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(Incorporated in Bermuda with limited liability)

Memorandum of understanding in relation to

a possible acquisition of an interest in

a company which provides video-on-demand technology in the PRC

On 7th January, 2001, a non-binding memorandum of understanding was entered into amongst the Company, TF Capital as potential purchaser, MSH as potential vendor and the Shareholder relating to the possible acquisition of 20 per cent. to 35 per cent. interest in Global Cyber. The consideration for the possible acquisition remains to be agreed between the parties to the MOU by negotiation and by reference to, among other things, the outcome of the due diligence investigation to be carried out by TF Capital and the Company. The consideration may be satisfied in cash and/or by issue of new shares in the Company, as may be agreed between the parties.

Subject to the terms of the agreement to be entered into if the possible acquisition materialises, it is at present expected that the acquisition will constitute a notifiable transaction of the Company under the Listing Rules. Further announcements will be made by the Company as and when necessary.

The possible acquisition may or may not proceed. Shareholders and others are advised to exercise caution in dealing in the securities of the Company.



The possible acquisition

On 7th January, 2001, a non-binding memorandum of understanding (the "MOU") was entered into amongst Tem Fat Hing Fung (Holdings) Limited (the "Company"), Tem Fat Hing Fung Capital (BVI) Limited ("TF Capital"), a wholly-owned subsidiary of the Company, as potential purchaser, Majestic Star Holdings Limited ("MSH") as potential vendor, and Mr. Ho Wai Kong (the "Shareholder"), who is holding approximately 66.6 per cent. attributable interest in MSH, relating to the possible acquisition of 20 per cent. to 35 per cent. interest (the "Relevant Interest") in Global Cyber Limited ("Global Cyber"). The consideration for the possible acquisition remains to be agreed between the parties to the MOU by negotiation and by reference to, among other things, the outcome of the due diligence investigation to be carried out by TF Capital and the Company. The consideration may be satisfied in cash and/or by issue of new shares in the Company, as may be agreed between the parties. In this regard, the directors of the Company (the "Directors") are considering the possibility to raise fundings by way of issue of shares of the Company.

Although the MOU generally is non-binding, each of MSH and the Shareholder agreed in it contractually that within a period of two months from and including the date of the MOU (a) neither itself/himself nor any party associated with it/him will sell, or agree to sell, or enter into or continue any discussions or negotiations concerning or relating to the sale or creation as other acquisition or disposed of any of the Relevant Interest in Global Cyber other than the negotiations with TF Capital or the Company; and (b) it/he shall procure Global Cyber not to issue any shares or agree to issue any shares or other securities to other parties without the prior written consent from TF Capital or the Company. Save for provisions in relation to due diligence, confidentiality and exclusivity, the MOU is non-binding on each of the parties.

Information on Global Cyber

Global Cyber is an investment holding company incorporated in the British Virgin Islands with limited liability on 9th September, 1999. The main asset of Global Cyber is the 80 per cent. interest in Shanghai Dazheng Worldvest Technology Company Limited ("Dazheng Worldvest"), a sino foreign equity joint venture company incorporated in the People's Republic of China (the "PRC") on 21st February, 2000. The principal activities of Dazheng Worldvest are in the research and development and installation of video-on-demand system (the "VOD System") in the PRC. The VOD System involves set-top boxes, servers and related operating software which adopts a technology developed and owned by Shanghai Dazheng (Group) Co., Ltd., a PRC private enterprise, which owns 20 per cent. interest in Dazheng Worldvest.

Global Cyber is owned as to 88.6 per cent. by MSH and as to 11.4 per cent. by three companies listed in Hong Kong and Singapore. All of MSH, Global Cyber, the Shareholder and the three listed companies are independent third parties not connected with the Company, directors, chief executive, substantial shareholders of the Company, any of its subsidiaries or their respective associates (as defined in the Rules Governing the Listing of Securities (the "Listing Rules") on The Stock Exchange of Hong Kong Limited).

General

The principal activity of the Company is investment holding. The principal activities of the Company's subsidiary companies are property investment, development management and agency, provision of financial services and trading in listed investments.

The Directors consider that the possible acquisition is a good opportunity for the Company to widen its earning base and to diversify its business by capturing a suitable investment opportunities in the fast growing multi-media market in the PRC.

Subject to the terms of the agreement to be entered into if the possible acquisition materialises, it is at present expected that the acquisition will constitute a notifiable transaction of the Company under the Listing Rules. Further announcements will be made by the Company as and when necessary.

The possible acquisition may or may not proceed. Shareholders and others are advised to exercise caution in dealing in the securities of the Company.

By Order of the Board

Tem Fat Hing Fung (Holdings) Limited

Chan Fat Chu, Raymond

Chairman

Hong Kong, 8th January, 2001

"Please also refer to the published version of this announcement in the Hong Kong i-mail"
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