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(Incorporated in Hong Kong with limited liability)
SHARE TRANSACTION
On 13th November, 2000, the Agreement was entered into between the Vendors and Grandright, a wholly owned subsidiary of the Company, pursuant to which Grandright conditionally agreed to purchase from the Vendors 55% equity interest in Zhu Hai Zaichuang for an aggregate consideration of HK$33,000,000. The consideration is to be satisfied by a cash payment of HK$3,000,000 and the issue of 20,000,000 new Shares in the Company at a price of HK$1.50 each.

The Consideration Shares will represent 8.7% and 8% of the existing and enlarged share capital of the Company. The Consideration Shares will rank pari passu in all aspects with the then existing issued share capital of the Company. The Company will apply to the Stock Exchange for the listing of and permission to deal in the Consideration Shares.

The transaction constitutes a share transaction for the Company under the Listing Rules.

Agreement dated 13th November, 2000

Parties:
Vendors:
Mr. Chen Hai Tou, Mr. Chen Hai Zhu, 張遠見, 萬禾純淨水有限公司(a private company incorporated in the PRC). The Vendors and its ultimate shareholders are Independent Third Parties.


Purchaser:
Grandright
Acquisition:
The Company through its wholly owned subsidiary has agreed to purchase from the Vendors an aggregate of 55% equity interest in Zhu Hai Zaichuang for an aggregate consideration of HK$33,000,000.

Conditions:
The Agreement is conditional upon, amongst other things:

(a)
a PRC legal opinion satisfactory to Grandright confirming, inter alia, the following:

(i)
the due incorporation of Zhu Hai Zaichuang;

(ii)
the transactions contemplated in connection to the Agreement are legal, valid and binding under PRC laws;

(iii)
the Vendors and Zhu Hai Zaichuang have obtained the necessary authority to execute the Agreement and carry out the transactions contemplated thereunder;

(iv)
the transactions contemplated under the Agreement have been approved by the relevant authorities and the shareholders and directors of Zhu Hai Zaichuang; and

(v)
Zhu Hai Zaichuang has obtained all necessary approvals for conversion into a sino-foreign joint venture company in the PRC.

(b)
the remaining 45% equity interest in Zhu Hai Zaichuang held by the Vendors (other than the 55% equity interest to be acquired by Grandright) having been transferred to a corporate vehicle to be incorporated in the PRC. For details please refer to the section headed Group Structure of Zhu Hai Zaichuang set out below;

(c)
completion of a due diligence review of Zhu Hai Zaichuang by Grandright to its satisfaction;

(d)
approval of the Agreement and the transactions contemplated in connection thereto by the shareholders and directors of Zhu Hai Zaichuang;

(e)
this Agreement and the issue of the Consideration Shares by the Company be approved by Grandright and its ultimate shareholders' directors and shareholders (if required); and

(f)
the listing of and permission to deal in the Consideration Shares being granted by the Stock Exchange;

If the conditions precedent are not fulfilled (or as waived by Grandright) before 31st December, 2000 (or such later date as the parties may agree) the Agreement will lapse.

Completion:
10 business days after the date on which the Company confirms the fulfilment of the Conditions in writing.

Consideration:
The consideration of HK$33,000,000 is to be satisfied in full at completion by a cash payment of HK$3,000,000 and the issue of 20,000,000 new Shares at a price of HK$1.50 each in the Company on Completion.

The Vendors have agreed to provide the HK$3,000,000 received from Grandright as an interest free loan to Zhu Hai Zaichuang for the purposes of full payment for acquiring a property in Zhu Hai city, the PRC (珠海市吉大海濱南路金海大廈2?)with an approximate area of 3,025 square metres in the name of Zhu Hai Zaichuang for relocation of its existing factory from a comparatively remote area to more accessible location. The consideration was determined by the parties after arm's length negotiations based on the Vendors' undertaking in relation to the profit after taxation of Zhu Hai Zaichuang as set out in the section headed "Other Terms of the Agreement" below of RMB9 million, RMB15 million and RMB22.5 million for the three years after the date of satisfaction of the Conditions. The consideration represents an average yield of 24% for Grandright's 55% stake in Zhu Hai Zaichuang based on the Vendors' profit undertaking.

The issue price for the Consideration Shares of HK$1.50 represents a discount of approximately 5.1% to the closing price of HK$1.58 per Share quoted on the Stock Exchange on 13th November, 2000, and discount of approximately 6.8% to the average closing price of approximately HK$1.61 per Share as quoted on the Stock Exchange for the 10 trading days of the Shares ended on 13th November, 2000. The Directors consider that the aggregate consideration for the purchase and the price at which the Consideration Shares are to be issued are fair and reasonable.

The Consideration Shares represent 8.7% of the existing issued share capital of the Company and will represent 8% of the issued share capital of the Company as enlarged by the issue of the Consideration Shares respectively. The Consideration Shares will rank pari passu to the then existing share capital of the Company. The Consideration Shares will be issued and allotted to the Vendors under the General Mandate. The cash portion of the consideration will be financed by internal resources.

The Consideration Shares will be issued to the Vendors or its appointed nominees in the proportion to their shareholding in Zhu Hai Zaichuang.

The Vendors do not have the right to nominate any person to the board of the Company as a result of the entering into and completion of the Agreement. The Vendors will not be directors of Zhu Hai Zhaichuang after completion of the Agreement.

Other Terms of the Agreement

Grandright agreed to procure that loan facilities of HK$17 million will be made available to Zhu Hai Zaichuang prior to Completion. Grandright and the Vendors have agreed to give guarantees to the lender, if required. The terms of the loan and identity of the lender have not been finalised. Grandright intends to approach financial institutions which are Independent Third Parties in Hong Kong or in the PRC to provide such facility. The Vendors have undertaken to Grandright that Zhu Hai Zaichuang will achieve the following profit and turnover targets:-


Turnover (as set

Profit after taxation (as


out in the relevant

set out in the relevant


audited accounts)

audited accounts)

One year after the date of satisfaction

  of the Conditions
RMB60,000,000

RMB9,000,000

Two years after the date of satisfaction

  of the Conditions
RMB100,000,000

RMB15,000,000

Three years after the date of satisfaction

  of the Conditions
RMB150,000,000

RMB22,500,000

The Vendors shall provide security for such obligations to the satisfaction of Grandright and obtain all approvals required under PRC law prior to Completion. The terms and nature of such security have not yet been agreed. In the event that the above profit/turnover targets are not achieved, Grandright will enforce the security provided by the Vendors.

Further announcement will be made by the Company as and when the terms on which the HK$17 million loan facility is to be made available to Zhu Hui Zaichuang and the nature of the security to be provided by the Vendors to Grandright to secure the achievement of profit and turnover targets are finalised. These terms are expected to be finalised on or before the last date of 31st December, 2000 on which the conditions precedent for the Agreement are to be fulfilled or waived. The Company will comply with the Listing Rules relating to this loan to the extent appropriate.

Information on Zhu Hai Zaichuang

The following information has been provided to the Company by the Vendors and is subject to due diligence review to be carried out by Grandright.

Zhu Hai Zaichuang was incorporated in 1997 and commenced business in November 1999. It is engaged in the production and sales of equipment accessories for broadband cable television. It is the Southern China District sale agent for the cable television broadcasting accessories for Ericsson, Sweden in the PRC and is the sole agent for AICHI Electronics of Japan for its digital network products in the PRC. It also engaged in the research and development of hi-tech products.

The loss before tax and extraordinary terms attributable to Zhu Hai Zaichuang based on its unaudited financial statements for the financial year ended 31st December, 1999 and ten months ended 31st October, 2000 are RMB138,014 and RMB1,607,000 respectively.

The net asset value of Zhu Hai Zaichuang based on its unaudited financial statements for the financial year ended 31st December, 1999 and ten months ended 31st October, 2000 are RMB3,862,000 and RMB2,255,000 respectively.

Group Structure of Zhu Hai Zaichuang

Zhu Hai Zaichuang is a privately-owned enterprise established in the PRC and wholly-owned by the Vendors. It is proposed that Zhu Hai Zaichuang will be a sino-foreign equity joint venture company immediately after completion. Zhu Hai Zaichuang (the joint venture) will be held as to 55% by the Company and 45% interest will be held by the Vendors through a corporate vehicle to be established. After completion of the Agreement, it is expected that the 45% equity interests of the Vendors in Zhu Hai Zaichuang will be held through a corporate vehicle which will be incorporated in the PRC and wholly-owned by the Vendors.

Before Completion
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Mr. Chen Hai Tou owns as to 65%, Mr. Chen Hai Zhu owns as to 9%, 張遠見owns as to 9% and萬禾純淨水有限公司owns as to 17% interests in Zhu Hai Zaichuang respectively.

After Completion
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Reasons for the acquisition

The Company is continuously seeking investment opportunities which could broaden the asset bases and strengthen the income stream of the Group. The management of the Company is strategically planning to widen the Company's business to broadband and internet-related businesses as a way of increasing the competitiveness and diversification of the Company. The proposed acquisition of Zhu Hai Zaichuang is one step towards that direction.

The Directors expect that the acquisition will enable the Company to participate in the production and marketing of hi-tech accessories for the cable television in the PRC. Given the vast market for the cable television accessories and equipment in the PRC and the technical expertise and know-how of Zhu Hai Zaichuang, the Directors expect that the acquisition could provide an attractive return for the Group in the long run based on the profit/turnover undertakings provided by the Vendors.

General

This announcement appears for information purposes only and does not constitute an invitation or offer to acquire, purchase or subscribe for securities of the Company. Application will be made to the Stock Exchange for listing of and permission to deal in the Consideration Shares.

The principal activity of the Company is investment holding. The principal activities of its subsidiaries are property investment, development and related businesses.

Definitions:-

In this announcement, the following terms have the following meanings:-

"Agreement"
the conditional sale and purchase agreement dated 13 November, 2000 between the Vendors and Grandright for the purchase of 55% equity interest in Zhu Hai Zaichuang

"Company"
eCyberChina.net Limited

"Completion"
date of completion of the Agreement as described in the section headed "Completion" above

"Conditions"
the conditions precedent to be satisfied prior to Completion, as set out in the section headed "Conditions" above

"Consideration Shares"
the 20,000,000 new Shares to be issued on partial satisfaction for the consideration of the acquisition of Zhu Hai Zaichuang

"Directors"
the directors of the Company

"General Mandate"
the general mandate granted to the Directors at the annual general meeting of the Company held on 5th April, 2000

"Grandright"
Grandright Technology Limited, a company incorporated in the British Virgin Islands and is a wholly-owned subsidiary of the Company

"Independent Third
(an) independent third party(ies) not connected with the Directors, chief executive

  Party(ies)"
or substantial shareholders of the Company or any of its subsidiaries or their respective associates as defined under the Listing Rules

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

"PRC"
The People's Republic of China

"Share(s)"
the ordinary shares of HK$1.00 each in the share capital of the Company

"Stock Exchange"
The Stock Exchange of Hong Kong Limited

"Vendors"
Mr. Chen Hai Tou, Mr. Chen Hai Zhu, 張遠見, 萬禾純淨水有限公司, being the existing shareholders of Zhu Hai Zaichuang; and

"Zhu Hai Zaichuang"
Zhu Hai Zaichuang Technology Company Limited (珠海再創通信技術有限公司), a company incorporated in the PRC, the equity interest of which is currently owned by the Vendors, all of whom are Independent Third Parties.

By Order of the Board

eCyberChina.net Limited

Thomson Lee

Director

Hong Kong, 13th November, 2000

"Please also refer to the published version of this announcement in the Hong Kong i-mail"
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