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.
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netalone.com Limited

( incorporated in Bermuda with limited liability)

CHANGE OF SUBSTANTIAL SHAREHOLDER

AND DIRECTORS

ANNOUNCEMENT

Summary

The Board has noted the recent increases in the price of the Ordinary Shares before suspension in trading of the Ordinary Shares on 19 April 2001 and wish to state that, save as disclosed in this announcement, the Board is not aware of any reasons for such increases.

Further to the announcement of the Company on 28 March, 2001, the Directors are informed by Supernova, a substantial shareholder of the Company, that it entered into and completed a sale and purchase agreement on 19 April, 2001 with Dr. Lo and Leap Technologies to sell the Sale Shares at a total cash consideration of approximately HK$59.576 million, representing approximately HK$0.1787 per Ordinary Share (assuming full conversion of the 118,333,333 Preference B Shares into Ordinary Shares). The Ordinary Sale Shares represent approximately 29.0% of the existing issued ordinary share capital of the Company; and the Sale Shares represent approximately 34.4% of the enlarged issued ordinary share capital (assuming full conversion of the total issued Preference A Shares and Preference B Shares into Ordinary Shares and assuming that no Ordinary Shares are issued pursuant to the exercise of options granted under the Share Option Scheme).

The Directors are informed by Leap Technologies that, immediately following Completion, it completed the Placing.

Following Completion and completion of the Placing, Leap Technologies holds approximately 21.4% of the existing issued ordinary share capital of the Company and Leap Technologies has become a substantial shareholder of the Company. 

On Completion, Dr. Lo, Li Bing Chi, Esmond, Lee Hoi Yee, Janice and Lai Kwok Hang, Kelvin resigned as executive directors of the Company and Lau Sio Kuan, Vivian resigned as non-executive director of the Company and Mr. Hon, Xu Zhi Feng, Liu Xiao En, Chen Jun Wei, Chen Jun and Hao Min were appointed as new executive directors of the Company and Song Hong Fang was appointed as a new non-executive director of the Company. At the same time, Li Bing Chi, Esmond resigned as the company secretary of the Company and Leung Yee Sik was appointed as the company secretary of the Company.

Trading in the Ordinary Shares was suspended at 10:00 a.m. on 19 April, 2001 upon request by the Company pending release of this announcement. Application has been made to the Stock Exchange for the resumption of trading of Ordinary Shares on 10:00 a.m. on 20 April, 2001.

The Board has noted the recent increases in the price of the Ordinary Shares before suspension in trading of the Ordinary Shares on 19 April 2001 and wish to state that, save as disclosed in this announcement, the Board is not aware of any reasons for such increases.

SALE OF THE SALE SHARES

Date of Agreement:

19 April, 2001

Parties to the Agreement:

Supernova:
a company incorporated in the British Virgin Islands which is 100% beneficially owned by Dr. Lo and which owns the Sale Shares. 

Dr. Lo: 
Before Completion, Dr. Lo and his associates together owned 217,372,000 Ordinary Shares and 118,333,333 Preference B Shares (such Ordinary Shares representing approximately 29.3% of the existing issued ordinary share capital of the Company and such Ordinary Shares and Preference B Shares together representing approximately 34.6% of the enlarged issued ordinary share capital assuming full conversion of the total issued Preference A Shares and Preference B Shares into Ordinary Shares and assuming that no Ordinary Shares are issued pursuant to the exercise of options granted under the Share Option Scheme). After Completion, Dr. Lo and his associates (other than Supernova) own 2,372,000 Ordinary Shares (representing approximately 0.32% of the existing issued ordinary share capital of the Company; and approximately 0.24% of the enlarged issued ordinary share capital assuming full conversion of the total issued Preference A Shares and Preference B Shares into Ordinary Shares and assuming that no Ordinary Shares are issued pursuant to the exercise of options granted under the Share Option Scheme). 

Leap Technologies: 
an investment holding company which is 100% indirectly beneficially owned by Mr. Hon who is independent of, not connected with and not acting in concert with the Company, Supernova and any of their respective directors, chief executive and substantial shareholders or subsidiaries or any of their respective associates (as defined in the Listing Rules) or any party acting in concert with them. As at the date hereof, Leap Technologies and Mr. Hon and their respective associates and concert parties do not have any previous shareholding in the Group.

Shares sold:

The Sale Shares have been sold to Leap Technologies pursuant to the terms of the Agreement. The Ordinary Sale Shares represent approximately 29.0% of the existing issued ordinary share capital of the Company; and the Sale Shares represent approximately 34.4% of the enlarged issued ordinary share capital assuming full conversion of the total issued Preference A Shares and Preference B Shares into Ordinary Shares and assuming that no Ordinary Shares are issued pursuant to the exercise of options granted under the Share Option Scheme.

An application has been made to the Stock Exchange for its consent to the transfer of the 118,333,333 Preference B Shares to Leap Technologies.

Consideration and payment terms:

The aggregate consideration of approximately HK$59.576 million for the Sale Shares was determined based on arm's length negotiation between Supernova and Leap Technologies. The aggregate consideration for the Sale Shares represents approximately HK$0.1787 per Ordinary Share (assuming full conversion of the 118,333,333 Preference B Shares into Ordinary Shares), which was paid on Completion.

The consideration of HK$0.1787 per Ordinary Share represents a discount of approximately 3.2% to the average closing price of HK$0.1846 per Ordinary Share on the Stock Exchange for the 10 consecutive trading days ended on 18 April, 2001, being the last trading day prior to the suspension of trading in the Ordinary Shares on the Stock Exchange on 19 April, 2001. The consideration of HK$0.1787 per Ordinary Share also represents a discount of approximately 33.8% to the closing price of HK$0.27 per Ordinary Share on the Stock Exchange as at 18 April, 2001.

Completion:

Completion took place immediately after signing the Agreement on 19 April 2001.

Change in Board and Company Secretary

On Completion, Dr. Lo, Li Bing Chi, Esmond, Lee Hoi Yee, Janice and Lai Kwok Hang, Kelvin resigned as executive directors of the Company and Lau Sio Kuan, Vivian resigned as non-executive director of the Company and Mr. Hon, Xu Zhi Feng, Liu Xiao En, Chen Jun Wei and Chen Jun and Hao Min were appointed as new executive directors of the Company and Song Hong Fang was appointed as a new non-executive director of the Company. At the same time, Li Bing Chi, Esmond resigned as the company secretary of the Company and Leung Yee Sik was appointed as the company secretary of the Company.

BIOGRAPHIES FOR THE NEW DIRECTORS

Executive Directors

Mr. Hon, aged 42, graduated with a master's degree in Business Administration from La Trobe University in Australia. He has over 5 years of experience in enterprise management and has been involved in the management of various high-tech companies. Mr. Hon is currently the Chairman of the board of directors and the president of Leap Technologies Inc.

Xu Zhi Feng, aged 35, obtained his doctorate degree in management from the Jiaotong University of Shanghai in 1994 and has been involved in enterprise management work. He is currently a vice-president of Leap Technologies Inc. 

Liu Xiao En, aged 45, graduated with a bachelor's degree in Economics from Wuhan University in 1982 and obtained his qualification as a senior economist in China in 1991. Mr. Liu also worked as a senior consultant at William Buck Business Consultants in Victoria, Australia.

Chen Jun Wei, aged 44, graduated from Shanghai University with a bachelor's degree in Literature in 1989. He specializes in multi-media design and management. He is now a vice-president of Leap Technologies Inc.

Cheun Jun, aged 38, obtained a doctorate degree in Computer Communications from Nanjing University in 1990 and has held high positions in various IT companies in the past. Mr. Cheun specializes in computer science. He is currently a vice-president at Leap Technologies Inc. 

Hao Min, aged 47, is graduated from Nanjing Communications Engineering Institution in 1981 and is also an associate professor of Nanjing Communications Engineering Institution. She has been specializing in the research and development of broadband access systems and is also experienced in management research and development.

Non-executive Director

Song Hong Fang, aged 36, is a vice-president of Equity Capital Markets of KGI Asia Limited.

INFORMATION ON LEAP TECHNOLOGIES:

Leap Technologies is an investment holding company and it has not engaged in any business or activity before entering into the Agreement. Leap Technologies is indirectly (through Leap Technologies Inc.) wholly and beneficially owned by Mr. Hon. Mr. Hon has over 5 years of management experience in the information technology business. He is one of the founders and currently the Chairman of the Leap Technologies Group, which has been engaged in internet related business since 2000 and has operations in the United States of America and China.

INTENTION OF LEAP TECHNOLOGIES:

It is the intention of Leap Technologies that the existing principal business activities of the Group, being the provision of e-business enabling services, will remain unchanged, and Leap Technologies has no current intention of injecting any material assets or business into the Group or disposing of any material assets or business of the Group. Leap Technologies intends to hold their interests in the Company as a long term investment.

It is expected that the Group will benefit from the experience of Mr. Hon in the information technology sector and his business connections. Capitalising on Mr. Hon's business experience and connections, the Group will look for opportunities to expand its existing business to enhance the profitability and shareholder value of the Group. The Group is not currently engaged in any discussions for any proposed investments. Apart from those disclosed above, certain change of staff may be expected to be made by the Group.

PLACING:

The Directors are informed by Leap Technologies that, immediately following Completion, it completed the Placing. The 55,950,910 Ordinary Shares under the Placing represent approximately 7.5% of the existing issued ordinary share capital of the Company and approximately 5.8% of the enlarged issued ordinary share capital assuming full conversion of the total issued Preference A Shares and Preference B Shares into Ordinary Shares and assuming that no Ordinary Shares are issued pursuant to the exercise of options granted under the Share Option Scheme.

GENERAL:

Upon Completion, Leap Technologies has become the holder of the Sale Shares. Following Completion and completion of the Placing, Leap Technologies holds approximately 21.4% of the existing ordinary share capital and Leap Technologies has become a substantial shareholder of the Company. Following Completion and completion of the Placing, approximately 61% of the issued Ordinary Shares is held by the public. It is the intention of the Company to maintain the listing of the Ordinary Shares on the Stock Exchange and the Company and Leap Technologies will take appropriate steps to ensure that not less than 25% of the issued Ordinary Shares will be held by the public.

If the Company remains a listed company on the Stock Exchange, any acquisition or disposal of assets will be subject to the provisions of the Listing Rules. The Stock Exchange will also closely monitor all acquisitions or disposals of assets by the Company. The Stock Exchange has the discretion to require the Company to issue a circular to its shareholders if any acquisition or disposal by the Company is proposed, irrespective of the size of such transactions and in particular where such transactions represents a departure from the principal activities of the Group. The Stock Exchange also has the power pursuant to the Listing Rules to aggregate a series of transactions by the Company and any such transactions may result in the Company being treated as a new listing applicant and subject to the requirements for new listing applicants as set out in the Listing Rules.

The Board also confirms that, save as disclosed in this announcement, there are no negotiations or agreements relating to intended acquisitions or realisations which are discloseable under paragraph 3 of the Listing Agreement, neither is the Board aware of any matter discloseable under the general obligation imposed by paragraph 2 of the Listing Agreement, which is or may be of a price-sensitive nature.

RESUMPTION OF TRADING:

Trading in the Ordinary Shares was suspended at 10:00 a.m. on 19 April, 2001 upon request by the Company pending release of this announcement. Application has been made to the Stock Exchange for the resumption of trading of the Ordinary Shares at 10:00 a.m. on 20 April, 2001.

Made by the order of the Board, the directors of which individually and jointly accept responsibility for the accuracy of this statement.

TERMS USED IN THIS ANNOUNCEMENT:

"Agreement"
the agreement for the sale and purchase of shares dated 19 April, 2001 between Supernova, Dr. Lo and Leap Technologies in relation to the sale and purchase of the Sale Shares;

"Board"
board of Directors;

"Company"
netalone.com Limited, a company incorporated in Bermuda with limited liability whose Ordinary Shares are listed on the Stock Exchange;

"Completion"
completion of the sale and purchase of Sale Shares;

"Directors"
directors, including the independent non-executive directors, of the Company;

"Dr. Lo"
Dr. William Lo Wing Yan, JP, the Chairman, Chief Executive Officer and a Director of the Company;

"Group"
the Company and its subsidiaries;

"Leap Technologies"
Leap Network System Inc., a company incorporated in the British Virgin Islands with limited liability which is 100% beneficially owned by Leap Technologies Inc.;

"Leap Technologies Group"
Leap Technologies Inc. and its subsidiaries;

"Leap Technologies Inc."
Leap Technologies Inc., a company incorporated in the British Virgin Islands with limited liability which is 100% beneficially owned by Mr. Hon;

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

"Mr. Hon"
Mr. Hon Tung Keung;

"Ordinary Shares"
ordinary shares of HK$0.01 each in the capital of the Company;

"Ordinary Sale Shares"
the 215,000,000 Ordinary Shares comprised in the Sale Shares;

"Placing"
the private placing by Leap Technologies through KGI Asia Limited of 55,950,910 Ordinary Shares with independent professional and institutional investors;

"Preference A Shares"
convertible cumulative non-voting preference shares of HK$1.00 each in the capital of the Company;

"Preference B Shares"
convertible cumulative non-voting preference shares of HK$0.10 each in the capital of the Company;

"Sale Shares"
215,000,000 Ordinary Shares and 118,333,333 Preference B Shares held by Supernova to be sold to Leap Technologies;

"Shares"
Ordinary Shares, Preference A Shares and Preference B Shares;

"Share Option Scheme"
the share option scheme adopted by the Company on 2 January 1992 and as amended by the Company from time to time;

"Stock Exchange"
The Stock Exchange of Hong Kong Limited;

"Supernova"
Supernova Group Limited, a company incorporated in the British Virgin Islands with limited liability which is 100% beneficially owned by Dr. Lo; and

"HK$"
Hong Kong dollars.


By Order of the Board


netalone.com Limited


Dr. Lo Wing Yan, William


Chairman and Chief Executive Officer

Hong Kong, 19 April, 2001

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