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.

Cosmopolitan International Holdings Limited

(incorporated in the Cayman Islands with limited liability)

Proposed placement of 9,000,000 new Shares
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Shenyin Wanguo Capital (H.K.) Limited

Placing Agent

The Board is pleased to announce that the Company had entered into a conditional Placing Agreement after the close of business on 19th April, 2002 to place 9,000,000 new Shares at the Placing Price of HK$0.58 per Placing Share on a fully underwritten basis. The Placing Shares represent approximately 8.28 per cent. of the Company’s existing issued share capital and 7.65 per cent. of the issued share capital of the Company as enlarged by the Placing.

Shenyin Wanguo Capital (H.K.) Limited has been appointed as the placing agent in respect of the Placing.

The net proceeds from the Placing is approximately HK$5 million and it will be used as general working capital for the Group.

1.
PLACING AGREEMENT:

Date

19th April, 2002

Issuer

The Company

Placing agent

Shenyin Wanguo Capital (H.K.) Limited is the placing agent and is independent of and not connected with the directors, chief executives or substantial shareholders of the Company or any of its subsidiaries or any associates of any of them (as defined in the Listing Rules).

Number of Shares to be placed

9,000,000 new Shares of HK$0.58 each were placed by the Placing Agent on a fully underwritten basis. The Placing Shares represent approximately 8.28 per cent. of the Company’s existing issued share capital and 7.65 per cent. of the issued share capital of the Company as enlarged by the Placing.

Placee

The Placing Shares have been placed, subject to the fulfillment of the condition of the Placing, to WICL. Ms. Chong Sok Un, who is interested in 100 per cent. of the issued share capital of WICL, is independent of and not connected with the directors, chief executive or substantial shareholders of the Company or any of its subsidiaries or any associates of any of them (as defined in the Listing Rules).

Placing Price

HK$0.58 per Placing Share.

The Placing Price represents:-


(i)
a discount of approximately 25.64 per cent. to the closing price of HK$0.78 per Share as quoted on the Stock Exchange on 19th April, 2002; and


(ii)
a discount of approximately 23.68 per cent. to the average closing price of HK$0.76 per Share as quoted on the Stock Exchange for the 10 trading days ended 19th April, 2002.

The Placing Price was arrived at after arm’s length negotiations and the Board considers the terms of the Placing Agreement to be fair and reasonable.

Placing Fee

Subject to completion of the Placing, a placing fee of 2.5 per cent. of the total aggregate consideration for the Placing Shares will be payable to the Placing Agent.

2.
GENERAL MANDATE TO ISSUE THE PLACING SHARES

The Placing Shares will be issued and allotted under the general mandate granted to the directors of the Company at the annual general meeting of the Company held on 15th September, 2001.

3.
RANKING OF THE PLACING SHARES

The Placing Shares, when fully-paid and issued, will rank pari passu in all respects with the issued Shares of the Company with a par value of HK$0.10 and will receive all dividends and distributions declared, made or paid on or after the date of allotment.

4.
CONDITION OF THE PLACING

Completion of the Placing is conditional upon the Listing Committee of the Stock Exchange granting the listing of and permission to deal in the Placing Shares on or before 3rd May, 2002 or such other date as the Company and the Placing Agent may mutually agree.

5.
COMPLETION OF THE PLACING

Completion of the Placing is expected to take place within 3 Business Days after the condition of the Placing has been fulfilled.

6.
REASONS FOR PLACING AND THE USE OF PROCEEDS

The Board considers that the Placing would help enlarge the Company’s capital base and is in the interest of the Company. The net proceeds from the Placing is approximately HK$5 million and it will be used as general working capital for the Group.

7.
SHAREHOLDINGS OF THE SUBSTANTIAL SHAREHOLDERS

As at the date of this announcement, Mr. Eric Edward Hotung, Hotung Investment (China) Limited and Genesee Company Limited are the substantial shareholders of the Company and are beneficially interested in 29,952,608 Shares, 16,171,000 Shares and 15,161,000 Shares respectively, representing (i) approximately 27.57 per cent., 14.88 per cent. and 13.95 per cent. of the Company’s total issued share capital as at the date of this announcement respectively; and (ii) approximately 25.46 per cent., 13.74 per cent. and 12.89 per cent. of the Company’s issued share capital as enlarged by the Placing respectively.

8.
APPLICATION FOR LISTING

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

DEFINITION

In this announcement, the expressions below have the meanings assigned:

“Board”
means the board of directors of the Company for the time being;

“Business Day(s)”
has the meaning ascribed to it under the Listing Rules;

“Company”
means Cosmopolitan International Holdings Limited, a company incorporated in the Cayman Islands with limited liability and whose Shares are listed on the Stock Exchange;

“Completion”
means completion of the Placing Agreement;

“Group”
means the Company and its subsidiaries;

“HK$”
means Hong Kong dollars, the lawful currency of Hong Kong for the time being;

“Hong Kong”
means the Hong Kong Special Administrative Region of the People’s Republic of China;

“Listing Rules”
means the Rules Governing the Listing of Securities on the Stock Exchange;

“Placing”
means the placing of the Placing Shares;

“Placing Agent”
means Shenyin Wanguo Capital (H.K.) Limited, an investment adviser and a securities dealer registered under the Securities Ordinance (Chapter 333 of the Laws of Hong Kong);

“Placing Agreement”
means the conditional agreement entered into by the Company and the Placing Agent on 19th April, 2002;

“Placing Price”
means HK$0.58 per Share;

“Placing Shares”
means the 9,000,000 new Shares to be placed under the Placing Agreement;

“Share(s)”
means ordinary share(s) of par value HK$0.10 each in the capital of the Company;

“Stock Exchange”
means The Stock Exchange of Hong Kong Limited; and

“WICL”
means Wealth In Company Limited, a company incorporated in British Virgin Islands with limited liability.

For and on behalf of the Board of
Cosmopolitan International Holdings Limited
Chui Man Lung, Everett
Company Secretary
Hong Kong, 19th April, 2002

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