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Item 1.01.  Entry into Material Definitive Agreement 
                                                    -

         On December 9, 2004, the Registrant entered into a definitive purchase
agreement for the sale of an aggregate of 1,000,000 shares of common stock to
institutional investors for aggregate gross proceeds of $7.5 million, and the
issuance of warrants to purchase up to 350,000 shares of common stock at $12.21
per share. The warrants are exercisable for a period of five years.

         The Registrant has agreed to file a registration statement covering the
resale of the shares and the shares underlying the warrants, under the
Securities Act of 1933, as amended, no later than December 31, 2004.

         Reference is made to the related press release filed as Exhibit 20.1
hereto, which is incorporated by reference herein.

Item 9.01. Financial Statements and Exhibits
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(c)      Exhibits

20.1   Press Release dated December 9, 2004

SIGNATURES

         Pursuant to the requirements of the Securities Exchange Act of 1934,
the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

                                        PACIFICNET INC.

                                        By: /s/ Victor Tong                
                                            -------------------------------
                                            Name:  Victor Tong
                                            Title: President
Dated: December 10, 2004
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