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DISCLOSEABLE TRANSACTION 

ACQUISITION OF INTEREST IN GLOBAL CYBER

Reference is made to the announcement of the Company dated 8th January, 2001 relating to the non-binding memorandum of understanding dated 7th January, 2001 made between the Company, the Purchaser, the Vendor and Mr. Ho for the possible acquisition of an interest in Global Cyber.

The Directors of the Company announce that on 15th March, 2001, the Purchaser, the Vendor and Global Cyber entered into the Agreement pursuant to which the Vendor sold and the Purchaser purchased the Sale Shares at a consideration of HK$38,000,000. The Agreement is unconditional and completion whereof took place immediately following its execution by the parties.

The Acquisition constitutes a discloseable transaction for the Company under Chapter 14 of the Listing Rules and a circular containing further details of the Acquisition will be despatched to the shareholders of the Company as soon as practicable.

We have noted the recent decrease in the price and increase in trading volume of the shares of the Company and wish to state that save as those set out in this announcement and the announcement dated 7th March, 2001 made by the Company, we are not aware of any reasons for such fluctuations.



THE ACQUISITION

The Agreement

Date: 
15th March, 2001

Parties:
the Purchaser, the Vendor and Global Cyber 

Sale Shares acquired by the Purchaser:

38,000 Global Cyber Shares, representing 3.8% of the issued share capital of Global Cyber

Consideration:

The Consideration of the Sale Shares of HK$38,000,000 was arrived at after arm's length negotiation and by reference to the preliminary valuation of Global Cyber as at 28th February, 2001 by an independent professional valuer, American Appraisal Hongkong Limited ("Valuer") appointed by the Company, as being about RMB1.15 billion (equivalent to about HK$1.07 billion based on an exchange rate of HK$1 to RMB1.07) ("Preliminary Valuation"). The Consideration represents a discount of approximately 6.54% to the Preliminary Valuation. The Consideration was settled upon Completion in cash from internal resources of the Company.

Adjustment to Consideration:

Pursuant to the Agreement, the Vendor has undertaken to deliver a final valuation on Global Cyber issued by the Valuer within 30 calendar days from Completion, namely 14th April, 2001. If according to the final valuation, the value of Global Cyber shall be less than HK$1 billion, the Consideration shall be adjusted to an amount equal to 3.8% of the final valuation and the Vendor shall be obliged to pay the over-payment in cash (i.e. 3.8% of the difference between the final valuation and the said HK$1 billion) to the Purchaser within 15 calendar days of the final valuation. If the final valuation exceeds HK$1 billion, there will be no adjustment to the Consideration.

If the Vendor fails to deliver the final valuation within such 30 days period, the Vendor will be in breach of the undertaking and the Purchaser shall be entitled to claim against the Vendor for damages.

INFORMATION OF GLOBAL CYBER 

Global Cyber is an investment holding company. The main asset of Global Cyber is the 80 per cent. interest in Shanghai Dazheng EJV. Shanghai Dazheng EJV commenced operation in around mid 2000 and its principal activities are the research and development and manufacturing of set-top boxes, servers and related operating software (manufactured by both Shanghai Dazheng EJV and other manufacturers) in relation to interactive video-on-demand system, which adopts a technology developed and owned by Shanghai Dazheng, (which owns 20% interest in Shanghai Dazheng EJV), sale of self-manufactured products, engaging in contract work relating to network design, installation, testing and commissioning and provision of technical consultancy services. 

Global Cyber is owned as to 88.6% by the Vendor and as to 11.4% by three companies ("Listcos") listed in Hong Kong and Singapore. All of (i) the Vendor and its ultimate beneficial owners (including, but not limited to, Mr. Ho), (ii) Global Cyber, (iii) the Listcos, and the substantial shareholders of one of the Listcos which holds approximately 10% interest in Global Cyber are independent third parties not connected with the directors, chief executives and substantial shareholders of the Company or its subsidiaries or any of their respective associates (as defined in the Listing Rules).

Global Cyber was newly incorporated on 9th September, 1999 and does not have business other than the holding of the interest in Shanghai Dazheng EJV. Based on the management accounts of Global Cyber for the period from date of incorporation to 30th April, 2000, the consolidated net asset value as at 30th April, 2000 and the consolidated loss before and after taxation and extraordinary item of Global Cyber were approximately HK$3.1 million and HK$5.2 million respectively. 

REASONS FOR THE ACQUISITION

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 Acquisition provides an opportunity for the Company to widen its earning base and to diversify its business portfolio by capturing a suitable investment opportunities in the fast growing multi-media market in the PRC.

GENERAL

The Acquisition constitutes a discloseable transaction for the Company under Chapter 14 of the Listing Rules and a circular containing further details of the Acquisition will be despatched to the shareholders of the Company as soon as practicable.

The following statement is made at the request of the Stock Exchange:

"We have noted the recent decrease in the price and increase in trading volume of the shares of the Company and wish to state that save as those set out in this announcement and the announcement dated 7th March, 2001 made by the Company, we are not aware of any reasons for such fluctuations.

We also confirm that 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.

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

TERMS USED IN THIS ANNOUNCEMENT

"Acquisition"
the acquisition of the Sale Shares

"Agreement"
the unconditional sale and purchase agreement dated 15th March, 2001 entered into between the Purchaser, the Vendor and Global Cyber in relation to the sale and purchase of the Sale Shares in Global Cyber 

"Board"
the board of directors of the Company

"BVI"
the British Virgin Islands

"Company"
Tem Fat Hing Fung (Holdings) Limited, a company incorporated in Bermuda, the securities of which are listed on the Stock Exchange

"Completion"
the completion of the sale and purchase of the Sale Shares which took place on 15th March, 2001

"Consideration"
HK$38,000,000, being the consideration for the Sale Shares

"Directors"
the directors of the Company

"Global Cyber"
Global Cyber Limited, a company incorporated in BVI on 9th September, 1999 and a 88.6% subsidiary of the Vendor

"Global Cyber 
ordinary share(s) of US$1.00 each in the capital of Global 

  Share(s)"
Cyber

"Hong Kong"
the Hong Kong Special Administrative Region of the PRC

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

"Mr. Ho"
Mr. Ho Wai Kong, the ultimate beneficial owner of 66.6% interest in the Vendor

"PRC"
the People's Republic of China

"Purchaser"
Tem Fat Hing Fung Capital (BVI) Limited, a company incorporated in BVI and a wholly owned subsidiary of the Company

"Sale Shares"
38,000 Global Cyber Shares beneficially owned by the Vendor

"Shanghai Dazheng"
上海大正（集團）有限公司 (Shanghai Dazheng (Group) Co., Ltd.), a PRC private enterprise, and its ultimate beneficial owner are independent third parties not connected with the directors, chief executives or substantial shareholders of the Company or its subsidiaries or any of their respective associates (as defined in the Listing Rules)

"Shanghai Dazheng 
上海大正寶盛科技有限公司 (Shanghai Dazheng 

  EJV"
Worldvest Technology Company Limited), a sino-foreign equity joint venture established in the PRC on 21st February, 2000 held as to 80% by Global Cyber and 20% by Shanghai Dazheng

"Stock Exchange"
The Stock Exchange of Hong Kong Limited

"Vendor"
Majestic Star Holdings Limited, a company incorporated in BVI, and its ultimate beneficial owners are independent third parties not connected with the directors, chief executives or substantial shareholders of the Company or its subsidiaries or any of their respective associates (as defined in the Listing Rules)

"HK$"
Hong Kong dollars, the lawful currency of Hong Kong

"RMB"
Renminbi, the lawful currency of the PRC

"US$"
United States dollars, the lawful currency of United States of America

By Order of the Board

Tem Fat Hing Fung (Holdings) Limited

Chan Fat Chu, Raymond

Chairman

Hong Kong, 15th March, 2001

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