THE STOCK EXCHANGE OF HONG KONG LIMITED AND THE SFC 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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vLink Global Limited
B-Tech (Holdings) Limited


(Incorporated in Bermuda with limited liability)
(Incorporated in Bermuda with limited liability)

JOINT ANNOUNCEMENT

ON

DISCLOSEABLE TRANSACTION FOR vLINK AND POSSIBLE CHANGE

IN SUBSTANTIAL SHAREHOLDER OF B-TECH (HOLDINGS) LIMITED

SUMMARY

The respective Board of vLink and B-Tech announce that on 3rd November, 2001 E-Online Trading Limited, a wholly-owned subsidiary of vLink, as vendor entered into a conditional agreement with Fortuna Investments Group Limited as purchaser for sale of 29.23% (750,000,000 Shares) of issued share capital in B-Tech, a company incorporated in Bermuda with limited liability for a consideration of HK$13,125,000.

The disposal constitutes a discloseable transaction of vLink under the Listing Rules. Further details of the disposal will be included in a circular to be despatched by vLink.

Shareholders and potential investors are advised that such transaction may or may not materialize. In the meantime, they should exercise caution in dealing in the Shares.

At the request of B-Tech, trading of the Shares on the Stock Exchange was suspended with effect from 10:03 a.m. on 5th November, 2001. Trading of the Shares will resume upon publication of this announcement in the press.

AGREEMENT DATED 3RD NOVEMBER, 2001

1.
Parties

Vendor:

E-Online, a company incorporated in British Virgin Islands with limited liability, is a wholly-owned subsidiary of vLink. E-Online is the registered and beneficial owner of 855,305,000 Shares representing 33.33% of the entire issued share capital of B-Tech.

Guarantor:

vLink, being the holding company of E-Online, agrees to guarantee the due performance of all obligations of E-Online as provided in the Agreement.

Purchaser:

Fortuna, is a company incorporated in the British Virgin Islands with limited liability and is ultimately wholly owned by Mr. KWONG Kai Sing Benny ("Mr. KWONG"). Fortuna and Mr. KWONG are independent of, and not connected with and not acting in concert with vLink, B-Tech, the directors, chief executives and substantial shareholders of vLink and B-Tech nor any of their respective subsidiaries or an associate (as defined in the Listing Rules) of any of them. Fortuna is an investment holding company.

The Purchaser has confirmed that at the date of this announcement, the Purchaser and its concert parties, being 

Mr. KWONG and its intermediate holding company only (the "Concert Parties") does not hold any Shares in B-Tech. Upon Completion, the Purchaser and its Concert Parties will be holding approximately 29.23% of the entire issued share capital of B-Tech.

2.
Shares to be Sold

The Sale Shares representing 29.23% of the entire issued share capital of B-Tech as at the date of the Agreement. As a condition precedent of the Agreement, the Vendor shall sell the balance of 4.1% of its shareholding in B-Tech to the public through the Stock Exchange before 16th November, 2001. Upon completion of the Agreement, neither the Vendor nor vLink will own any equity interests in B-Tech. In the event that the 4.1% Shares cannot be sold to the public on or before 16th November, 2001, either one of the parties may elect to terminate the Agreement.

3.
Information on B-Tech Group

The B-Tech Group is mainly conducting the business of property-related business and investments, and high value-added technology businesses.

The audited net asset value of the B-Tech Group as at 31st March, 2001 was approximately HK$177,844,000. The audited consolidated net loss before and after taxation and extraordinary items of the B-Tech Group for the period ended 31st March, 2001 was approximately HK$364,929,000 and HK$366,696,000 respectively. The audited consolidated net loss before and after taxation and extraordinary items of the B-Tech Group for the year ended 31st March, 2000 was HK$454,469,000 and HK$456,214,000 respectively. The net tangible asset per share as at 31st March, 2001 was HK$0.00866.

4.
Payment of Consideration

The Purchaser has paid a refundable deposit of HK$5,000,000 to vLink on execution of the Agreement and shall pay the balance of the Consideration i.e. HK$8,125,000 on Completion. The deposit is refundable with interest in case the transaction is not completed. The Purchaser is financing its acquisition of the Sale Shares by internal resources.

The Consideration of HK$0.0175 per Share represents a premium of approximately 9.375% of the closing price of HK$0.016 per Share quoted on the Stock Exchange on 2nd November, 2001 being the last trading day before publication of this announcement and a premium of 0.575% per Share on the Stock Exchange for the last 5 trading days up to and including 2nd November, 2001. The net tangible asset per share as at 31st March, 2001 was HK$0.00866.

The Consideration and the terms of the Agreement have been arrived at after arm's length negotiation and are on normal commercial terms, which are considered by the board of vLink as fair and reasonable.

5.
Use of proceeds

The net proceeds (after legal expenses, stamp duty and other necessary expenses) is estimated to be approximately HK$13,000,000, which is intended to be used as general working capital and for financing other investments that are considered by vLink as commercially viable. At present, vLink has not yet identified any of these investments.

vLink will record an accounting loss of HK$65,102,966 because of the disposal of the Sale Shares. The net proceeds of the Consideration will increase the general working capital of the vLink Group.

6.
Conditions of the Agreement

The Agreement is conditional upon, inter alia, the following:-

(a)
(i)
with effect from 5:00 p.m. on 16th November, 2001, vLink and the Vendor have divested themselves of all interests in the Shares in B-Tech, in particular the Vendor has disposed through the Stock Exchange of 105,305,000 Shares, representing approximately 4.1% of the issued Shares;


(ii)
with effect from 5:00 p.m. on 16th November, 2001, none of vLink, the Vendor nor persons acting in concert with them (or either of them) has any interest whatsoever and has no right or obligation to acquire any interest whatsoever in the Shares of B-Tech and has not agreed to acquire or create any such right or obligation;

(b)
the Executive Director of the Corporate Finance Division of SFC or the Takeovers and Mergers Panel confirming that no general offer in respect of the Shares is required to be made by the Purchaser or parties acting in concert with it under Rule 26 of the Takeovers Code as a result of completion of the transactions contemplated under the Agreement;

(c)
vLink and/or the Vendor having obtained all necessary consents and approvals required by the Listing Rules (if any) for the entering into and completion of the transactions contemplated under the Agreement; and

(d)
the Purchaser not notifying the Vendor that it wishes to abandon the Agreement as a result of information set out in the Disclosure Documents.

The parties shall use all reasonable endeavours to procure the fulfillment of the Conditions (other than those set out in points (a) (i) and (ii) above which must be fulfilled by the Vendor on 16th November, 2001) as soon as reasonably practicable and in any event before 7th December, 2001 (or such later date as the Vendor and the Purchaser may agree). The solicitors acting for the Purchaser shall make the application for the confirmation from the Executive Director of the Corporate Finance Division of SFC that no general offer in respect of the Shares is required. In the event that the transaction does not complete in accordance with the terms of the Agreement, the Vendor shall return the Deposit with interest to the Purchaser.

The Agreement provided that all the conditions precedent mentioned above (except point (d)) must be fulfilled and cannot be waived.

7.
Completion

Subject to, among others, the conditions precedent set above being met or waived, the completion of the Agreement will take place on the fifth business day falling thereafter. On Completion, vLink shall procure the resignations of Mr. Cai Zhizhou and Luo Lei as directors of B-Tech and resignations of all directors of B-Tech's subsidiaries. The Purchaser shall have the right to nominate two directors to the board of B-Tech upon Completion.

It is a commercial decision of the Vendor and the Purchaser that all directors of B-Tech subsidiaries will resign on Completion. The current directors of the B-Tech's subsidiaries have indicated to the Vendor their wish to voluntarily resign from the respective board of the B-Tech subsidiaries on Completion. The reasons for the current directors of B-Tech subsidiaries to voluntarily resign from the respective board of the subsidiaries are primarily because the performance of the B-Tech Group in the past 2 years as well as the impending change of the substantial shareholder of B-Tech. As a result, the Vendor was able to agree to procure their resignations and will be able to comply with this term of the Agreement.

The Purchaser has confirmed that it will only nominate directors to the B-Tech board on Completion. At the moment, the Purchaser has not decided on whom to be appointed to the B-Tech board. Further, the Purchaser has also confirmed that, at present, it has no intention to inject assets into B-Tech, take full control of the subsidiaries of B-Tech, nor to change the business focus or senior management of the B-Tech Group. The Agreement provides for the right of the Purchaser to appoint directors on the respective board of the B-Tech subsidiaries without specifying the numbers of such appointments.

B-Tech would make further announcement as and when there is a change in the board members of B-Tech.

As at the date hereof, particulars of shareholdings of all directors of B-Tech Group are as follows:

Name of Director:
No. of Shares in B-Tech:

Tam Pak Yin Philip
2,300,000

Shareholders and potential investors are advised that the transaction may or may not materialize. In the meantime, they should exercise caution in dealing in the Shares.

8.
Adjustment of the Consideration

The Consideration payable shall be adjusted on a dollar for dollar basis by deducting an amount equal to such amount, if any, by which the net tangible assets of the B-Tech Group as shown in the Completion Accounts is less than the net tangible assets of the B-Tech Group set out in the Management Accounts, provided that the maximum amount payable shall be subject to the Cap. If the Consideration is to be adjusted, the Vendor shall pay to the Purchaser the amount within two weeks after the Purchaser notifies the Vendor that Adjustment is required to be made to the Consideration. In the event that the net tangible assets of the B-Tech Group as shown in the Completion Accounts is higher than the net tangible assets of the B-Tech Group set out in the Management Accounts, there will not be an upward adjustment of the Consideration.

9.
The Cap

The parties agree that the total amount payable by vLink and the Vendor to the Purchaser in connection with the Agreement in the event that there is any claim for damages, compensation, loss and/or indemnity for reasons of breaches of the Warranties (subject to certain exceptions) and any payment caused by the Adjustment, shall not exceed the Cap. The Cap does not include claims for certain matters including but not limited to the return of the Deposit with accrued interest.

10.
Reason for the Disposal

The vLink Group is principally engaged in Internet and technology related businesses and property investment.

The vLink board continuously reviews vLink's existing business and explores into new projects in order to maximize the performance of the vLink Group. Having reviewed the terms of the Agreement, the vLink board considers that it is appropriate time to capitalize the investment in B-Tech and redirect the resources to other projects with higher rate of returns. The vLink board considers that the disposal of the Sale Shares is in the interests of vLink and of its shareholders.

11.
Suspension of Trading of the Shares

At the request of B-Tech, trading of the Shares on the Stock Exchange was suspended with effect from 10:03 a.m. on 5th November, 2001. Trading of the Shares on the Stock Exchange will resume on publication of this announcement in the press.

12.
Definitions

In this announcement, unless the context otherwise requires, the following terms shall have the following meanings:

"Adjustment"
means the reduction of the Consideration in the formula stated in point 8 above;

"Agreement"
means the agreement dated 3rd November, 2001 relating to the sale and purchase of 29.23% of issued share capital in B-Tech between E-Online as vendor, vLink as guarantor and Fortuna as purchaser for the Consideration;

"Associate"
means associate as defined under the Listing Rules;

"business day"
means a day other than a Saturday on which banks are generally open for business in Hong Kong;

"B-Tech"
means B-Tech (Holdings) Limited, a company incorporated in Bermuda, the securities of which are listed and traded on the Stock Exchange;

"B-Tech Group"
means B-Tech, the subsidiaries and the associated companies;

"Cap"
means the total amount payable by vLink and the Vendor to the Purchaser in connection with the Agreement in the event that there is any claim for damages, compensation, loss and/or indemnity for reasons of breaches of the Warranties (subject to certain exceptions) and any payment caused by the Adjustment, shall not exceed HK$5,000,000;

"Completion"
means the performance by the relevant parties of their respective obligations in accordance with the provisions of the Agreement;

"Completion Accounts"
means the audited consolidated balance sheet of the B-Tech Group as at Completion Date and audited consolidated profit and loss accounts of the B-Tech Group for the period from 1st April, 2001 to Completion Date prepared by an auditor appointed by the Purchaser at the costs of the Purchaser;

"Completion Date"
means the fifth business day falling after all conditions precedent have been fulfilled or waived by the parties;

"Consideration"
means HK$13,125,000 subject to Adjustment;

"Deposit"
means a refundable deposit of HK$5,000,000 payable by the Purchaser on execution of the Agreement;

"Disclosure Documents"
means, among others, all documents with respect to the B-Tech Group provided by vLink to the Purchaser and such other documents as may be provided by vLink on or before 5:00 p.m. on 16th November, 2001;

"E-Online" or "Vendor"
means E-Online Trading Limited, a company incorporated in British Virgin Islands with limited liability, which is a wholly owned subsidiary of vLink;

"Fortuna" or "Purchaser"
means Fortuna Investments Group Limited, a company incorporated in the British Virgin Islands with limited liability and is beneficially wholly owned by Mr. Kwong Kai Sing Benny;

"Group"
means vLink, its subsidiaries and associated companies;

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

"Listing Rules"
means the Rules Governing the Listing of Securities of The Stock Exchange of Hong Kong Limited;

"Management Accounts"
means the unaudited consolidated balance sheet of the B-Tech Group as at the Management Accounts Date and the unaudited consolidated profit and loss account of the B-Tech Group for the 7 months ended on the Management Accounts;

"Management Accounts Date"
means 31st October, 2001;

"Sale Shares"
means 750,000,000 Shares, representing approximately 29.23% of the issued share capital in B-Tech;

"SFC"
means the Securities and Futures Commission of Hong Kong;

"Shares"
means ordinary shares of a par value of HK$0.01 each in the capital of B-Tech;

"Stock Exchange"
means The Stock Exchange of Hong Kong Limited;

"Takeovers Code"
means the Hong Kong Code on Takeovers and Mergers;

"vLink"
means vLink Global Limited, a company incorporated in Bermuda, the securities of which are listed and traded on the Stock Exchange;

"Warranties"
means the representations, warranties and undertakings given by vLink and the Vendor in the Agreement;

"$" or "HK$"
means Hong Kong dollars.


By Order of the Board of
By Order of the Board of


vLink Global Limited 
B-Tech Holdings Limited


Alex Lai Hok Lim
Li Man Leung


Chairman
Executive Director

Hong Kong, 7th November, 2001

The directors of vLink and B-Tech jointly and severally accept full responsibility for the accuracy of the information contained in this announcement and confirm, having made all reasonable enquiries, that to the best of their knowledge, opinions expressed in this announcement have been arrived at after due and careful consideration and there are no other facts not contained in this announcement the omission of which would make any statements in this announcement misleading.

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