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DIGITAL WORLD HOLDINGS LIMITED

數字地球控股有限公司*

(Incorporated in Bermuda with limited liability)

DISCLOSEABLE TRANSACTION

The Directors announced that Vital Tech, a wholly owned subsidiary of the Company, entered into a sale and purchase agreement on the acquisition of 5 per cent. interest in Cyber World on 27th June, 2000. The Acquisition constitute a discloseable transaction under Rule 14.12 of the Listing Rules and should be disclosed by way of press notice and send a circular to the shareholder. The Directors admit that non-disclosure for the Acquisition by way of press notice was due to the oversight of the Directors and constitutes a breach of the Listing Rules, the Stock Exchange reserves the right to take action against the Company in respect of the breach.

ACQUISITION AGREEMENT DATED 27TH JUNE, 2000

Parties

Purchaser:
Vital Tech, a wholly owned subsidiary of the Company

Vendor:
Zelma is owned as to 35%, 35% and 30% by Mr. He Xiao Feng ("Mr. He"), Mr. Liu Wei ("Mr. Liu") and Mr. Yick Chong San ("Mr. Yick") respectively. Zelma, Mr. He, Mr. Liu and Mr. Yick are independent third parties who are not connected with the directors, chief executive and substantial shareholders of the Company and any of their subsidiaries or any of their respective associates (as defined in the Rules Governing the Listing Rules).

The Acquisition

Pursuant to the Acquisition Agreement, Vital Tech acquired 5% interest of Cyber World from Zelma. Cyber World was incorporated in the British Virgin Islands, on 12th May, 1999 and is owned as to 40%, 40% and 20% by Zelma, Global Eagle Investment Limited and Cyber City Technology Limited respectively. Global Eagle Investment Limited and Cyber City Technology Limited are independent third parties who are not connected with the directors, chief executive and substantial shareholders of the Company and any of their subsidiaries or any of their respective associates (as defined in the Rules Governing the Listing Rules). The principal asset of Cyber World is its 100 per cent. interest in Beijing Spatial Port Network, a wholly foreign owned enterprise incorporated in the PRC which is engaged in the field of geographic information system, global positioning system, remote sensing and internet related services in the PRC. The directors of the Company have no present intention to acquire additional interest in Cyber World. The value of Cyber World was estimated at RMB 720 million or approximately HK$673 million by Sallmanns (Far East) Limited, an independent professional valuer on 5th June, 2000. The consolidated net asset value of Cyber World as shown in the unaudited management accounts of Cyber World as at 30th July, 2000 was approximately HK$9.7 million and the unaudited consolidated profit of Cyber World for the 14 months period ended 31st July, 2000 was approximately HK$9.7 million.

Consideration

The Consideration was HK$30 million which was arrived at after arm's length negotiation between the Company and Zelma and with reference to the valuation of Cyber World. Based on the valuation of Cyber World in approximately HK$673 million, the Consideration is approximately 10.85 per cent discount to the amount of HK$ 33.65 million which is 5 per cent. interest of Cyber Technology attributable to Vital Tech.

Payment terms

Pursuant to the Acquisition Agreement, the Consideration was satisfied by way of cash on Completion and Completion took place on 27th June, 2000.

Reasons for the Acquisition

The Company is an investment holding company. Its subsidiaries are principally engaged in the trading of various consumer products, investments in infrastructure projects, media design and production, entertainment and communication businesses. The Group is actively looking for further opportunities to diversify its operation and income source. The Directors believe that the Acquisition represents an opportunity for the Company to explore investment into the high technology business. 

GENERAL

The Acquisition constitutes discloseable transaction for the Company under Rule 14.12 of the Listing Rules. Accordingly, a circular containing further details of the Acquisition will be despatched to the shareholders of the Company as soon as practicable. 

The Directors admit that the non-disclosure of the Acquisition by way of press notice was due to oversight of the Directors and constitutes a breach of the Listing Rules, the Stock Exchange reserves the right to take action against the Company in respect of the breach. 

TERMS USED IN THIS ANNOUNCEMENT

"Acquisition"
the acquisition of 5 per cent. interest in Cyber World

"Acquisition Agreement"
the agreement between Vital Tech and Zelma in relation to the Acquisition

"Beijing Spatial Port Network"
北京時空港網絡科技有限公司Beijing Spatial Port Network Technology Limited, a wholly foreign owned enterprise incorporated in the PRC on 15th July, 1999

"Company"
Digital World Holdings Limited, a company incorporated in Bermuda and which shares are listed on the Stock Exchange

"Completion"
completion of the Acquisition

"Consideration"
the consideration payable by Vital Tech to Zelma for the acquisition of 5 per cent. interest in Cyber World

"Cyber World"
Cyber World Technology Limited, a company incorporated in the British Virgin Islands on 12th May, 1999

"Group"
the Company and its subsidiaries

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

"Stock Exchange"
The Stock Exchange of Hong Kong Limited

"Vital Tech"
Vital Tech Company Limited, a company incorporated in the British Virgins Islands with limited liability and a wholly owned subsidiary of the Company

"Zelma"
Zelma's Company Limited, a company incorporated in the British Virgin Islands on 18th September, 1998

"HK$"
Hong Kong dollars

"PRC"
the People's Republic of China
"RMB"
Renminbi, the lawful currency of the PRC

By Order of the Board

Digital World Holdings Limited

Yuen Chi Ho

Director

Hong Kong, 7th September, 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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