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SKYWORTH DIGITAL HOLDINGS LIMITED
創維數碼控股有限公司
(incorporated in Bermuda with limited liability)

CONNECTED TRANSACTION

ACQUISITION OF 33.33% EQUITY INTEREST

IN SKYWORTH COMPUTER & NETWORK COMPANY LIMITED

The Board of Directors of the Company announces that Mr. Wang resigned as director of Skyworth Computer, a subsidiary of the Company, with effect from 30th April, 2002. Immediately before the Transfer, Skyworth Computer is owned as to 66.67% and 33.33% by Skyworth Digital, a wholly-owned subsidiary of the Company, and Taos Technology, a company controlled by Mr. Wang. In connection with Mr. Wang's resignation above, the Company and Mr. Wang entered into an agreement on 15th May, 2002 pursuant to which Taos Technology will transfer all of its 33.33% interest in Skyworth Computer to Skyworth Digital at a consideration of HK$1.00. The Transfer was completed on 15th May, 2002. 

Since Mr. Wang was a director and a substantial shareholder (through Taos Technology which he controls), of Skyworth Computer, which is a subsidiary of the Company, the Transfer constitutes a connected transaction for the Company. Details of the Transfer are disclosed in this announcement and will be included in the Company's next published annual report and accounts pursuant to Rule 14.25(1) of the Listing Rules.

TRANSACTION

Mr. Wang resigned as director of Skyworth Computer with effect from 30th April, 2002. The Shareholders' Agreement provides that in the event of Mr. Wang's resignation prior to completing a 4-year period service commencing on 2000, Skyworth Digital will be entitled to acquire the 33.33% interest in Skyworth Computer from Taos Technology at a consideration of HK$1.00. The consideration was arrived after arm's length negotiation between Skyworth Digital and Taos Technology. As a result of Mr. Wang's resignation, the Company and Mr. Wang entered into an agreement on 15th May, 2002 pursuant to which Taos Technology would transfer all of its 33.33% interest in Skyworth Computer to Skyworth Digital at a consideration of HK$1.00. The Transfer was completed on 15th May, 2002 and the consideration of HK$1.00 was satisfied in cash by Skyworth Digital.

A compensation for the sum of US$81,333 will be payable by Skyworth Computer to Mr. Wang upon his resignation as director of Skyworth Computer.

INFORMATION ON SKYWORTH COMPUTER

Skyworth Computer was established in November 2000, the principal business of which is to develop internet related television technology and to produce related products in Mainland China. Immediately before the Transfer, Skyworth Computer is owned as to 66.67% by Skyworth Digital and 33.33% by Taos Technology in which Mr. Wang has a 79% equity interest. No audited accounts of Skyworth Computer have been prepared since its incorporation. Skyworth Computer had a net loss of HK$6,622,000 and HK$18,798,000 for the period from November, 2000 to 31st March, 2001 and the period from 1st April, 2001 to 31st March, 2002 respectively. The total net tangible assets of Skyworth Computer amounted to approximately HK$11,985,000 based on the unaudited accounts of the Company as at 31st March, 2002.

REASONS FOR THE TRANSFER

The Company is principally engaged in the design, manufacture and sale of colour television sets and digital audio-visual products in Mainland China.

The Transfer was effected pursuant to the terms of the Shareholders' Agreement. The Directors (including the independent non-executive Directors) are of the view that the Transfer is fair and reasonable. As Mr. Wang has resigned as director of Skyworth Computer and will cease to have any management and investment involvements in Skyworth Computer and given the fact that the Company will hold a 100% interest in Skyworth Computer after the Transfer, the Board of Directors of the Company is of the view that the Transfer is in the interest of the Company and its shareholders.

CONNECTED TRANSACTION

Since Mr. Wang was a director and a substantial shareholder (through Taos Technology which he controls), of Skyworth Computer, which is a subsidiary of the Company, the Transfer constitutes a connected transaction for the Company. Both the consideration of HK$1.00 for the Transfer and the net tangible asset attributed to the 33.33% interest in Skyworth Computer being acquired under the Transfer by Skyworth Digital represent less than 3% of the consolidated net tangible assets of the Company and the transaction therefore falls under Rule 14.25(1) of the Listing Rules. Details of the Transfer will be included in the next published annual report and accounts of the Company in compliance with Rule 14.25(1) of the Listing Rules.

INCREASE IN SHARE PRICE AND TRADING VOLUME

The Board of Directors of the Company has noted the increase in the share price and the trading volume of shares of the Company today and wishes to state that the Board of Directors of the Company is not aware of any reasons for such increase.

The Board of Directors of the Company also confirms that except for the Transfer, there are no negotiations or agreements relating to intended acquisitions or realizations which are discloseable under paragraph 3 of the Listing Agreement, neither is the Board of Directors of the Company 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 Directors of the Company, the Directors of which individually and jointly accept responsibility for the accuracy of this statement.

DEFINITIONS

"Company"
Skyworth Digital Holdings Limited, a company incorporated in Bermuda with limited liability and the shares of which are listed on The Stock Exchange of Hong Kong Limited;

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

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

"Listing Rules"
Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited;

"Mr. Wang"
Mr. Wang Tao;

"Shareholders' Agreement"
shareholders' agreement dated 30th November, 2000 made between Skyworth Computer and Mr. Wang and others relating to Skyworth Computer;

"Skyworth Computer"
Skyworth Computer & Network Company Limited, a company incorporated in the British Virgin Islands which prior to the Transfer was owned as to 66.67% by Skyworth Digital and as to 33.33% by Taos Technology;

"Skyworth Digital"
Skyworth Digital Technology (Holding) Company Limited, a wholly-owned subsidiary of the Company incorporated in the British Virgin Islands;

"Taos Technology"
Taos Technology Limited, a company incorporated in the British Virgin Islands and Mr. Wang has a 79% equity interest;

"Transfer"
the transfer of a 33.33% shareholding in Skyworth Computer by Taos Technology to Skyworth Digital; and

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

By Order of the Board

Skyworth Digital Holdings Limited

Wong Wang Sang, Stephen

Chairman

Hong Kong, 15th May, 2002
"Please also refer to the published version of this announcement in the Hong Kong i-mail"
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