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B-TECH (HOLDINGS) LIMITED

(incorporated in Bermuda with limited liability)

ANNOUNCEMENT

The Company has been informed that on 2nd February, 2001, 656,356,000 Charged Shares were disposed of by the lender of Best Hunter. The Company has been further informed that Best Hunter has already issued proceedings against the lender of Best Hunter in this respect.

On 5th February, 2001, the Company was informed that the CUPAC Charged Shares charged by China Base in favour of Ampittia were disposed of for HK$5 million allegedly by way of a public tender. According to CUPAC's unaudited consolidated balance sheet as at 30th November, 2000, CUPAC Charged Shares had an attributable net asset value of approximately HK$66.2 million. The Company is of the view that the sale price of the CUPAC Charged Shares has been grossly undervalued. After the aforesaid disposal, Ampittia claimed that the net principal of the loan due and owing by the Company to the lender is in the sum of HK$15 million together with accrued interests. The Company is seeking professional advice in respect of this matter.

As an alleged lender of the net principal of the loan in the sum of HK$15 million together with accrued interest, Ampittia obtained an ex parte injunction order on 3rd February, 2001 prohibiting the Company and its wholly-owned subsidiaries Coupeville and Easycom from disposing of and the Purchaser from purchasing a property in Shanghai (referring to the Property) at below its market value and/ or for less than HK$110 million, and prohibiting the Company from disposing of or dealing with or diminishing the value of its assets, save so far as they exceed HK$16 million. The Company discharged the injunction order at the hearing held on 16th February, 2001. Ampittia, through its solicitor, has on 19th February, 2001 lodged a notice of appeal against the discharge order. A hearing date for the appeal has yet to be fixed. The order to discharge the injunction has been stayed pending determination of the appeal. The Company has been advised that as a result of the court order, the Property Agreement has been frustrated and the Company considers that the Disposal cannot in any event be completed and there is no basis for the Company to issue the circular referred to in the Company's announcement dated 23rd February, 2001.

Completion of the Acquisition Agreement did not take place because of failure of satisfaction of certain conditions precedent by China United on or before 5:00 p.m. on 5th February, 2001. The Company has issued proceedings against the Vendors for the return of a deposit and part payment in the sum of HK$33 million together with accrued interest.

On 14th February, 2001, the Company was served with a winding-up petition against it. The Company believes that the winding-up petition is an abuse of process and has instructed its legal advisers to apply to strike out the winding-up petition. The striking out hearing will take place on 6th March, 2001.

On 16th February, 2001, the Company was served with a writ of summons and endorsement of claim by China United against the Company, Coupeville, Easycom, the Purchaser, all the existing directors of the Company and three ex-directors of the Company about certain alleged irregularities in relation to the Disposal and the Placing. The Company is of the view that the allegations are totally unfounded and has instructed legal advisers to defend vigorously against this.

Completion of the Placing Agreement did not take place because of failure of satisfaction of the condition precedent on or before 21st February, 2001 (which had been extended from 9th February, 2001 pursuant to the Supplemental Agreement). 

On 6th February, 2001, the Company, Mr. Wong and the Second Placing Agents entered into the Second Placing Agreement, pursuant to which the Second Placing Agents will procure places, or failing which themselves, to subscribe for 2,421,200,000 new Shares at HK$0.01 each. In view of the winding-up petition against the Company, the Second Placing Agents terminated the Second Placing Agreement with effect from 26th February, 2001.

Further, on 26th February, 2001, the Company and the Third Placing Agent entered into the Third Placing Agreement, pursuant to which the Third Placing Agent is mandated to procure placees to subscribe for 3,421,200,000 new Shares at HK$0.01 each on a best effort basis.

At the request of the Company, trading in the Shares was suspended with effect from 10:00 a.m. on 5th February, 2001. Trading in the shares will continue to be suspended and will be resumed as soon as possible.

Further to the Announcement, the Board would like to update the shareholders of the Company of the latest position of the Company as detailed below. Terms used in this announcement shall have the meanings as defined in the Announcement unless the context otherwise requires.

FURTHER DISPOSAL OF SHARES OWNED BY BEST HUNTER

The Company has been informed that on 2nd February, 2001, 656,356,000 Charged Shares were disposed of by the lender of Best Hunter. After the aforesaid disposal, Best Hunter is no longer interested in any Shares, and 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.

The Company has been further informed that Best Hunter has already issued proceedings against the lender of Best Hunter in this respect.

DISPOSAL OF SHARES IN CUPAC 

On 5th February, 2001, the Company was informed that 90,000,000 shares of CUPAC, representing approximately 16.2 per cent. of the issued share capital of CUPAC and the Group's entire interest in CUPAC, charged by China Base, a wholly-owned subsidiary of the Company, in favour of Ampittia were disposed of for HK$5 million allegedly by way of a public tender. After the aforesaid disposal, Ampittia claimed that the net principal of the loan due and owing by the Company to the lender is in the sum of HK$15 million together with accrued interests, and the Group is no longer interested in CUPAC. According to CUPAC's unaudited consolidated balance sheet as at 30th November, 2000, the CUPAC Charged Shares had an attributable net asset value of approximately HK$66.2 million. The Company is of the view that the sale price of the CUPAC Charged Shares has been grossly undervalued. The Company is seeking professional advice in respect of this matter.

The CUPAC Charged Shares were acquired by China Base at a consideration of HK$90 million in 2000. The Group would incur a loss of approximately HK$85 million as a result of the aforesaid disposal.

CUPAC is a private company which holds interest in several companies providing online Chinese medicine and health care content, consultation and trading of products like hospital administration software, rehabilitation courses, health products and related equipments, interactive communications consultancy services, and licensing of computer installation for online supply of financial and other information from database, software system development and system integration services.

INJUNCTION PROHIBITING DISPOSAL OF A PROPERTY IN SHANGHAI

As a lender of the net principal of the loan in the sum of HK$15 million together with accrued interest, Ampittia obtained an ex parte injunction order on 3rd February, 2001 prohibiting the Company, Coupeville and Easycom from disposing of and the Purchaser from purchasing Levels 1 to 3 and together with 50 carparking spaces of Harvest Building situate at No. 585 (formerly known as No. 525) Longhua West Road, Xuhui District, Shanghai, the PRC (referring to the Property) at below its market value and/ or for less than HK$110 million, and prohibiting the Company from disposing of or dealing with or diminishing the value of its assets save so far as they exceed HK$16 million. 

As stated in the Announcement, the Company, Coupeville and the Purchaser entered into the Property Agreement, pursuant to which 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. 

The Company had obtained legal advice that the injunction order would be liable to be discharged, and successfully discharged the injunction order at the hearing held on 16th February, 2001. Ampittia, through its solicitor, has on 19th February, 2001 lodged a notice of appeal against the discharge order. A hearing date for the appeal has yet to be fixed. The order to discharge the injunction has been stayed pending determination of the appeal. The Company maintains that the terms of the Property Agreement were negotiated on arm's length basis and the Property was not undervalued under the terms of the Property Agreement. The entering into of the Property Agreement was in the best interest of the Company at that time. However, it has been advised that as a result of the court order, the Property Agreement has been frustrated and the Company considers that the Disposal cannot in any event be completed and there is no basis for the Company to issue the circular referred to in the Company's announcement dated 23rd February, 2001.

TERMINATION OF THE ACQUISITION AGREEMENT

Completion of the Acquisition Agreement did not take place because of failure of satisfaction of certain conditions precedent by China United on or before 5:00 p.m. on 5th February, 2001. The Company has issued proceedings against the Vendors for the return of a deposit and part payment in the sum of HK$33 million together with accrued interest. 

Pursuant to the Acquisition Agreement, the Company agreed to acquire from the Vendors the entire issued share capital of East Champion for a cash consideration of HK$99 million. The Company has paid HK$33 million as deposit and part payment of the consideration on the date of the Acquisition Agreement. The sole business of East Champion is the holding of certain units of China United Centre, No. 28 Marble Road, North Point, Hong Kong. The details of the Acquisition Agreement have been disclosed in the Company's circular dated 25th August, 2000.

In view of the termination of the Acquisition Agreement, the obligation of the Company to pay the balance of the consideration for the acquisition would be relieved and the return of the deposit, if successfully obtained, would improve the cash flow position of the Group. 

TERMINATION OF THE PLACING AGREEMENT AND THE SECOND PLACING AGREEMENT

On 6th February, 2001, the Company and the Placing Agent entered in the Supplemental Agreement, pursuant to which the completion date of the Placing Agreement would be extended from 9th February, 2001 to 21st February, 2001 and the number of new Shares to be placed by the Placing Agent, on a best effort basis, would be reduced from 3,421,222,949 Shares to 1,000,000,000 Shares. Completion of the Placing Agreement did not take place on or before 21st February, 2001 because of failure of satisfaction of the condition precedent.

On 6th February, 2001, the Company, Mr. Wong and the Second Placing Agents entered into the Second Placing Agreement, pursuant to which the Second Placing Agents will procure places, or failing which themselves, to subscribe for 2,421,200,000 new Shares at HK$0.01 each. In view of the winding-up petition against the Company, the Second Placing Agents terminated the Second Placing Agreement with effect from 26th February, 2001.

THE THIRD PLACING AGREEMENT

On 26th February, 2001, the Company and the Third Placing Agent entered into the Third Placing Agreement, pursuant to which the Third Placing Agent is mandated to procure placees to subscribe for 3,421,200,000 new Shares at HK$0.01 each on a best effort basis. The Third Placing Agent is 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).

Third Placing Shares

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

Placing Price

The placing price of HK$0.01 per Third Placing Share equals the closing price of HK$0.01 per Share as quoted on the Stock Exchange on 2nd February, 2001, being the last trading day prior to suspension in the trading of the Shares on the Stock Exchange, and equals the average closing price of HK$ 0.01 per share of the Company for the last ten consecutive trading days up to and including 2nd February, 2001.

Conditions of the Third Placing

Completion of the Third Placing is conditional upon the Listing Committee of the Stock Exchange granting a listing of, and permission to deal in, the Third Placing Shares on or before 23rd May, 2001 or such other date as the Company and the Third Placing Agent may agree.

Use of Proceeds

Of the expected net proceeds of approximately HK$33 million, approximately HK$15 million will be applied to settle the outstanding liabilities of the Group and the balance of approximately HK$18 million will be used as general working capital of the Group. 

WINDING-UP PETITION AGAINST THE COMPANY

On 14th February, 2001, the Company was served with a winding-up petition against it filed by Chung Nam Finance Limited, a lender of the Company of a loan in the principal amount of HK$8 million. The Company believes that the winding-up petition is an abuse of process and has instructed its legal advisers to apply to strike out the winding-up petition. The striking out hearing will take place on 6th March, 2001. The Company will update the shareholders of the development as and when appropriate. 

As at 31st January, 2001, the unaudited consolidated assets of the Company of approximately HK$661.8 million exceeds the consolidated liabilities of the Company of approximately HK$334.2 million (of which HK$293.5 million is loans and other long term payable) by approximately HK$328.1 million. Despite the positive consolidated net asset value of the Company, in view of the current tight liquidity the Company will continue to raise funds by way of disposing of assets, placing of new shares and/ or other financing alternatives. 

WRIT IN RELATION TO THE DISPOSAL AND THE PLACING

On 16th February, 2001, the Company was served with a writ of summons and endorsement of claim by China United against the Company, Coupeville, Easycom, the Purchaser, all the existing directors of the Company and three ex-directors of the Company in relation to the Disposal and the Placing.

It was alleged that the Placing Agreement was reached in breach of the directors' fiduciary duties to the Company and that the Property Agreement was unlawful. The Company is of the view that such allegations are totally unfounded and has instructed legal advisers to defend vigorously against this. The Company reserves its rights on this issue. 

SHAREHOLDERS' REQUISITION

As mentioned in the Announcement, China United and Power Ocean Limited have made the Requisition for convening a special general meeting of the Company. A special general meeting will be held on at 9:00 a.m. on 28th April, 2001 at Suite 2707-11, 27th Floor, NatWest Tower, Times Square, No. 1 Matheson Street, Causeway Bay, Hong Kong. A notice of the special general meeting has been published in newspapers on 20th February, 2001. 

GENERAL

At the request of the Company, trading in the Shares was suspended with effect from 10:00 a.m. on 5th February, 2001. Trading in the shares will continue to be suspended and will be resumed as soon as possible. Further announcement will be made as and when appropriate.

Made by the order of the Company, the board of directors of the Company individually and jointly accept responsibility for the accuracy of this announcement.

ADDITIONAL DEFINITIONS

"Acquisition Agreement"
the conditional sale and purchase agreement entered into between, inter alia, the Company and China United on 4th August, 2000 relating to the acquisition by the Company of the entire issued share capital of East Champion

"Ampittia"
Ampittia Inc., a lender of the Company of a loan in the principal amount of HK$15 million and the plaintiff in the injunction order prohibiting the disposal of the Property

"Announcement"
the announcement of the Company dated 1st February, 2001

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

"CUPAC"
Cupac Technology Limited, a company incorporated in Bermuda with limited liability

"CUPAC Charged Shares"
90,000,000 shares of CUPAC representing approximately 16.2 per cent. of the issued share capital of the CUPAC charged by China Base in favour of Ampittia

"East Champion"
East Champion Limited, a company incorporated in Hong Kong with limited liability and an indirect wholly-owned subsidiary of China United

"Second Placing Agents"
Ever-Long Securities Company Limited, First Securities (H.K.) Limited and Coin Fall Limited

"Second Placing Agreement"
the placing agreement entered into among the Company, Mr. Wong and the Second Placing Agents dated 6th February, 2001

"Supplemental Agreement"
the agreement dated 6th February, 2001 entered into between the Company and the Placing Agent in supplemental to the Placing Agreement 

"Third Placing"
the placing of 3,421,200,000 new Shares at HK$0.01 per Share pursuant to the Third Placing Agreement

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

"Third Placing Agreement"
the placing agreement entered into between the Company and the Third Placing Agent dated 26th February, 2001

"Third Placing Shares"
the 3,421,200,000 new Shares to be placed by the Third Placing Agent pursuant to the Third Placing Agreement

"Vendors"
First Asia Properties Limited and Righteam Limited, being wholly-owned subsidiaries of China United and the vendors under the Acquisition Agreement


By order of the Board


B-TECH (HOLDINGS) LIMITED


Wong Chun Hung, Vincent


Chairman

Hong Kong,  28th February, 2001 

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