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 however arising from or in reliance upon the whole or any part of the contents of this announcement.

This announcement does not constitute an offer or an invitation to subscribe for or purchase any securities nor is it calculated to invite any such offer or invitation.
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(incorporated in Bermuda with limited liability)

DISCLOSEABLE TRANSACTION

*
On 24th May, 2000, the Company and its subsidiary, MIL, entered into a conditional sale and purchase agreement with the Vendor for the acquisition by MIL of a 40% equity interest in Sky Home for a consideration of HK$50,025,000, to be satisfied by the allotment and issue of 435,000,000 new Shares by the Company at an issue price of HK$0.115 per Share.

*
The Consideration Shares represent approximately 19.7% of the existing issued share capital of the Company and approximately 16.4% of the enlarged issued share capital upon issue of the Consideration Shares. The Consideration Shares will be issued pursuant to the general mandate granted to the Board at the special general meeting of the Company held on 3rd April, 2000.

*
The Vendor and its beneficial owner are independent third parties not connected with the Company, or its subsidiaries, or the directors, substantial shareholders, or chief executives of the Company and any of its subsidiaries, or the respective associates of any of the aforesaid parties.

*
The Agreement constitutes a discloseable transaction of the Company under the Listing Rules and is subject to, among other things, the grant of the listing of and permission to deal in the Consideration Shares by the Listing Committee of the Stock Exchange.

The Sale and Purchase Agreement dated 24th May, 2000 (the "Agreement")

1.
Parties

(a)
MAE Investments Limited ("MIL"), a company incorporated in the British Virgin Islands with limited liability and a wholly-owned subsidiary of MAE Holdings Limited (the "Company");

(b)
the Company (as a party to the Agreement for the issue of the Consideration Shares (as defined below)); and

(c)
HK Sky Entertainment Holdings Limited (the "Vendor")

The Vendor and its beneficial owner are independent third parties not connected with the Company, or its subsidiaries, or the directors, substantial shareholders, or chief executives of the Company and any of its subsidiaries, or the respective associates of any of the aforesaid parties (as defined in the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (the "Stock Exchange") (the "Listing Rules")).

The beneficial owner of the Vendor is a Hong Kong based businessman and a professional accountant. The Vendor is principally engaged in entertainment related business such as movie production, artist management and Internet content provider.

The Vendor and its beneficial owner currently have no shareholding in the Company.

2.
The Transaction

The Vendor presently holds the entire issued share capital of HK Sky Home Limited ("Sky Home"). Pursuant to the Agreement, MIL has agreed to purchase 5,200,000 existing shares of HK$1.00 each in Sky Home, representing 40% of Sky Home's existing issued share capital, for a total consideration of HK$50,025,000 (the "Consideration"). The Consideration will be satisfied in full by the allotment and issue by the Company of 435,000,000 new shares (the "Consideration Shares") of HK$0.01 each (each, a "Share") in the capital of the Company at the issue price of HK$0.115 per Consideration Share. The remaining 60% of Sky Home's existing issued share capital will continue to be held by the Vendor after completion of the Agreement.

The Consideration has been arrived at between the parties based on arm's length negotiations with reference to the profit and cashflow estimation of Sky Home prepared by the Vendor which take into account a combination of factors including, but not limited to, the future prospects and potential of revenue generated by Sky Home.

The Consideration Shares represent approximately 19.7% of the existing issued share capital of the Company, and approximately 16.4% of the issued share capital of the Company as enlarged by the allotment and issue of the Consideration Shares. The Consideration Shares will be issued pursuant to the general mandate granted to the board of directors of the Company (the "Board") at the special general meeting of the Company held on 3rd April, 2000.

The issue price of HK$0.115 per Consideration Share represents:-

*
a discount of approximately 5% to the closing price of HK$0.121 per Share as quoted on the Stock Exchange on 24th May, 2000, being the last trading day preceding the Agreement; and

*
a discount of approximately 8% to the average of the closing price of the Shares of approximately HK$0.125 as quoted on the Stock Exchange for the last 10 trading days up to and including 24th May, 2000.

3.
Information on Sky Home

Sky Home was incorporated in the Hong Kong Special Administrative Region of the People's Republic of China ("Hong Kong") on 26th January, 2000. Since its incorporation, Sky Home has been engaged in preparing the launch of a retail sale operation through shop outlets and the internet portal site under the domain name of "hkskyhome.com" (the "Domain Name"). Except as aforesaid, Sky Home has not engaged in any other business. Sky Home will principally distribute "home-related" products, including but without limitation to baby products, household electrical and electric appliances, houseware, home dećor, and other household consumer products. Apart from generating sales through its website "www.hkskyhome.com" (the "Website"), merchandise will also be distributed in three retail outlets. It is anticipated that the Website will be launched in June 2000. The Domain Name is currently registered under another subsidiary of the Vendor. The Vendor is obliged under the Agreement to procure transfer of the Domain Name to Sky Home before completion of the Agreement.

As at the date hereof, the issued and paid up capital of Sky Home is HK$13 million. Based on the unaudited management account of Sky Home as at 18th April, 2000, the unaudited net assets of Sky Home as at that date amounted to approximately HK$12.96 million and the unaudited net loss for the period from 26th January, 2000 (date of incorporation) to 18th April, 2000 was approximately HK$40,000. The principal assets of Sky Home are the cash (approximately HK$10 million) contributed by the Vendor as paid up capital of Sky Home and the system development costs (approximately HK$2.5 million) relating to the Website capitalised in the accounts.

4.
Conditions of the Agreement

Completion of the Agreement is subject to fulfilment of the following conditions:

(a)
the due diligence investigation to be carried out by MIL confirming that there is not any matter which would constitute a material breach of the warranties under the Agreement;

(b)
there having been no material adverse change in the assets, liabilities, financial condition, contracts, commitments or the business of Sky Home between the date of the Agreement and the completion thereof;

(c)
the Domain Name having been validly acquired by and transferred to Sky Home free from encumbrances;

(d)
the net tangible asset value of Sky Home as at the date on which the Agreement will have become unconditional being not less than HK$12,000,000 and credit balance in bank accounts of Sky Home being not less than HK$7,000,000;

(e)
the Listing Committee of the Stock Exchange granting listing of and permission to deal in the Consideration Shares; and

(f)
(where required) the Bermuda Monetary Authority granting its permission to the issue and allotment of the Consideration Shares.

Application will be made by the Company to the Stock Exchange for the listing of and permission to deal in the Consideration Shares.

5.
Completion of the Agreement and board representation

The Agreement will be completed on the third business day after the Agreement becomes unconditional or such other date as may be agreed in writing by the parties to the Agreement. The Agreement will become null and void if the conditions are not fulfilled or waived by 23rd June, 2000 (or such other date as may be agreed between the parties to the Agreement).

It is agreed between the parties that MIL is entitled to appoint two out of five members to the board of directors of Sky Home. Save as aforesaid, there is currently no proposal regarding the composition of the management team of Sky Home.

6.
Further financing to Sky Home

It is intended that the operation of Sky Home will be funded from its own internal resources. In the event that Sky Home requires additional funding, the Vendor has agreed for the period of 24 months from completion of the Agreement to make available to Sky Home funds by way of interest free shareholder's advances or procure that credit facilities (the amount of which has not been determined and will depend on the funding requirements of Sky Home from time to time) be granted to Sky Home by banks or authorised financial institutions at commercial rates of interest in amount sufficient to meet Sky Home's working capital requirement to the intent that, during such period, Sky Home will not be dependent upon MIL to provide funds or financial support of any nature to Sky Home.

Unless otherwise agreed between the parties, the Company or MIL shall have no obligation to share or bear the outstanding amount of loans made by the Vendor to Sky Home during the aforesaid period or make any further contributions to the capital of Sky Home.

7.
Reasons for the Agreement

The Company is an investment holding company. The subsidiaries of the Company are principally engaged in the manufacture and sale of toroidal transformers, adapters, EI transformers and related accessories, plastic moulds and electrical products.

In view of the rapid development of the internet business in Hong Kong and the profound impact of the new economy model on the business community, the Company has recently diversified into investment in the hi-tech related business through the acquisition of a 12.5% interest in Skynet Limited in November 1999, which is principally engaged in the development and operation of the Chinese-text based websites covering a wide spectrum of subjects ranging from news, on-line stock trading, entertainment and trendy issues of society. Skynet Limited has substantial interests in a number of websites including "hkstock.com.hk", "hkcyber.com.hk" and "gameplayers.com". The Company also acquired a 30% interest in TCM Cyberport Holdings Limited ("TCM") in March 2000 which is established to develop and operate an Internet portal for customers interested in traditional Chinese medical information and products for the prevention of diseases and health enhancement.

The Board is confident of the growth potential of the e-commerce business. It believes that the acquisition of the 40% interest in Sky Home will enable the Company to expand its hi-tech investment portfolio. The acquisition will also enable the Company to make foray into the business-to-customer e-commerce business.

The Board considers that the terms of the Agreement are fair and reasonable and the Agreement is in the interest of the Company and its shareholders as a whole.

8.
Shareholding structure of the Company

According to the disclosures required by the Securities (Disclosure of Interest) Ordinance, the shareholding structure of the Company before and after the completion of the Agreement are as follows:


Before completion
After completion


of the Agreement
of the Agreement


Shares

%

Shares

%

So Hin Wah#
300,000,000

13.58

300,000,000

11.34

Cheung Fong Chau, Alan#
317,250,000

14.36

317,250,000

12.00

Ho Wing Yuk#
307,080,000

13.90

307,080,000

11.61

Wong Sai Chung#
117,750,000

5.33

117,750,000

4.45

Woo Chia Wei*
300,000

0.01

300,000

0.01

the Vendor
-

-

435,000,000

16.45

Public
1,167,320,000

52.82

1,167,320,000

44.14


2,209,700,000

100.00

2,644,700,000

100.00

#
executive directors of the Company

*
independent non-executive director of the Company

There is currently no proposal regarding the appointment of representative(s) of the Vendor to the Board.

9.
General

The Agreement constitutes a discloseable transaction for the Company as defined under the Listing Rules.

A circular containing further details of the Agreement will be despatched to the shareholders of the Company as soon as practicable.

By Order of the Board

MAE Holdings Limited

So Hin Wah

Chairman

Hong Kong, 24th May, 2000

"Please also refer to the published version of this announcement in the Hong Kong Standard"
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