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ROCKAPETTA HOLDINGS LIMITED

(Incorporated in Bermuda with limited liability)

CHANGE OF SUBSTANTIAL SHAREHOLDER

The board (the "Board") of directors of Rockapetta Holdings Limited (the "Company") announces that it has been notified by Victory Wall Enterprises Limited ("Victory Wall"), the substantial shareholder of the Company that Victory Wall entered into a sale and purchase agreement (the "Agreement") with MCC814 (Holdings) Limited ("MCC814") on 21st March, 2001, pursuant to which Victory Wall agreed to sell 60,000,000 issued shares (the "Sale Shares") of the Company, representing approximately 10.7% of the issued share capital of the Company to MCC814, for a total consideration of HK$24,000,000.

Upon completion of the Agreement ("Completion"), Victory Wall will then hold 41,798,000 Shares, which represent approximately 7.5% of the issued share capital of the Company while MCC814 will become the single largest substantial shareholder of the Company which holds approximately 10.7% of the issued share capital of the Company.

Trading in the shares of the Company (the "Shares") was suspended at the request of the Company with effect from 10:00 a.m. on Thursday, 22nd March, 2001 pending the release of this announcement. The Company has applied to the Stock Exchange for the resumption of trading of the Shares with effect from 10:00 a.m. on Friday, 23rd March, 2001.

The Agreement (dated 21st March, 2001)

Parties

Vendor:
Victory Wall, a private company incorporated in the British Virgin Islands which is beneficially owned by Mr. Kwok Chin Wing ("Mr. Kwok")

Purchaser:
MCC814, a private company incorporated in the British Virgin Islands which is beneficially owned by Mr. Chan Sheung Wai ("Mr. Chan")

Mr. Kwok is the Chairman of the Company while Mr. Chan is the Vice-Chairman of the Company.

Pursuant to the Agreement, Victory Wall agreed to sell the Sale Shares to MCC814. Victory Wall will then cease to be the substantial shareholder of the Company and will hold 41,798,000 Shares, which represent approximately 7.5% of the issued share capital of the Company.

Upon Completion, MCC814 will become the single largest substantial shareholder of the Company and will hold 60,000,000 Shares, which represent approximately 10.7% of the issued share capital of the Company.

Consideration

The total consideration for the sale of the Sale Shares is HK$24,000,000, representing HK$0.40 per Share. The purchase price per Share is the same as the closing price of HK$0.40 per Share as quoted on the Stock Exchange on 20th March, 2001.

Completion

The Agreement was completed on 21st March, 2001.

No change of the Board

Upon Completion, there is no change of the Board. Mr. Kwok will remain as the Chairman and the executive director of the Company. No new directors will be appointed upon Completion.

Intention of the Purchaser

At present, the Purchaser does not intend to have material changes in the management and business of the Company.

Shareholding Structure

The Purchaser will become the single largest substantial shareholder upon Completion. The following table illustrates the distribution of shareholding before and immediately upon Completion:


Shareholding


Before Completion
Immediately upon Completion

Victory Wall
18.2%
7.5%

MCC814
0%

10.7%

Other shareholders
81.8%
 81.8%


100%
100%

Resumption of trading

At the request of the Company, trading in the Shares on the Stock Exchange was suspended with effect from 10:00 a.m. on Thursday, 22nd March, 2001 pending the release of this announcement. The Company has applied to the Stock Exchange for the resumption of trading in the Shares with effect from 10:00 a.m. on Friday, 23rd March, 2001.


For and on behalf of the Board


Rockapetta Holdings Limited


Kwok Chin Wing


Chairman

Hong Kong, 22nd March, 2001

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