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DISCLOSEABLE TRANSACTION

Discloseable Transaction

The directors (the "Directors") of Yue Fung International Group Holding Limited (the "Company" which together with its subsidiaries, the "Group") have noted the recent increase in the price and trading volume of the Shares. The Directors wish to state that other than the Acquisition (as defined below), they are not aware of any reasons for the recent increase in the price and trading volume of the Shares.

The Directors wish to announce that at or about 5:30 p.m. on 5 May 2000, the Company, through its wholly owned subsidiary, Holyworld Group Limited (the "Purchaser"), has agreed to acquire from Tong Wai Keung and Lee Cheung Woo (the "Vendors") a total of 350,000 shares (together the "Sale Shares") of US$1.00 each in the capital of Supercam Data, Inc. ("Supercam").

The consideration payable by the Company for the acquisition (the "Acquisition") of the Sale Shares is HK$75,950,000 and will be satisfied as to HK$62,400,000 by the allotment and issue of 120,000,000 new ordinary shares (each a "Consideration Share") of HK$0.10 each in the capital of the Company at an issue price (the "Issue Price") of HK$0.52 per Consideration Share and as to the balance of HK$13,550,000 by cash.

The Acquisition is subject to the conditions as detailed below.

The Acquisition constitutes a discloseable transaction on the part of the Company under the Rules (the "Listing Rules") Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (the "Stock Exchange").

A special general meeting (the "SGM") of the Company will be convened as soon as possible to consider and if thought fit, passing the resolutions to approve the allotment and issue of the Consideration Shares.

A circular containing, among other matters, details of the Agreement, the notice convening the SGM will be dispatched to the Shareholders within 21 days after the date of publication of this announcement.

The Sale and Purchase Agreement dated 5 May 2000 (the "Agreement")

Parties

(1)
The Purchaser
:
Holyworld Group Limited, a wholly owned subsidiary of the Company

(2)
The Vendors
:
The Vendors

Each of the Vendors is 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 (as defined in the Listing Rules). Immediately before the entering into of the Agreement, none of the Vendors have any interests in the shares of HK$0.10 each (each a "Share") in the capital of the Company.

Assets acquired

Pursuant to the Agreement, the Vendors have agreed to sell and the Purchaser has agreed to purchase the Sale Shares, being 35 per cent. of the entire issued share capital of 1,000,000 shares.

No audited financial statements have been prepared by Supercam since its incorporation on 2 June 1999. As at 31 December 1999, the net asset value of Supercam based on its unaudited management accounts was approximately HK$7,750,000. As the pre-operating expenses incurred by Supercam since its incorporation have been capitalised, no profit or loss was recorded in the unaudited management accounts of Supercam for the period commencing from 2 June 1999 to 31 December 1999. Supercam was valued by American Business Appraisal Inc., an independent professional valuer as at 28 February 2000 at US$28,000,000.

The consideration payable by the Company for the Acquisition is based on the above valuation.

Supercam is principally engaged in the development of digital image processing technology including image processing software and multifunction digital camera.

Consideration

The consideration for the Acquisition is HK$75,950,000 and will be satisfied as to HK$62,400,000 by the allotment and issue of the 120,000,000 Consideration Shares to the Vendors at the Issue Price of HK$0.52 each and as to the balance of HK$13,550,000 by cash in equal proportions.

The Issue Price represents a premium of approximately 26.83 per cent. over the average closing price of the Shares of HK$0.41 for the last ten trading days up to the date of the Agreement and a premium of approximately 5.05 per cent. over the closing price of the Shares of HK$0.495 as at the date of the Agreement.

The Consideration Shares represents:

(a)
approximately 24.83 per cent. of the existing issued share capital of the Company; and

(b)
approximately 19.89 per cent. of the issued share capital of the Company as enlarged by the allotment and issue of the Consideration Shares.

A special general meeting of the Company will be convened and held to approve the allotment and issue of the Consideration Shares to the Vendors credited as fully paid at the Issue Price.

As at the date of this announcement, Simply Noble Limited is interested in 172,082,000 Shares, representing approximately 35.61 per cent. of the existing issued share capital of the Company. Simply Noble Limited is incorporated in the British Virgin Islands and is wholly owned by The Simply Noble Trust, the discretionary objects of which include Mr Lee Wing Kan and his family members. Immediately after the completion of the Acquisition, Simply Noble Limited, Tong Wai Keung and Lee Cheung Woo will be beneficially interested in 172,082,000, 60,000,000 and 60,000,000 Shares, representing approximately 28.53, 9.95 and 9.95 per cent. of the issued share capital as enlarged by the allotment and issue of the 120,000,000 Consideration Shares respectively. Immediately after the completion of the Acquisition, not less than 25 per cent. of the issued share capital of the Company as enlarged by the allotment and issue of the 120,000,000 Consideration Shares will be held in the hands of the public.

The consideration was negotiated on an arm's length basis between the Vendors and the Company.

The Directors, including the independent non-executive Directors consider that the terms of the Agreement are based on normal commercial terms and are fair and reasonable so far as the shareholders of the Company are concerned.

Completion

Completion will take place on the second business day after all the conditions set out in the section headed "Conditions" below have been fulfilled, which is expected to be on or before 7 July 2000 or such later date as the Vendors and the Company may agree.

Conditions

Completion of the Acquisition is conditional, among other conditions, upon fulfilment of the following conditions:

(1)
the Listing Committee of the Stock Exchange granting listing of and permission to deal in the Consideration Shares; and

(2)
the shareholders of the Company passing at SGM an ordinary resolution approving the allotment and issue of the Consideration Shares to the Vendors, credited as fully paid.

If the conditions are not fulfilled on or before 30 June 2000 or such later date as the Vendors and the Purchaser may agree, the Agreement shall cease and determine and none of the parties shall have any claim against the others.

Reasons for the Acquisition

Supercam and the Company will undertake the manufacturing of digital camera and other electronic products and the initial response from the market is promising. As such, the Directors believe that the Acquisition would improve the earnings base of the Group which will ultimately benefit the shareholders of the Company.

General

The Company is principally engaged in investment holding with its subsidiaries principally engaged in the design, development, maintenance and sale of a wide range of electronic calculators, digital timers, clocks, watches and databanks.

The Company has been manufacturing cameras in the past. The Acquisition will enable the Company to improve the technology for manufacturing cameras and, in particular, digital cameras.

The SGM will be convened as soon as possible to consider and if thought fit, passing the resolutions to approve the allotment and issue of the Consideration Shares.

A circular containing, among other matters, further details of the Agreement and the notice of the special general meeting of the Company to approve the allotment and issue of the Consideration Shares will be despatched to the shareholders of the Company as soon as practicable.

Application will be made to the Stock Exchange for the listing of and permission to deal in the Consideration Shares.

The Directors have noted the recent increase in the price and trading volume of the Shares. The Directors wish to state that other than the Acquisition, they are not aware of any reasons for the recent increase in the price and trading volume of the Shares.

The Directors 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 and save for the Disposal, neither are the Directors 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. The Directors and Simply Noble Limited have also confirmed that they have not dealt in the Shares on 5 May 2000.

By order of the board

Yue Fung International Group Holding Limited

Lee Wing Kan

Chairman

Hong Kong, 5 May 2000

*  for identification only

"Please also refer to the published version of this announcement in the Hong Kong Standard"
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