solutions to the digital multi-media products industry. Shareholders shall refer to vLink's announcement dated 9th March, 2001 for details of WebVideoShop.com Limited.

For the two years ended 30th April, 2000, vLink reported an audited consolidated net loss of approximately HK$67.3 million and HK$59.8 million respectively. Since the completion of the placement of new shares to institutional investors such as Yu Ming, Samsung Consortium and GE in May 2000 (the current shareholding of vLink is set out in the paragraph headed "Shareholding of vLink"), vLink has been restructuring its management team and transforming and diversifying its business to technology investments. vLink reported its first net profit after having made losses for at least five years. The unaudited consolidated net profit of vLink for the six months ended 31st October, 2000 was approximately HK$15.3 million. 

As at 31st October, 2000, vLink had an unaudited consolidated net asset value of approximately HK$531.7 million. Currently, vLink has approximately HK$170 million cash on hand.

INFORMATION ON B-TECH

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

For the two years ended 31st March, 2000, B-Tech reported an audited consolidated net loss of approximately HK$904.5 million and HK$456.2 million respectively. For the six months ended 30th September, 2000, B-Tech reported an unaudited consolidated net loss of approximately HK$54.0 million.

As at 30th September, 2000, B-Tech had an unaudited consolidated net asset value of approximately HK$298.9 million and bank and other borrowings of approximately HK$311 million (of which approximately HK$66 million were current liabilities). There has been no material changes in the financial position of the B-Tech Group since then. In addition to the advance by vLink, B-Tech may consider ways, including but not limited to placing of new shares and disposal of assets, to further raise funds to repay its liabilities, subject to full compliance with all relevant rules and regulations. 

On 31st March, 2001, B-Tech was served with another winding-up petition against it filed by I-Easy Assets Limited, a lender of the Company of a loan in the principal amount of HK$5 million. B-Tech is seeking legal advice in this respect. 

On 4th April, 2001, B-Tech was informed that the legal advisers to Chung Nam received a notice of intention to appear on the Winding-up Petition filed on court on 3rd April, 2001 by Ampittia Inc. Ampittia Inc., which obtained the Injunction on 3rd February, 2001 and alleged to be a creditor of B-Tech in the principal amount of HK$15 million referred to in B-Tech's announcement dated 28th February, 2001, joined as a supporting creditor to the Winding-up Petition.

As mentioned in B-Tech's announcement dated 28th February, 2001, the Injunction was discharged at the hearing held on 16th February, 2001 subject to the stay, pending determination of the appeal, notice of which was lodged on 19th February, 2001. B-Tech, Coupeville and Easycom through Kwok & Yih, the legal advisers to B-Tech, gave an undertaking to China United on 7th March, 2001 pursuant to which B-Tech, Coupeville and Easycom do undertake that they will not complete the agreement with Thing On Enterprises Limited dated 31st January, 2001 for the disposal of the entire issued share capital of Easycom, including the Property nor will they dispose of the Property whether under the aforesaid agreement or to any other party without first giving five days' notice in writing to Richards Butler, legal advisers to China United. B-Tech is still discussing with its legal advisers in respect of the writ of summons dated 2nd March, 2001 from Thing On Enterprises Limited and referred to in B-Tech's announcement dated 6th March, 2001.

Shareholders shall refer to B-Tech's announcements dated 1st February, 2001, 23rd February, 2001, 28th February, 2001 and 6th March, 2001 respectively for the outstanding litigations in which the B-Tech Group is involved. Further announcements will be made by B-Tech as and when appropriate.

APPOINTMENT OF YMIM AS THE FINANCIAL ADVISER OF VLINK

Date
:
2nd April, 2001

Parties
:
vLink and YMIM

Transaction
:
YMIM was appointed as the financial adviser of vLink. YMIM shall advise vLink on the structure and terms of the Securities Exchanges and on the compliance with the Listing Rules in respect of the Securities Exchanges. YMIM shall also prepare the announcement and the circular in respect of the Securities Exchanges required under the Listing Rules.

Remuneration
:
HK$1,800,000, of which HK$500,000 is payable upon appointment and the balance is payable upon completion of the Securities Exchanges.

Mr. Fung, being the major shareholder of YMIM, was a director of vLink within the preceding 12 months, and is deemed a director of vLink under the extended definition of "directors" for connected transactions pursuant to Rule 14.03(2)(c) of the Listing Rules. Therefore, the appointment of YMIM as the financial adviser of vLink constitutes a connected transaction for vLink, subject to disclosure requirement.

GENERAL

Pursuant to the Listing Rules, the Securities Exchanges would constitute a discloseable transaction for each of vLink and B-Tech, subject to disclosure requirements. Circulars containing details of the Securities Exchanges will be despatched to the shareholders of vLink and B-Tech respectively within 21 days from the date of publication of this announcement. A notice for the special general meeting of B-Tech for approval of the Second Agreement and the issue of the Second Tranche B-Tech Shares will be included in the circular of B-Tech to be despatched to its shareholders. vLink and its associates shall abstain from voting on resolutions relating to the Second Securities Exchange at such special general meeting. 

Trading in the shares of vLink and B-Tech was suspended with effect from 10:00 a.m. on 29th January, 2001 and 5th February, 2001 respectively and will continue to be suspended. Application will be made by vLink and B-Tech to the Stock Exchange for resumptions of trading in the shares of vLink and B-Tech respectively as soon as possible after publication of this announcement in newspapers and the granting of approval for listings of, and permission to deal in the First Tranche vLink Shares and the First Tranche B-Tech Shares by the Stock Exchange respectively.

Shareholders should note that the Second Securities Exchange is subject to satisfaction of a number of conditions, and may or may not proceed. 

DEFINITIONS

"Agreements"
the First Agreement and the Second Agreement

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

"B-Tech Group"
B-Tech and its subsidiaries

"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

"Chung Nam"
Chung Nam Finance Limited, the petitioner for the Winding-up Petition

"Code"
the Hong Kong Code on Share Repurchases

"Coupeville"
Coupeville Limited, a company incorporated in the British Virgin Islands with limited liability, a wholly-owned subsidiary of B-Tech and an intermediate holding company of Easycom 

"Coupeville Share Mortgage 
the share mortgage agreement dated 23rd March, 
Agreement"
2001 entered into between vLink Investments and 
Coupeville in relation to the mortgage of the entire

issued share capital of Easycom to secure the Facility subject to the discharge and release of the Injunction and discharge and release of the Undertaking or the expiry of 5 days after notice has been given pursuant to the Undertaking

"Easycom"
Easycom Limited, a company incorporated in Hong Kong with limited liability and a wholly-owned subsidiary of B-Tech, which holds the entire interest in the Property

"Facility"
a facility in an aggregate principal amount of up to HK$29,500,000 to be provided by vLink Investments to B-Tech pursuant to the Loan Agreement

"First Agreement"
the agreement dated 23rd March, 2001 entered into between vLink and B-Tech in relation to the First Securities Exchange 

"First Securities Exchange"
the issue of the First Tranche vLink Shares in exchange for the First Tranche 


B-Tech Shares 

"First Tranche Advance"
a facility in an aggregate principal amount of up to HK$13,500,000 (or such additional amount not exceeding the principal amount of the Facility as vLink Investments may agree) which shall be used exclusively by B-Tech for the purpose of dismissing or setting aside the Winding-up Petition 

"First Tranche B-Tech Shares"
3,421,220,000 new shares of B-Tech in the capital of HK$0.01 each

"First Tranche vLink Shares"
42,765,250 new shares of vLink in the capital of HK$0.10 each 

"GE"
The GE Asia Pacific Capital Technology Fund and its managers

"Giant Idea"
Giant Idea Limited, a company incorporated in the British Virgin Islands with limited liability, a wholly-owned subsidiary of B-Tech holding approximately 22 per cent. of the existing issued share capital of PiLink

"Giant Idea Share
the share mortgage agreement dated 23rd March, 
  Mortgage Agreement"
2001 entered into between vLink Investments and Giant Idea in relation to the mortgage of approximately 22 per cent. of the existing issued share capital of PiLink to secure the Facility

"Hong Kong"
the Hong Kong Special Administrative Region of the People's Republic of China

"Injunction"
the injunction order, obtained by Ampittia Inc. in HCA No. 338 of 2001 on 3rd February, 2001 prohibiting, inter alia, B-Tech from disposing of the Property 

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

"Loan Agreement"
the loan agreement dated 23rd March, 2001 entered into between vLink Investments and B-Tech in respect of the Facility 

"Mortgage Agreements"
the Coupeville Share Mortgage Agreement, the Giant Idea Share Mortgage Agreement and the Property Mortgage Agreement

"Mr. Fung"
Mr. Fung Wing Cheung, the Chairman of Yu Ming and the Chairman and a major shareholder of YMIM

"Mr. Wong"
Mr. Vincent Wong Chun Hung, the Chairman and Executive Director of B-Tech

"PiLink" 
PiLink International Limited, a company incorporated in the British Virgin Islands with limited liability

"Placing"
the placing of the Placing Shares by Upbest at HK$0.01 each on a best effort basis pursuant to the Placing Agreement

"Placing Agreement"
the placing agreement entered into between B-Tech and Upbest on 26th February, 2001

"Placing Shares"
the 3,421,200,000 new shares of B-Tech to be placed by Upbest at HK$0.01 each on a best effort basis pursuant to the Placing Agreement

"Property"
Levels 1 to 3 and 21 car parking spaces, Harvest Building, No. 585 (formerly known as No. 525) Longhua West Road, Xuhui District, Shanghai, the People's Republic of China

"Property Mortgage Agreement"
the property mortgage agreement dated 23rd March, 2001 entered into between vLink Investments and Easycom in relation to the mortgage of the entire interest in the Property to secure the Facility, subject to the discharge and release of the Injunction and discharge and release of the Undertaking or the expiry of 5 days after notice has been given pursuant to the Undertaking

"Samsung Consortium"
Samsung Securities Co. Ltd. and its partners

"Second Agreement"
the agreement dated 23rd March, 2001 entered into between vLink and B-Tech in relation to the Second Securities Exchange

"Second Securities Exchange"
the issue of the Second Tranche vLink Shares in exchange for the Second Tranche B-Tech Shares

"Second Tranche Advance"
the remaining balance of the Facility which shall be used exclusively by B-Tech for the purpose of discharging all claims against B-Tech, Coupeville, Easycom and/or Giant Idea pending or outstanding at the time proposed for the drawndown which will prevent the mortgage of the entire issued share capital of Easycom and/ or the Property to vLink Investments including without limitation to the Injunction and the Undertaking

"Second Tranche B-Tech Shares"
5,131,830,000 new shares of B-Tech in the capital of HK$0.01 each

"Second Tranche vLink Shares"
171,061,000 new shares of vLink in the capital of HK$0.10 each

"Securities Exchanges"
the First Securities Exchange and the Second Securities Exchange

"SFC"
the Securities and Futures Commission 

"Stock Exchange"
The Stock Exchange of Hong Kong Limited

"Undertaking"
the undertaking given by B-Tech, Coupeville and Easycom through Kwok & Yih, the legal advisers to B-Tech, on 7th March, 2001 pursuant to which B-Tech, Coupeville and Easycom do undertake to China United that they will not complete the agreement with Thing On Enterprises Limited dated 31st January, 2001 for the disposal of the entire issued share capital of Easycom, including the Property nor dispose of the Property whether under the aforesaid agreement or to any other party without first giving five days' notice in writing to Richards Butler, legal advisers to China United 

"Upbest"
Upbest Securities Company Limited, a dealer registered under the Securities Ordinance (Chapter 333 of the Laws of Hong Kong)

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

"vLink Group"
vLink and its subsidiaries

"vLink Investments"
vLink Global Investments Limited, a company incorporated in Hong Kong with limited liability and a wholly-owned subsidiary of vLink

"Winding-up Petition"
the winding-up petition filed by Chung Nam, a lender of B-Tech, against B-Tech on 10th February, 2001

"YMIM"
Yu Ming Investment Management Limited, a dealer and an investment adviser registered under the Securities Ordinance (Chapter 333 of the Laws of Hong Kong)

"Yu Ming"
Yu Ming Investments Limited, an investment company incorporated in Hong Kong with limited liability and the shares of which are listed on the Stock Exchange


By order of the Board
By order of the Board


B-TECH (HOLDINGS) LIMITED
vLINK GLOBAL LIMITED


Wong Chun Hung, Vincent
Wong Yau Kuen, Alex


Chairman
Chief Executive Officer

Hong Kong, 4th April, 2001

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