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YUE FUNG INTERNATIONAL GROUP
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 (incorporated in Bermuda with limited liability)

PLACING OF EXISTING SHARES

AND SUBSCRIPTION OF NEW SHARES

By a placing agreement (the "Placing Agreement") dated 24 August 2000 and made between Simply Noble Limited (the "Subscriber") and Kingsway SW Securities Limited ("Kingsway"), the Subscriber, a substantial shareholder of Yue Fung International Group Holding Limited (the "Company") which holds approximately 30.27 per cent. of the existing issued shares in the Company, has appointed Kingsway as the placing agent to place, on a best effort basis, an aggregate of 60,000,000 shares (the "Placing Shares") of HK$0.10 each ("Shares") in the Company held by it, to independent third parties (the "Placing") at HK$0.15 per Placing Share.

By a subscription agreement (the "Subscription Agreement") dated 24 August 2000 and made between the Subscriber and the Company, the Subscriber has conditionally agreed to subscribe for 60,000,000 new Shares (the "Subscription Shares") at HK$0.15 per Share (the "Subscription").

The Placing will reduce the aggregate shareholdings of the Subscriber to about 20.32 per cent. of the Company's existing issued share capital. The Subscription will then increase the aggregate shareholdings of the Subscriber to about 27.53 per cent. of the Company's enlarged issued share capital.

The Subscription Shares will be allotted and issued pursuant to a new general mandate granted to the directors of the Company by a resolution of the shareholders of the Company passed at a special general meeting of the Company held on 14 June 2000 which has not been utilised.

The net proceeds under the Subscription will amount to about HK$8.3 million and would be used as additional funds for the manufacture and development of a new series of personal digital assistants, namely "Smart Doctor". These new products will enable the users to download various information via the Internet.

1.
The Placing Agreement dated 24 August 2000

Subscriber:

The Subscriber, a company incorporated in the British Virgin Islands and a substantial shareholder of the Company, owned 182,582,000 Shares as at the date of this announcement.

Number of Placing Shares:

60,000,000 Shares, representing 9.95 per cent. of the existing issued share capital of 603,200,000 Shares will be placed pursuant to the Placing.

Placees:

More than six independent private individual and institutional investors.

Placing price:

HK$0.15 per Placing Share.

This placing price was agreed after arm's length negotiations.

This placing price represents (i) a discount of about 5.06 per cent. to the closing price of HK$0.158 Share on 24 August 2000, being the last trading day immediately prior to this announcement; and (ii) a discount of approximately 4.88 per cent. to the average closing price of approximately HK$0.1577 per Share from 11 August 2000 to 24 August 2000, both dates inclusive, being the last ten trading days immediately prior to the date of this announcement.

Placing Agent:

Kingsway

Independence of placees and placing agent:

The placees will be, and Kingsway is, independent of and not connected with the Subscriber or any person acting in concert with it. They are also independent of and not connected with any of the directors, chief executive, substantial shareholders of the Company or any of its subsidiaries or any associates (as defined in the Rules (the "Listing Rules") Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (the "Stock Exchange")) of any of them.

Completion of the Placing:

The Placing is unconditional and will be completed on or before 29 August 2000 or such later date as the parties may agree.

2.
The Subscription Agreement dated 24 August 2000

Subscriber:

The Subscriber, a company incorporated in the British Virgin Islands and a substantial shareholder of the Company and owned 182,582,000 Shares as at the date of this announcement.

Number of Subscription Shares:

60,000,000 Shares which represent about 9.95 per cent. of the Company's existing issued share capital and the then issued share capital at the date when the general mandate was granted and 9.05 per cent. of its issued share capital as enlarged by the Subscription.

Subscription price:

HK$0.15 per Share.

Mandate to issue new Shares:

The Subscription Shares will be issued pursuant to a new general mandate granted to directors of the Company by written resolutions of its shareholders passed on 14 June 2000 which has not been utilised.

Ranking:

The Subscription Shares will rank pari passu in all respects among themselves and with all other Shares in issue on the date of such allotment and issue.

Conditions of the Subscription:

The Subscription is conditional upon:

(i)
completion of the Placing pursuant to the Placing Agreement; 

(ii)
the Listing Committee of the Stock Exchange agreeing to grant a listing of and permission to deal in the Subscription Shares; and

(iii)
(if so required) the Bermuda Monetary Authority granting permission for the allotment and issue of the Subscription Shares.

If the conditions are not fulfilled on or before 7 September 2000 (or such later date as may be agreed by the Subscriber and the Company), the Subscription will lapse.

Completion of the Subscription:

The Subscription will take place on the business day next following the day on which the conditions referred to above are fulfilled.

Changes to the shareholding:

As announced by the Company on 7 August 2000 and 23 August 2000 respectively, a total of 232,960,000 new Shares will be issued by the Company for the acquisition (the "Acquisition") of 16 per cent. of the entire issued capital of Supercam Data Inc., and a maximum of 125,000,000 new Shares will be issued to the Subscriber upon the exercise of the conversion rights in full (the "Conversion") pursuant to a conditional subscription agreement dated 23 August 2000 and entered into between the Subscriber and the Company for the issue of HK$20,000,000 convertible note to the Subscriber.

Assuming that the Acquisition and the issue of the convertible note are duly approved by the shareholders of the Company and are duly completed, the shareholding of the Subscriber in the Company before the Placing, the Subscription, the Acquisition and the Conversion, after the Placing but before the Subscription, the Acquisition and the Conversion, after the Placing and the Subscription but before the Acquisition and the Conversion, after the Placing, the Subscription and the Acquisition but before the Conversion, and after the Placing, the Subscription, the Acquisition and the Conversion are as follows:
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Use of proceeds:

The net proceeds after expenses of the Placing and the Subscription will amount to approximately HK$8.3 million in cash. The Company intends to use the proceeds as additional funds for the manufacture and development of a new series of personal digital assistants, namely "Smart Doctor". These new products will enable the users to download various information via the Internet.

By Order of the Board

Lee Wing Kan

Chairman

Hong Kong, 24 August 2000

*  for identification only

"Please also refer to the published version of this announcement in the Hong Kong i-mail"
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