Please also refer to the published version of this announcement in the South China Morning Post.

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 

 i100 Limited

(formerly known as Acme Landis Holdings Limited)

(incorporated in Bermuda with limited liability)

(1) COMPLETION OF THE SUBSCRIPTION

(2) DISCLOSEABLE TRANSACTION

(3) SHAREHOLDING STRUCTURE OF THE COMPANY

The Subscription was completed on 31st May, 2000.

The Company has formed a strategic alliance with Asiaweb ASP to develop application service provider (“ASP”) and Internet publishing systems (“IPS”) business initiatives in the Greater China region and Southeast Asia as part of the Company's business strategy to expand leading businesses from the old economy into the new economy. Pursuant to this strategic alliance, the Company, through a wholly-owned subsidiary, has agreed to subscribe for 96,000 new preference shares of Asiaweb ASP representing 49% of the total issued share capital of Asiaweb ASP immediately after completion of the Acquisition. As consideration for that subscription, the Company has agreed to issue the Consideration Shares to Asiaweb ASP representing approximately 4.1% of the total issued share capital of the Company as enlarged by the Subscription and the Acquisition. Asiaweb ASP owns 100% of the shareholding interest in Compuserve Consultants.

The public float of the Company immediately following the completion of the Subscription and the Supplemental Agreement is 13.52%. The Stock Exchange has agreed to grant a waiver from the strict compliance of the public float requirement during the period ending 15th June 2000. The public float of the Company immediately following the completion of the Subscription, the Supplemental Agreement and the Acquisition will be 27.05% of the total issued share capital of the Company as enlarged by the Subscription and the Acquisition. 

COMPLETION OF THE SUBSCRIPTION

The Company and the Subscribers have on 1st February, 2000 jointly issued a press announcement in respect of the Subscription. The Circular was dispatched to the shareholders of the Company on 1st March, 2000 and the special general meeting of the Company for approving the Subscription and other related matters was held on 24th March, 2000. As stated in the press announcement issued by the Company on 24th March, 2000, all resolutions proposed at that special general meeting as set out in the Circular were duly passed by the shareholders, including independent shareholders (as appropriate), of the Company.

The directors of the Company are pleased to announce that the Subscription was completed on 31st May, 2000. 

Upon completion of the Subscription (the “Completion”), all of the Directors in office prior to Completion have resigned from the Board except for Messrs. Chiu Chun Kwong, John and Chiu Chun Leong, David who will remain as executive Directors. In addition, Mr. Kan Siu Kei, Laurie and Mr. David Vong have been appointed as executive Directors. Dr. Ta-Lin Hsu has been appointed as non-executive Chairman of the Company, and Mr. Peter P.J. Ko and Mr. Jedi Chan have been appointed as non-executive Directors of the Company. Mr. Lee Lam and Mr. Norman Leung Nai-pang, JP, OBE have been appointed as independent non-executive Directors of the Company. As such, the board of Directors comprises nine Directors, including two independent non-executive Directors. 

THE ACQUISITION 

Date of the Asiaweb ASP Agreement

31st May 2000 

Parties 

The Company
i100 Asiaweb Holdings
Asiaweb ASP
Mr. Fok Wing Keung
Mr. Yue Mun Yee
Description of the Asiaweb ASP Agreement

By the Asiaweb ASP Agreement, the Company has entered into a strategic alliance with Asiaweb ASP to develop ASP and IPS business initiatives in the Greater China region and Southeast Asia. Pursuant to the terms of that agreement, the Company has, through its wholly-owned subsidiary, i100 Asiaweb Holdings, agreed to subscribe for 96,000 new preference shares of Asiaweb ASP representing 49% of the total issued share capital of Asiaweb ASP as enlarged by the Acquisition. The total issued share capital of Asiaweb ASP comprises of both the ordinary and preference shares and shareholders of the ordinary shares and the preference shares of Asiaweb ASP have the same voting rights.

Asiaweb ASP is an investment holding company owning the entire issued share capital of Compuserve Consultants. The preference shares of Asiaweb ASP confer on the holder thereof, amongst others, preference dividend rights relating to capital appreciation on the Consideration Shares and liquidation preference distribution rights. 

Mr. Fok Wing Keung and Mr. Yue Mun Yee are the only shareholders of Asiaweb ASP prior to the completion of the Acquisition with each owning 50% of the total share capital of Asiaweb ASP then issued. After completion of the Acquisition, Mr. Fok Wing Keung and Mr. Yue Mun Yee will each own 25.5 per cent. interest in Asiaweb ASP. 

Pursuant to the Asiaweb ASP Agreement, the number of directors of Asiaweb ASP shall be 5 and i100 Asiaweb Holdings shall be entitled to appoint 2 of them. Mr. Fok Wing Keung and Mr. Yue Mun Yee will be entitled to appoint 3 of them. Mr. Fok Wing Keung and Mr. Yue Mun Yee are both directors of Asiaweb ASP and Compuserve Consultants and will remain as directors of the two companies after completion of the Acquisition, and will appoint Mr. Yue Man King, the brother of Mr. Yue Mun Yee, to the board of directors of Asiaweb ASP. The quorum necessary for the transaction of the business of the directors shall be two and shall include one director nominated jointly by Mr. Fok Wing Keung and Mr. Yue Mun Yee, and one director nominated by the i100 Asiaweb Holdings. i100 Asiaweb Holdings shall have the right to appoint to any subsidiary of Asiaweb ASP such number of directors as shall be proportional to the percentage of the beneficial ownership of i100 Asiaweb Holdings in such subsidiary from time to time. 

Each of Mr. Fok Wing Keung, Mr. Yue Mun Yee, Mr. Yue Man King, Asiaweb ASP and Compuserve Consultants is independent of the directors, chief executive and substantial shareholders of the Company and the Subscribers, and each of their respective subsidiaries and associates (as defined in the Listing Rules).

Within three years following the date of the Asiaweb ASP Agreement, Mr. Fok Wing Keung and Mr. Yue Mun Yee shall not be entitled either to sell, transfer or otherwise dispose of any shares of Asiaweb ASP, or any legal or beneficial interest therein, without the prior written consent of i100 Asiaweb Holdings.

None of Mr. Fok Wing Keung, Mr. Yue Mun Yee and Mr. Yue Man King will be appointed as a director of the Company. 

Consideration

The consideration for the Acquisition is HK$103.32 million and will be satisfied in full by the Consideration Shares to be issued by the Company. The Consideration will be issued under the authorization granted by the shareholders of the Company at the special general meeting held on 24th March, 2000 based on Resolution No. 8 as stated in the Circular. The price of each Consideration Shareis HK$2.520 per Share credited as fully paid, which was arrived at based on arms length negotiation between the Company and Asiaweb ASP. The price of each Consideration Share also represents a premium of 17.21% to the closing share price of the Company of HK$2.150 on 31st May, 2000, a premium of 24.78% to the average closing share price of the Company for the 10 consecutive trading days up to and including 31st May, 2000 of HK$2.020 and a premium of 641.18% to the proforma unaudited adjusted consolidated net tangible asset of the Company of HK$0.34 per share as disclosed in the Circular.

The Consideration Shares represent approximately 4.27% of the issued share capital of the Company as enlarged by the Subscription but before the Acquisition and 4.1% of the issued share capital of the Company as enlarged by the Subscription and the Acquisition. There is no lock up provisions on the disposal of the Consideration Shares, and the Company currently has no intention to further increase its shareholding in Asiaweb ASP.

The consideration for the Acquisition is derived from discounted cashflow methodology on the 5-year revenue projections with reference to price/sales multiples of several industry comparables listed in the US and Hong Kong markets. In the opinion of the directors of the Company, the ASP and IPS businesses which will be carried out by Asiaweb ASP after the completion of the Acquisition will have much greater market potential compared to the existing electronic publishing business of Asiaweb ASP.

Application has been made by the Company for the listing and dealing of the Consideration Shares. 

Condition

The Acquisition is conditional upon the Listing Committee of the Stock Exchange granting listing of and permission to deal in all the Consideration Shares on the Stock Exchange (the “Condition”).

Completion

Completion of the Acquisition is expected to take place as soon as the Condition is fulfilled. 

Discloseable Transaction

The Acquisition constitutes a discloseable transaction under the Listing Rules . A circular providing further details of the Acquisition will be dispatched to shareholders of the Company as soon as practicable.

Reasons for strategic alliance and business strategy for development of ASP and IPS in Greater China and Southeast Asia

The Company and Asiaweb ASP plan to work jointly as soon as practicable after the completion of the Acquisition, to launch ASP and IPS business initiatives in the Greater China region and Southeast Asia. This is consistent with the Company's overall strategy to secure next-generation Internet-related commercial products and services, and to offer them to its customers. The Company and Asiaweb ASP aim to promote a “one-stop-shop” publishing service to publishers and ICPs (Internet content providers). Through alliances with major equipment vendors, the Company and Asiaweb ASP expect to jointly develop a complete set of ASP and IPS solutions for customers thus maximizing the market potential of online publishing media solutions. With Asiaweb ASP's proven expertise in providing software solutions for content management, the strategic alliance aims to refine the solutions for high-end publishing which enables publishers to deploy on-line applications that will improve operating efficiency, while enhancing revenue and profitability. Built around Asiaweb ASP's achievement in desktop publishing, image-setting, classified and display advertisement system, more features including ERP (Enterprise Resource Planning) and CRM (Customer Relationship Management) are planned to be made available on Asiaweb ASP's system to form a fully automated press company including information analysis with data mining technology, electronic delivery, editorial control, productivity monitoring, hyper-text story and image database, on-line news conferencing and remote data communications systems.

The primary goal of this strategic alliance is to leverage the Company's strategic, technological and management expertise in the Internet business, and Asiaweb ASP's solutions strength and broad customer base in the publishing and content industry, thus launching new ASP and IPS initiatives and other market opportunities in the Greater China region and Southeast Asia. The Company's business strategy is to actively integrate Asiaweb ASP and the Company's other Internet products and services, and create synergies within its collaborative network of companies, which leverages collective knowledge and resources to facilitate innovation and long-term growth.

According to a report released by International Data Corporation on 13th March, 2000, the worldwide ASP market size is expected to grow from US$296 million (or approximately HK$2.29 billion) in 1999 to over US$7.8 billion (or approximately HK$60.45 billion) in 2004 with a compounded annual growth rate of 92%. In order to capture the demand for ASP services, the Company and Asiaweb ASP plan to establish up to 35 data centers in the Greater China region and Southeast Asia over the next 3 to 4 years to provide IPS outsourcing services in the form of ASP for companies that are not ready to invest in their own in-house database system and servers. The target users are small- and medium-size enterprises, whose technology infrastructure is less developed. One key focus of Asiaweb ASP's business is to develop a total content management solutions system and deploy it as a platform to build Web publishing and e-business applications. IPS creates a dynamic, user-controlled content application model, which enables content providers to easily and economically contribute, edit, publish, and share information on the Web. The IPS system offered by the Company and Asiaweb ASP is expected to be particularly attractive to companies that have to assemble and manage a high volume of content and perform frequent updates, such as on-line newspaper publishers and Internet portals. Through the integration of content management and delivery, personalization, and interactivity, the Company's interactive content management service aims to provide the capabilities that could enable interaction among customers, which, in turn, would create a gateway to e-business by extending publishing to commerce, marketing and customer service. 

The Company will appoint two members of the board of directors of Asiaweb ASP and will second its staff to Asiaweb ASP to assist it in the strategic rollout of its Greater China business. 

Background Information on Asiaweb ASP and Compuserve Consultants

Asiaweb ASP is an investment holding company whose principal asset is the 100% interest in Compuserve Consultants. Asiaweb ASP does not engage in any operation of any other business. 

Compuserve Consultants was established in Hong Kong in 1986 and has been primarily engaged in the development of total solutions high-quality printing and graphics publishing systems for the Chinese-language media and print industry in the past 14 years. It is one of Hong Kong's largest software development and system integration companies for the Chinese-language publishing, Internet and finance industry. 

Compuserve Consultants' produces advertising systems, editorial workflow systems, web-publishing services and media publishing and production systems for many of the region's leading media and advertising publications. Currently, over 50 newspapers are deploying Compuserve Consultants' system, including Apple Daily, Oriental Daily, The-Sun Daily, Hong Kong Economic Times, Taiwan China Daily News, the Taiwan Times, Singapore Press Holdings (Singapore LianHe Zao Bao, LianHe Wan Bao, Shin Min Daily News), China Press (Malaysia) and two leading magazine publishers in Hong Kong-TVEI Hong Kong and South China Media (formerly Yonder Hall Hong Kong). 

The directors of Asiaweb ASP have advised that, based on newsprint circulation numbers, Compuserve Consultants services Chinese-language publications with approximately 40% market share in Taiwan, 85% market share in Hong Kong, and 100% in Singapore. Its systems publish over 1,000 news pages and more than 10,000 advertisements to 20 million readers every day. In addition to develop the ASP and IPS business to be undertaken in the strategic alliance between i100 Asiaweb Holdings and Asiaweb ASP, it is expected that Asiaweb ASP will continue the management and operation of Compuserve Consultants' existing offline publishing solutions business. For the year ended 31st March , 2000, Compuserve Consultants recorded an unaudited turnover of HK$12,294,449, an unaudited net profit after taxation of HK$239,877, and an unaudited net asset value of HK$1,978,586. For the year ended 31st March, 1999, Compuserve Consultants recorded an audited turnover of HK$11,491,692, an audited net profit after taxation of HK$345,173, and an audited net asset value of HK$1,738,709. 

SHAREHOLDING STRUCTURE OF THE COMPANY

Under the Subscription Agreement, i100 Corporation agreed to subscribe for 600,000,000 Shares. Pursuant to a supplemental agreement dated 31st May, 2000 entered into by the Subscribers and the Company (the “Supplemental Agreement”), the Company has issued and allotted at Completion (which has taken place on 31st May, 2000) and at the direction (the “Redirection”) of i100 Corporation the 600,000,000 Shares as to 317,000,000 Shares to i100 Capital Corporation, 97,000,000 Shares to i100 Holdings Corporation, 20,000,000 Shares to Kolon International Corporation, 14,000,000 Shares to Mr. Woong Yeul Lee, 6,000,000 Shares to Valueline Venture Inc., 6,000,000 Shares to Mr. Sang Hun Kwon, and 40,000,000 Shares to Timeless Software Limited, with the balance of 100,000,000 Shares being issued and allotted to i100 Corporation.

i100 Capital Corporation is owned by i100 Holdings Corporation (30.60%) and H&Q AP Fund (69.40%). As a result of the Redirection, the beneficial interests of J.H. Whitney IV, L.P., H&Q AP Fund, i100 Holdings Corporation, Timeless Software Limited, Kolon International Corporation, Mr. Woong Yeul Lee, Valueline Venture Inc. and Mr. Sang Hun Kwon in the Subscription Shares are the same as their respective beneficial interests in the Company had such Redirection not taken place, and i100 Corporation is now wholly owned by J.H. Whitney IV, L.P.. J.H. Whitney IV, L.P. currently has no intention to increase its shareholding in the Company.

Immediately following the Completion, save for their respective interests in the Company, each of J.H. Whitney IV, L.P., i100 Corporation, Timeless Software Limited, Kolon International Corporation, Mr. Woong Yeul Lee (chairman of Kolon International Corporation), Valueline Venture Inc. and Mr. Sang Hun Kwon (chairman of Valueline Venture Inc.) is independent of the directors, chief executive and substantial shareholders of the Company and the Subscribers, and their subsidiaries and their respective associates (as defined in the Listing Rules). 

The shareholding structure of i100 Corporation before and after the Redirection of the Subscription Shares pursuant to the Supplemental Agreement is shown below:  

 
Approx. % of interest in 
i100 Corporation 
before the Redirection
Approx. % of interest in i100 Corporation 
after the Redirection

H&Q AP Fund 
36.67%


i100 Holdings Corporation 
32.33%


J.H. Whitney IV, L.P. 
16.67% 
100.00% 

Timeless Software Limited 
6.67%


Kolon International Corporation 
3.33%


Mr. Woong Yeul Lee 
2.33%


Valueline Venture Inc. 
1.00%


Mr. Sang Hun Kwon 
 1.00%


Total 
 100.00% 
100.00% 

The shareholding structure of the Company immediately following Completion and the Redirection (and before and after completion of the Acquisition) is shown below:


Before completion of 
the Acquisition
After completion of 
the Acquisition


Shares 
Approx. % interest in the Company 
Shares
Approx. % interest in the Company 

i100 Capital Corporation* 
317,000,000 
33.02% 
317,000,000 
31.67%

H&Q AP Fund 
155,000,000 
16.15% 
155,000,000 
15.48%

i100 Holdings Corporation 
142,000,000 
14.79% 
142,000,000 
14.19% 

Chiu Family 
116,216,000 
12.11% 
116,216,000 
11.61% 

i100 Corporation** 
100,000,000 
10.42% 
100,000,000 
9.99% 

Asiaweb ASP 
0 
0.00% 
41,000,000 
4.10% 

Timeless Software Limited 
40,000,000 
4.17% 
40,000,000 
4.00% 

Kolon International Corporation 
20,000,000 
2.08% 
20,000,000 
2.00% 

Mr. Woong Yeul Lee 
14,000,000 
1.46% 
14,000,000 
1.40%

Valueline Venture Inc. 
6,000,000 
0.63% 
6,000,000 
0.60% 

Mr. Sang Hun Kwon 
6,000,000 
0.63% 
6,000,000 
0.60% 

Other public shareholders 
 43,784,000 
4.56% 
43,784,000 
4.37% 

Total Issued Share Capital of the Company 
 960,000,000 
100.00% 
1,001,000,000 
100.00% 

*Note:
i100 Capital Corporation is owned 69.40% by H&Q AP Fund and 30.60% by i100 Holdings Corporation

**Note: i100 Corporation is wholly owned by J.H. Whitney IV, L.P.

Pursuant to the Listing Rules, prior to the completion of the Acquisition, the Shares held by i100 Capital Corporation, i100 Holdings Corporation, H&Q AP Fund, i100 Corporation, and the Chiu Family, aggregating to 830,216,000 Shares and representing approximately 86.48% of the issued share capital of the Company as enlarged by the Subscription, are not considered as Shares held by the public. As such, the public float of the Company immediately after completion of the Subscription but before completion of the Acquisition will be about 13.52%. 

Upon completion of the Subscription and the completion of the Acquisition, none of Timeless Software Limited, Kolon International Corporation, Mr. Woong Yeul Lee, Valueline Venture Inc., Mr. Sang Hun Kwon, i100 Corporation and Asiaweb ASP will be a connected person pursuant to the Listing Rules and their shares will be deemed as part of the public float, resulting in the increase in public float to about 27.05% upon completion of the Acquisition. There are no restrictions imposed by the Company and the Subscribers on the disposal of Shares held by any of the public shareholders. In addition, the non-disposal undertaking given by the Chiu Family on its shareholdings in the Company as stated in the Circular has been released.

An application has been made to the Stock Exchange to waive the strict compliance of the public float requirement of the Company under the Listing Rules for the period up to the completion of the Acquisition. The Stock Exchange has agreed to grant such waiver to the Company up to 15th June, 2000.

DEFINITIONS 

Acquisition 
the acquisition by the Company, through its wholly-owned subsidiary, i100 Asiaweb Holdings, of the preference shares issued by Asiaweb ASP 

Asiaweb ASP 
F&T Analysis Company Limited, a company incorporated in Hong Kong with limited liability on 9 May, 1986, name change pending to Asiaweb ASP Limited

Asiaweb ASP Agreement 
the subscription agreement dated 31st May, 2000 entered into among the Company, i100 Asiaweb Holdings, Asiaweb ASP, Mr. Fok Wing Keung and Mr. Yue Mun Yee in respect of the Acquisition

Chiu Family 
Messrs. Chiu Chit Ho, Peter, Chiu Chung Kwong, John, Chiu Chun Leong, David and their respective associates as defined in the Listing Rules

Circular 
the circular dated 1st March, 2000 issued jointly by the Company and the Subscribers in respect of the Subscription and other related matters 

Company 
i100 Limited

Compuserve Consultants 
Compuserve Consultants Limited, a company incorporated in Hong Kong with limited liability on 28th January, 1986 and wholly owned by Asiaweb ASP

Consideration Shares 
41,000,000 new Shares to be issued by the Company to Asiaweb ASP as consideration for the Acquisition

Directors 
Directors of the Company from time to time

H&Q AP Fund 
Asia Pacific Growth Fund III, L.P., managed by H&Q Asia Pacific Limited




i100 Asiaweb Holdings 
Cyber Trend Consultants Limited, a company incorporated in the British Virgin Islands with limited liability on 31st March, 2000, name change pending to i100 Asiaweb Holdings Corporation, whose issued share capital is 100% owned by the Company

Listing Rules 
Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited

Shares 
Share(s) of HK$0.10 each in the capital of the Company

Stock Exchange 
The Stock Exchange of Hong Kong Limited

Subscribers 
i100 Corporation, i100 Holdings Corporation and H&Q AP Fund

Subscription 
the subscription of the Subscription Shares by the Subscribers in accordance with the Subscription Agreement

Subscription Agreement 
the subscription agreement dated 31 January 2000 entered into between the Company and the Subscribers in respect of the Subscription

Subscription Shares 
800,000,000 new Shares issued to and subscribed for by the Subscribers pursuant to the Subscription 

For and on behalf of the Board
Ta-Lin Hsu
Chairman 
Hong Kong, 31st May, 2000 

The Directors 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, their 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 of their statements in this announcement misleading.
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