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PLACING OF EXISTING SHARES AND SUBSCRIPTION FOR NEW SHARES

Placing Agent

TingKong - Rexcapital Securities International Limited

Simply Noble holds approximately 24.52% of the issued share capital of the Company as at the date of this announcement.

On 8 June, 2001, the Placing Agent agreed to place, on a best-efforts basis, 145,000,000 existing Shares at a price of HK$0.09 per Share on behalf of Simply Noble and Simply Noble entered into a conditional agreement with the Company for the subscription of the Subscription Shares at the same price per Share. The Placing Shares represent approximately 15.05% of the existing issued share capital of the Company and approximately 12.55% of the issued share capital of the Company as enlarged by the Subscription.

The Placing Shares will be placed by the Placing Agent to more than six independent professional, institutional and/or individual investors.

Assuming that all the Placing Shares will be placed, the shareholding of Simply Noble in the issued share capital of the Company will be reduced from approximately 24.52% to approximately 9.47% upon completion of the Placing but before completion of the Subscription and will be increased from approximately 9.47% to approximately 24.52% upon completion of the Placing and the Subscription.

Completion of the Subscription is conditional upon:

(1)
completion of the Placing;

(2)
the Listing Committee of the Stock Exchange granting the listing of and permission to deal in the Subscription Shares; and

(3)
if required, the Bermuda Monetary Authority granting permission to allot and issue the Subscription Shares.

The Placing and the Subscription are effected to enable the Company to raise funds. The Company intends to use the estimated net proceeds of the Subscription of approximately HK$16 million for the Company's general working capital.

The Placing Agreement contains provision granting the Placing Agent the right to terminate its obligations on the occurrence of certain events including force majeure, or any event which would have rendered the warranties in the Placing Agreement untrue or inaccurate in any material respect, in each case occurring prior to 12:00 noon on 13 June, 2001. For this purpose, force majeure includes any event, development or change resulting in a material adverse change in political, economic, fiscal, financial, regulatory or stock market conditions in the PRC (including Hong Kong). If the Placing Agent exercises such right, the Placing will not proceed.

PLACING AGREEMENT DATED 8 June, 2001

Vendor:

Simply Noble, a substantial shareholder of the Company.

As at the date of this announcement, Simply Noble holds 236,200,000 Shares, representing approximately 24.52% of the existing issued share capital of the Company, which comprises 963,200,000 Shares.

Placing agent:

The Placing is arranged by the Placing Agent. In consideration of the services of the Placing Agent in relation to the Placing and provided that completion of the Placing take place in accordance to the Placing Agreement, Simply Noble shall pay to the Placing Agent commission of 2 per cent. of the amount equal to Placing Price multiplied by the number of Shares that will have been placed.

The Placing Agreement contains provision granting the Placing Agent the right to terminate its obligations on the occurrence of certain events including force majeure, or any event which would have rendered the warranties in the Placing Agreement untrue or inaccurate in any material respect, in each case occurring prior to 12:00 noon on 13 June, 2001. For this purpose, force majeure includes any event, development or change resulting in a material adverse change in political, economic, fiscal, financial, regulatory or stock market conditions in the PRC (including Hong Kong). If the Placing Agent exercises such right, the Placing will not proceed.

Number of Shares to be placed:

145,000,000 existing Shares, representing approximately 15.05% of the existing issued share capital of the Company.

Placement to:

More than six independent professional, institutional and/or individual investors to be procured by the Placing Agent.

Placing price:

HK$0.09 per Share, representing a discount of approximately 17.43% to the closing price of HK$0.109 per Share as quoted on the Stock Exchange on 8 June, 2001 (being the last trading day prior to the release of this announcement), and representing a discount of approximately 11.76% to the average closing price of HK$0.102 per Share as quoted on the Stock Exchange for the last 10 trading days up to and including 8 June, 2001. The Placing Price is determined after arm's length negotiation between Simply Noble and the Placing Agent and the board of directors of the Company considers that the Placing Price is fair and reasonable so far as the Company is concerned.

Rights:

The Placing Shares are sold free from any lien, charge, encumbrance or third-party right and will receive all rights, dividends and distributions declared, paid or made in respect thereof on or after the date of completion of the Placing Agreement.

Independence of the Placing Agent and the placees:

The Placing Agent and the placees to be procured by it are independent of and not connected with the directors, chief executive or substantial shareholders of the Company or its subsidiaries or any of their respective associates (as defined in the Listing Rules). The placees are independent professional, institutional and/or individual investors.

Conditions of the Placing:

The Placing is unconditional.

Completion of the Placing:

On or before 13 June, 2001 (or such later date as the parties may mutually agree).

SUBSCRIPTION AGREEMENT DATED 8 June, 2001

Subscriber:

Simply Noble

Issuer:

The Company

Number of new Shares to be subscribed for:

A maximum of 192,072,000 new Shares, representing approximately 19.94% of the existing issued share capital of the Company and approximately 16.63% of the issued share capital of the Company as enlarged by the Subscription.

Subscription price:

Same as the Placing Price.

The Company will bear all the costs and expenses approximately HK$1 million incurred in respect of the Placing and the Subscription and will reimburse Simply Noble for all costs and expenses incurred by it in relation to the Placing.

Mandate to issue the new Shares:

The Subscription Shares are to be issued under the general mandate granted to the directors of the Company pursuant to the resolution of the shareholders passed on 8 January, 2001.

Ranking of the new Shares:

The Subscription Shares, when fully paid, will rank pari passu in all respects with the Shares in issue on the completion date of the Subscription including the right to any dividends or distributions after the date of allotment.

Conditions of the Subscription:

The Subscription is conditional upon:

(1)
completion of the Placing;

(2)
the Listing Committee of the Stock Exchange granting the listing of and permission to deal in the Subscription Shares; and

(3)
if required, the Bermuda Monetary Authority granting permission to allot and issue the Subscription Shares.

The Company will apply to the Listing Committee of the Stock Exchange for the listing of, and permission to deal in, the Subscription Shares and if required, to the Bermuda Monetary Authority for permission to allot and issue the Subscription Shares.

Completion of the Subscription:

Completion of the Subscription will take place upon the fulfillment of all conditions listed above and within 14 days from the date of the Placing Agreement which is 22 June, 2001 (or such later date as the parties may mutually agree and always subject to full compliance with the Listing Rules).

Changes to the shareholding as a result of the Placing and the Subscription:
The shareholding of the Simply Noble before the Placing, after the Placing but before the Subscription, and after the Subscription are approximately as follows:


Immediately before the
Immediately after the Placing
Immediately after the


Placing and the Subscription
but before the Subscription
Placing and the Subscription

Simply
24.52%
9.47%
24.52%

Noble
being 236,200,000 Shares
being 91,200,000 Shares
being 283,272,000 Shares

REASON FOR THE PLACING AND THE SUBSCRIPTION AND USE OF PROCEEDS OF THE SUBSCRIPTION

The directors of the Company consider the Placing represents an opportunity to raise capital for the Company and at the same time, broaden the shareholder base and the capital base of the Company. The Placing and the Subscription are effected to raise funds for the Company. The Company intends to use the estimated net proceeds of the Subscription of approximately HK$16 million for the Company's general working capital.

PRINCIPAL ACTIVITIES

The Company and its subsidiaries are principally engaged in the manufacture and sale of electronic calculators, data banks and other electronic products; the manufacture and sale of digital cameras; and the provision of on-line trading platform of electronic products.

DEFINITIONS

In this announcement, the following words and phrases have the following meanings:

"Company"
Yue Fung International Group Holding Limited, a company incorporated in Bermuda with limited liability, the securities of which are listed on the Stock Exchange

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

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

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

"Placing"
the placement of the Placing Shares at the Placing Price

"Placing Agent"
TingKong - Rexcapital Securities International Limited, a registered dealer under the Securities Ordinance (Cap. 333 of the Laws of Hong Kong)

"Placing Agreement"
the placing agreement dated 8 June, 2001 between Simply Noble and the Placing Agent in respect of the Placing

"Placing Price"
the placing price of HK$0.09 per Share

"Placing Shares"
145,000,000 existing Shares

"PRC"
the People's Republic of China

"Shares"
ordinary shares of HK$0.01 each in the share capital of the Company

"Simply Noble"
Simply Noble Limited, a company incorporated with limited liability in the British Virgin Islands

"Stock Exchange"
The Stock Exchange of Hong Kong Limited

"Subscription"
the subscription of the Subscription Shares by Simply Noble

"Subscription Agreement"
the subscription agreement dated 8 June, 2001 between the Company and Simply Noble in respect of the Subscription

"Subscription Price"
the subscription price of HK$0.09 per Share, which is the same as the Placing Price

"Subscription Shares"
such number of new Shares to be subscribed by Simply Noble pursuant to the Subscription Agreement so that upon completion of the Subscription, Simply Noble shall hold 24.52% of the Shares in issue as enlarged by completion of the Subscription

By order of the board of directors of

Yue Fung International Group Holding Limited

Lee Wing Kan

Chairman

Hong Kong, 8 June, 2001
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