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

The directors of CCT Telecom and CCT Multimedia are pleased to announce that CCT Telecom and CCT Multimedia have entered into the Sale and Purchase Agreement on 14 January 2002 relating to the sale and purchase of Current Profits, a wholly-owned subsidiary of CCT Multimedia, for a total purchase price of HK$60,000,000, from CCT Multimedia to CCT Telecom.

CCT Telecom is a controlling shareholder of CCT Multimedia and hence a connected person (as defined in the Listing Rules) of CCT Multimedia and CCT Multimedia is a non-wholly-owned subsidiary of CCT Telecom.  The transaction constitutes a discloseable and connected transaction for CCT Multimedia and a connected transaction for CCT Telecom under the Listing Rules.  Pursuant to Rule 14.26 of the Listing Rules, CCT Multimedia will seek approval by its shareholders in general meeting whereby CCT Telecom and its associates will abstain from voting.

THE SALE AND PURCHASE AGREEMENT

Date

14 January 2002

Parties

Vendor:
CCT Multimedia

Purchaser:
CCT Telecom

Asset to be acquired

Pursuant to the Sale and Purchase Agreement, CCT Multimedia has agreed to sell, and CCT Telecom has agreed to purchase the entire interest in Current Profits and the shareholder's loans to Current Profits.  Current Profits and its subsidiaries are involved in the manufacture and distribution of baby-care products.

The consolidated net tangible asset value of Current Profits and its subsidiaries is HK$58,000,000 as at the date of this announcement.

Consideration

The total cash consideration payable by CCT Telecom is HK$60,000,000, which was arrived at after arm's length negotiations among the parties thereto and has been determined with reference to the consolidated net profit of Current Profits for the nine-months ended 31 December 2000.  The consolidated net profit of Current Profits for the nine-months ended 31 December 2000 is HK$3,567,000 and therefore the price to earnings ratio is less than 10 times which the directors of CCT Telecom believe is reasonable.  The consolidated net profit of Current Profits for the year ended 31 March 2000 and 31 March 1999 is HK$22,082,000 and HK$22,813,000 respectively.

The consideration shall be payable by CCT Telecom on completion by way of a set-off against the entire amount of a HK$60,000,000 loan note ("Note") which was issued by CCT Multimedia to Expert Success International Limited, an indirect wholly-owned subsidiary of CCT Telecom on 17 December 2001.  The Note is repayable in two years and interest accrues at a rate of 5% per annum.

The directors of CCT Telecom and CCT Multimedia consider that the Sale and Purchase Agreement was negotiated on an arm's length basis and was agreed on normal commercial terms between the parties.  The directors of CCT Telecom and CCT Multimedia further consider that the terms of the Sale and Purchase Agreement are fair and reasonable so far as the shareholders of CCT Telecom and CCT Multimedia are concerned and are in the interests of CCT Telecom and CCT Multimedia and their respective shareholders as a whole.

Conditions

Completion of the Sale and Purchase Agreement is conditional upon, inter alia:

1.
all requisite resolutions being passed by the shareholders of CCT Multimedia at a special general meeting of CCT Multimedia (whereby CCT Telecom and its associates shall abstain from voting) approving the terms of and the transactions contemplated in the Sale and Purchase Agreement and the implementation thereof, in compliance with the Listing Rules; and

2.
all necessary consents being granted by third parties (including governmental or official authorities) and no statute, regulation or decision which would prohibit, restrict or materially delay the sale and purchase of Current Profits having been proposed, enacted or taken by any governmental or official authority.

In the event that the conditions of the Sale and Purchase Agreement are not fulfilled on or before 15 March 2002 (or such later date as the parties may agree), the Sale and Purchase Agreement shall terminate.

Completion

Completion of the Sale and Purchase Agreement shall take place on the second business day after the date on which the conditions mentioned above have been fulfilled.

Reason for the Sale and Purchase Agreement

CCT Multimedia is principally engaged in the business of manufacturing and distribution of baby-care products, the procurement of materials for, and the distribution of mobile phones.  CCT Telecom is principally engaged in the business of the manufacture and sale of telecommunications products, manufacture and sale of plastic components and transformers and multimedia business.  The board of CCT Multimedia believes that the disposal will enable CCT Multimedia to focus on its mobile phone business in which CCT Multimedia will be able to leverage on the distribution networks and expertise of the Haier Group, which is its substantial shareholder.

The mobile-phone business has already commenced and was acquired by CCT Multimedia from CCT Telecom and Haier Group in December 2001.  The turnover and the gross profit of the mobile-phone business for the six months ended 30 June 2001 as reflected in the interim report of CCT Telecom was HK$285,000,000 and HK$3,000,000 respectively.

The board of CCT Telecom believes that the acquisition will enable CCT Telecom to increase its earnings stream, provide synergy to its plastic component business and better utilise its facilities in plastic moulding for the manufacture of baby-care products.

General

The consideration of HK$60,000,000 exceeds 3% of the net tangible asset value of CCT Multimedia as at 30 June 2001.  CCT Telecom is a controlling shareholder of CCT Multimedia and hence a connected person (as defined in the Listing Rules) of CCT Multimedia and CCT Multimedia is a non-wholly-owned subsidiary of CCT Telecom.  The transaction constitutes a discloseable and connected transaction for CCT Multimedia under Rules 14.12(1) and 14.26 respectively and a connected transaction for CCT Telecom under Rule 14.25(1) of the Listing Rules.

A circular of CCT Multimedia containing details of the Sale and Purchase Agreement, together with the notice of the special general meeting of CCT Multimedia and the recommendation of the independent board committee to the shareholders of CCT Multimedia in respect of the Sale and Purchase Agreement will be despatched to the shareholders of CCT Multimedia as soon as practicable and in accordance with the Listing Rules.  An independent financial adviser will be appointed to advise the independent board committee.  At the special general meeting of CCT Multimedia, CCT Telecom and its associates shall abstain from voting.

DEFINITIONS

"associate"
has the meaning as given to it in the Listing Rules

"CCT Multimedia"
CCT Multimedia Holdings Limited (to be renamed as Haier-CCT Holdings Limited), a company incorporated in Bermuda with limited liability and the shares of which are listed on the Stock Exchange and in which CCT Telecom holds 53.52% of its entire issued share capital

"CCT Telecom"
CCT Telecom Holdings Limited, a company incorporated in the Cayman Islands with limited liability and the shares of which are listed on the Stock Exchange

"Current Profits"
Current Profits Limited, a company incorporated in the British Virgin Islands with limited liability, a wholly-owned subsidiary of CCT Multimedia

"Hong Kong"
the Hong Kong Special Administrative Region of the People's Republic of China

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

"Sale and Purchase
 Agreement"
the agreement dated 14 January 2002 entered into between CCT Multimedia and CCT Telecom in respect of the sale and purchase of Current Profits

"Stock Exchange"
The Stock Exchange of Hong Kong Limited

"HK$"
Hong Kong dollars

By Order of the Board of

CCT Multimedia Holdings Limited

(to be renamed as Haier-CCT Holdings Limited)

Tam Ngai Hung, Terry

Director
By Order of the Board of

CCT Telecom Holdings Limited

Mak Shiu Tong, Clement

Chairman

Dated 14 January 2002

Please also refer to the published version of this announcement in the Hong Kong iMail.
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