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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The Company proposes to raise approximately HK$121 million before expenses by way of a rights issue of 3,465,816,000 Rights Shares at HK$0.035 each. The Company will provisionally allot three Rights Shares in nil-paid form for every existing Share held by the Qualifying Shareholders on the Record Date. The Rights Issue is not available to the Overseas Shareholders.

Simply Noble has irrevocably undertaken to the Company and the Underwriters: (i) to take up its entitlement under the Rights Issue in full; and (ii) to apply for 345,000,000 excess Rights Shares so that upon completion of the Rights Issue and assuming that the 345,000,000 excess Rights Shares have been allotted to it, Simply Noble's interest in the Company shall not exceed 32% of the enlarged share capital of the Company upon completion of the Rights Issue. Pursuant to the Underwriting Agreement, the Rights Shares other than the Rights Shares to be issued to and accepted by Simply Noble have been fully underwritten by the Underwriters.

The last day of dealing in the Shares on a cum-rights basis is Monday, 6th August, 2001. The Shares will be dealt with on an ex-rights basis from Tuesday, 7th August, 2001. To qualify for the Rights Issue, a Qualifying Shareholder's name must appear on the register of members of the Company on the Record Date, which is currently expected to be Tuesday, 14th August, 2001. In order to be registered as members on the Record Date, any transfers of Shares (with the relevant share certificates) must be lodged for registration by 4:00 p.m. on Wednesday, 8th August, 2001 (the closing of the share register is expected to be from Thursday, 9th August, 2001 to Tuesday, 14th August, 2001, both dates inclusive).

It should be noted that the Underwriting Agreement contains provisions granting the Underwriters the right to terminate their obligations on the occurrence of certain events including force majeure. Please refer to the paragraph headed "Termination of the Underwriting Agreement" for further details.

Any Shareholders or other persons contemplating selling or purchasing Shares and/or Rights Shares in their nil-paid form during the period from Thursday, 16th August, 2001 to Friday, 24th August, 2001 who are in any doubt about their position are recommended to consult their professional advisers. Any Shareholders or other persons dealing in Shares up to the date on which all the conditions to which the Rights Issue is subject are fulfilled (and the date on which the Underwriters' right of termination of the Underwriting Agreement ceases) and any persons dealing in the nil-paid Rights Shares during the period from Thursday, 16th August, 2001 to Friday, 24th August, 2001 will accordingly bear the risk that the Rights Issue may not become unconditional and may not proceed.

The Company will apply to the Stock Exchange for the listing of, and permission to deal in, the Rights Shares.

The net proceeds of the Rights Issue are expected to be about HK$116 million: about HK$40 million is intended to be used to reduce the borrowings of the Group, about HK$35 million is intended for further development of digital cameras including increase in production capacity, research and development and expansion of distribution network in the PRC market and the remaining balance of about HK$41 million will be used as general working capital of the Group.

Pursuant to the Listing Rules, Shareholders' approval will be required for the Rights Issue. An independent financial adviser will be appointed to advise the Shareholders on the Rights Issue. A circular containing, amongst other things, details of the Rights Issue, the recommendation of the independent financial adviser and the notice convening the SGM will be despatched to Shareholders as soon as practicable.

At the request of the Company, trading of Shares was suspended from 10:00 a.m. on Monday, 9th July, 2001 pending release of this announcement. Application has been made to the Stock Exchange for resumption of trading of Shares with effect from 10:00 a.m. on Tuesday, 10th July, 2001.

THE RIGHTS ISSUE

Issue statistics

Basis of the Rights Issue:
Three Rights Shares for every existing Share held on the Record Date

Number of Shares in issue:
1,155,272,000 Shares as at the date of this announcement

Number of Rights Shares:
3,465,816,000 Shares

Subscription Price for Rights Shares:
HK$0.035 per Rights Share

As at the date of this announcement, there are outstanding Options to subscribe for an aggregate of 23,200,000 Shares at an initial subscription price of HK$0.039 per Share (subject to adjustment) which are not exercisable until 2002.

Financial Advisor to the Company and manager of the Rights Issue

REXCAPITAL (Hong Kong) Limited, an independent third party not connected with the Directors, chief executive or substantial shareholders of the Company or any of its subsidiaries or any of their respective associates.

Qualifying Shareholders

The Company will send the Prospectus Documents to the Qualifying Shareholders and the Prospectus, for information only, to the Overseas Shareholders.

To qualify for the Rights Issue, a Shareholder must:

1.
be registered as a member of the Company on the Record Date; and

2.
have an address in Hong Kong which appears on the register of members of the Company on the Record Date.

In order to be registered as members on the Record Date, Shareholders must lodge any transfers of Shares (together with the relevant share certificates) with the Company's branch share registrar in Hong Kong, by 4:00 p.m. on Wednesday, 8th August, 2001. The Company's branch share registrar in Hong Kong is Tengis Limited at 4th Floor, Hutchison House, 10 Harcourt Road, Central, Hong Kong.

Closure of register of members

The register of members of the Company will be closed from Thursday, 9th August, 2001 to Tuesday, 14th August, 2001, both dates inclusive. No transfer of Shares will be registered during this period.

Subscription price for the Rights Shares

The subscription price for the Rights Shares is HK$0.035 per Rights Share payable in full upon acceptance of the assured entitlements and (where applicable) application for excess Rights Shares under the Rights Issue.

Such subscription price represents a discount of about 57.3% to the closing price of HK$0.082 per Share quoted on the Stock Exchange on 5th July, 2001, being the last dealing day immediately preceding this announcement, and a discount of about 25.1% to the theoretical ex-rights price of approximately HK$0.047 per Share based on the closing price per Share on the same day. Such subscription price was determined after arm's length negotiations with the Underwriters.

Status of the Rights Shares

The Rights Shares (when allotted and fully-paid) will rank pari passu with the then existing Shares in all respects. Holders of fully-paid Rights Shares will be entitled to receive all future dividends and distributions which are declared, made or paid after the date of allotment of the Rights Shares.

Certificates for Rights Shares

Subject to the fulfillment of the conditions of the Rights Issue, certificates for all fully-paid Right Shares are expected to be posted by Tuesday, 4th September, 2001 to those who have accepted and (where applicable) applied for, and paid for the Rights Shares at their own risk.

Rights of Overseas Shareholders

The Prospectus Documents will not be registered under the applicable securities legislation of any jurisdictions other than Hong Kong and Bermuda. The Company will send the Prospectus to the Overseas Shareholders for their information only and will not send provisional allotment letters or application forms for excess Rights Shares to the Overseas Shareholders.

Arrangements will be made for Rights Shares which would otherwise have been provisionally allotted to the Overseas Shareholders to be sold in the market in their nil-paid form as soon as practicable after dealings in the nil-paid Rights Shares commence, if a premium (net of expenses) can be obtained. The proceeds of such sale, less expenses, of HK$100 or more will be paid pro rata to the Overseas Shareholders. The Company will retain individual amounts of less than HK$100.

Application for excess Rights Shares

The Qualifying Shareholders are entitled to apply for unsold entitlements of the Overseas Shareholders, any unsold Rights Shares created by adding together fractions of the Rights Shares and any Rights Shares provisionally allotted but not accepted.

Applications for excess Rights Shares may be made by completing the appropriate application form. The Directors will allocate the excess Rights Shares at their discretion on a fair and reasonable basis.

Application for listing

The Company will apply to the Listing Committee of the Stock Exchange for the listing of, and permission to deal in, the Rights Shares, in both the nil-paid and fully-paid forms to be issued and allotted pursuant to the Rights Issue.

Dealing in the Rights Shares in both the nil-paid and fully-paid forms registered in the branch register of the Company in Hong Kong will be subject to the payment of stamp duty in Hong Kong.

UNDERWRITING ARRANGEMENT

Undertaking from Simply Noble

As at the date of this announcement, Simply Noble was interested in 283,272,000 Shares, representing approximately 24.5% of the total issued share capital of the Company. Simply Noble has irrevocably undertaken to the Company and the Underwriters (i) to take up its entitlement under the Rights Issue in full; and (ii) to apply for 345,000,000 excess Rights Shares, representing in aggregate not less than 1,194,816,000 Rights Shares, so that upon completion of the Rights Issue and assuming that the 345,000,000 excess Rights Shares have been allotted to it, Simply Noble's interest in the Company shall not exceed 32% of the enlarged share capital of the Company. In addition, Simply Noble has also undertaken to the Company and Underwriters that from the date of the Underwriting Agreement and up to and inclusive of 29th August, 2001, being the final acceptance date of the Rights Issue, Simply Noble shall remain the registered and beneficial owner of at least 283,272,000 Shares.

Underwriting Agreement

Date:
5th July, 2001

Underwriters:
TKR Securities, Get Nice Capital Limited and HT Securities Limited, each of whom are independent of, and not connected with, the Directors, chief executive or substantial shareholders of the Company, any of its subsidiaries or any of their respective associates

As Simply Noble has irrevocably undertaken to take up its entitlement under the Rights Issue of 849,816,000 Rights Shares and to apply for 345,000,000 excess Shares, the remaining balance of 2,271,000,000 Rights Shares will be fully underwritten by the Underwriters.

Termination of the Underwriting Agreement

The Underwriters may terminate the arrangements set out in the Underwriting Agreement by notice in writing given by Rexcapital (on behalf of the Underwriters) to the Company at any time prior to 4:00 p.m. on Friday, 31st August, 2001, being the second business day immediately after the last day for acceptance of the Rights Issue if:

1.
the occurrence of the following events would, in the opinion of Rexcapital (on behalf of the Underwriters) materially and adversely affect the business, financial or trading position or prospects of the Group as a whole or otherwise makes it inexpedient or inadvisable for the Company or the Underwriters to proceed with the Rights Issue:

(a)
the introduction of any new law or regulation or any change in existing law or regulation (or the judicial interpretation thereof) or other occurrence of any nature whatsoever;

(b)
the occurrence of any local, national or international event or change of a political, military, financial, economic, currency (including a change in the system with which the value or the Hong Kong currently is linked to the currency or the United States) or other nature (whether or not sui generis with any of the foregoing or in the nature of any local, national or international outbreak or escalation of hostilities or armed conflict); or

(c)
the occurrence of any change in market conditions (including volatility in market conditions in Hong Kong or else where) or combination of circumstances in Hong Kong (including without limitation suspension or material restriction or trading in securities);

2.
any change occurs in the circumstances of the Company or any members of the Group which would materially and adversely affect the prospects of the Group as a whole;

3.
the Company commits any breach of or omits to observe any of the obligations or undertakings expressed to be assumed by it under the Underwriting Agreement;

4.
Rexcapital (on behalf of the Underwriters) shall receive notification of, or shall otherwise become aware of, the fact that any of the representations or warranties given by the Company under the Underwriting Agreement was, when given on the relevant dates, untrue or inaccurate and Rexcapital (on behalf of the Underwriters) shall determine that any such untrue representation or warranty represents or is likely to represent a material and adverse change in the business, financial or trading position or prospects of the Group as a whole or is otherwise likely to have an adverse effect on the Rights Issue; or

5.
the Company shall fail promptly to send out any announcement or circular, in such manner (and as appropriate with such contents) as Rexcapital (on behalf of the Underwriters) may request in accordance with the Underwriting Agreement for the purpose of preventing the creation of a false market in the securities of the Company.

Upon the giving of notice of termination, all obligations of the Underwriters under the Underwriting Agreement shall cease and no party shall have any claim against any other parties in respect of any matter or thing arising out of or in connection with the Underwriting Agreement. If the Underwriters exercise such right, the Rights Issue will not proceed.

CONDITIONS OF THE RIGHTS ISSUE

The Rights Issue is conditional upon, among other things, each of the following conditions being fulfilled on or before 4:00 p.m. 31st August, 2001 (unless an earlier date is indicated):

1.
the approval of the Rights Issue at the SGM;

2.
the Listing Committee of the Stock Exchange granting or agreeing to grant, subject to allotment, and not having withdrawn or revoked the listing of, and permission to deal in, the Rights Shares in their nil-paid and fully-paid forms prior to 16th August, 2001, being the expected date of commencement of dealings in the Rights Shares in nil-paid form;

3.
if required, the obtaining of the necessary permission of the Bermuda Monetary Authority for the issue of the Rights Shares, on or before 29th August, 2001, being the last date for payment and acceptance of Rights Shares; and

4.
the obligations of the Underwriters under the Underwriting Agreement becoming unconditional and the Underwriting Agreement not being terminated in accordance with its terms or otherwise.

EXPECTED TIMETABLE

The expected timetable for the Rights Issue is set out below:-


2001

Last day of dealings in Shares on a cum-rights basis
Monday, 6th August

First day of dealings in Shares on an ex-rights basis
Tuesday, 7th August

Latest time for lodging transfers of Shares
4:00 p.m. on Wednesday, 8th August

Register of members closed (both dates inclusive)
Thursday, 9th August to Tuesday,


14th August

Latest time for return of proxy form for SGM
10:30 a.m. on Sunday, 12th August

  (not less than 48 hours)

Expected date of SGM
10:30 a.m. on Tuesday, 14th August

Record Date
Tuesday, 14th August

Despatch of the Prospectus Documents
Tuesday, 14th August

Register of members re-opens
Wednesday, 15th August

First day of dealings in nil-paid Rights Shares
Thursday, 16th August

Latest time for splitting nil-paid Rights Shares
4:00 p.m. on Tuesday, 21st August

Last day of dealings in nil-paid Rights Shares
Friday, 24th August

Latest time for payment for and acceptance of

Rights Shares
4:00 p.m. on Wednesday, 29th August

Rights Issue expected to become unconditional
4:00 p.m. on Friday, 31st August

Announcement of results of acceptance of the Rights Issue
Monday, 3rd September

Despatch of refund cheques in respect of wholly or partially 

  unsuccessful applications for excess Rights Shares
Tuesday, 4th September

Certificates for fully-paid Rights Shares expected

to be despatched on or before
Tuesday, 4th September

First day of dealings in the fully-paid Rights Shares
Thursday, 6th September

Dates or deadlines specified in this announcement for events in the timetable for (or otherwise in relation to) the Rights Issue is indicative only and may be exercised or varied by agreement between the Company and Rexcapital (on behalf of the Underwriters). Any consequential changes to the expected timetable will be published or notified to Shareholders appropriately.

SHAREHOLDING STRUCTURE OF THE COMPANY

The shareholding structure of the Company is as follows:
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Simply Noble (Note)
283,272,000
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1,478,088,000

32.0

Public Shareholders
872,000,000

75.5
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Total
1,155,272,000
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100.0
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100.0

Note:
Simply Noble is ultimately and beneficially owned by the Simply Noble Trust which is a discretionary trust, the discretionary objects of which include Messrs. Lee Wing Kan and Lee Wing Chan (both Directors of the Company).

REASONS FOR THE RIGHTS ISSUE

The Group is principally engaged in the manufacturing and distribution of electronic calculators, data banks and other electronic products, in particular, digital cameras.

As mentioned in the 2000 annual report of the Company, the Group is looking for investment opportunities which could potentially provide good returns to the Group and the Shareholders. For the Group to continue to pursue its existing business strategy and to fund any future strategic investments, the Directors consider it beneficial to strengthen its capital base and to enhance its financial position through the Rights Issue. The Rights Issue will, upon completion, raise immediate funds for the Company of an aggregate net sum of approximately HK$116 million. As mentioned below, about HK$40 million of these funds would be used by the Group to reduce the borrowings and about HK$35 million will be used for further development of digital cameras including increase in production capacity, research and development and expansion of distribution network in the PRC market and the remaining balance of about HK$41 million will be used as general working capital of the Group. The financial impact of the Rights Issue to the Group will be detailed in the circular of the Company which will be despatched to the Shareholders as soon as practicable.

As the Rights Issue could also allow the Qualifying Shareholders to maintain their respective pro rata shareholdings in the Company, the Directors consider that it is in the interests of the Company and its Shareholders as a whole to raise the capital through the Rights Issue.

USE OF PROCEEDS OF THE RIGHTS ISSUE

The estimated expenses of the Rights Issue is approximately HK$5 million, which will be borne by the Company. The net proceeds of the Rights Issue are expected to be about HK$116 million: about HK$40 million is intended to be used to reduce the borrowings of the Group, about HK$35 million is intended for further development of digital cameras including increase in production capacity, research and development and expansion of distribution network in the PRC market and the remaining balance of about HK$41 million will be used as general working capital of the Group.

WARNING OF THE RISK OF DEALING IN SHARES AND RIGHTS SHARES

Existing Shares will be dealt in on an ex-rights basis from Tuesday, 7th August, 2001. Dealings in the Rights Shares in the nil-paid form will take place from Thursday, 16th August, 2001 to Friday, 24th August, 2001 (both dates inclusive). If the conditions of the Rights Issue are not fulfilled, the Rights Issue will not proceed.

Any Shareholders or other persons contemplating selling or purchasing Shares and/or Rights Shares in their nil-paid form during the period from Thursday, 16th August, 2001 to Friday, 24th August, 2001 who are in any doubt about their position are recommended to consult their professional advisers. Any Shareholders or other persons dealing in Shares up to the date on which all the conditions to which the Rights Issue is subject are fulfilled (and the date on which the Underwriters' right of termination of the Underwriting Agreement ceases) and any persons dealing in the nil-paid Rights Shares during the period from Thursday, 16th August, 2001 to Friday, 24th August, 2001 will accordingly bear the risk that the Rights Issue may not become unconditional or may not proceed.

ADJUSTMENT TO THE EXERCISE PRICE OF THE OPTIONS

The Rights Issue may constitute an event giving rise to an adjustment to (i) the number or nominal amount of Shares subject any outstanding Options; or (ii) the subscription prices for Shares upon exercise of the Options, in accordance with the terms under the Share Option Scheme. The Company will notify all holders of the Options details of any such adjustment upon exercise of the Options in accordance with the terms of the Share Option Scheme. The calculation of any adjustment in accordance with the terms under the Share Option Scheme will be certified by the auditors of the Company. Further announcement will be made to the public in relation to the adjustment to the exercise price of the Options.

GENERAL MANDATE

In connection with the enlarged share capital as a result of the Rights Issue, the Directors will also seek the approval of Shareholders for the grant of a general mandate to issue further securities not exceeding 20% of the share capital as enlarged by the Rights Issue in the SGM.

GENERAL

Pursuant to the Listing Rules, Shareholders' approval will be required for the Rights Issue. An independent financial adviser will be appointed to advise the Shareholders on the Rights Issue. A circular containing, among other things, details of the Rights Issue, the recommendation of the independent financial adviser, and the notice convening the SGM will be despatched to Shareholders as soon as practicable.

SUSPENSION AND RESUMPTION OF TRADING

At the request of the Company, trading of Shares was suspended from 10:00 a.m. on Monday, 9th July, 2001 pending release of this announcement. Application has been made to the Stock Exchange for resumption of trading of Shares with effect from 10:00 a.m. on Tuesday, 10th July, 2001.

DEFINITIONS

In this announcement, unless the context otherwise requires, the following terms shall have the following meanings:

"associate"
has the meaning ascribed thereto under the Listing Rules

"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

"Director(s)"
director(s) of the Company

"Group"
the Company and its subsidiaries

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

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

"Option(s)"
the share option(s) granted under the Share Option Scheme

"Overseas Shareholder(s)"
Shareholder(s) whose names appear on the register of members of the Company on the Record Date and whose addresses as shown on such register are outside Hong Kong

"PRC"
the People's Republic of China

"Prospectus"
a prospectus containing details of the Rights Issue

"Prospectus Documents"
the Prospectus, the provisional allotment letter and the form of application for excess Rights Shares

"Qualifying Shareholder(s)"
Shareholder(s) whose names appear on the register of members of the Company at the close of business on the Record Date other than the Overseas Shareholder(s)

"Record Date"
Tuesday, 14th August, 2001, being the date by reference to which entitlements to the Rights Issue are expected to be determined

"Rexcapital"
REXCAPITAL (Hong Kong) Limited, the financial advisor to the Company and manager of the Rights Issue

"Rights Issue"
the rights issue of three Rights Shares for every existing Share

"Rights Share(s)"
new Share(s) to be issued and allotted under the Rights Issue at the subscription price of HK$0.035 per Rights Share

"SGM"
special general meeting of the Company which is proposed to be convened on 14th August, 2001 to consider the Rights Issue and the granting of a general mandate to issue Shares

"Share(s)"
share(s) of HK$0.01 each in the share capital of the Company

"Share Option Scheme"
the share option scheme adopted by the Company on 15th September, 1997 and subsequently amended on 25th May, 2000 pursuant to which options may be granted to employees of the Group to subscribe for Shares

"Shareholder(s)"
holder(s) of the Share(s)

"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

"TKR Securities"
TingKong-RexCapital Securities International Limited, a securities dealer registered under the Securities Ordinance (Chapter 333 of the Laws of Hong Kong), the lead underwriter of the Rights Issue

"Underwriters"
TKR Securities, Get Nice Capital Limited and HT Securities Limited

"Underwriting Agreement"
the agreement dated 5th July, 2001 entered into between the Company, Simply Noble, Rexcapital and the Underwriters in relation to the underwriting and certain other arrangements in respect of the Rights Issue

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

By order of the board of directors of

Yue Fung International Group Holding Limited

Lee Wing Kan

Chairman

Hong Kong, 9th July, 2001

*  For identification purpose only
"Please also refer to the published version of this announcement in the Hong Kong i-mail"
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