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Ocean Grand Holdings Limited

海域集團有限公司*
(Incorporated in Bermuda with limited liability)

ANNOUNCEMENT

Private Placement of Shares in Kenlap P.G.C. Manufacturer Co., Ltd.

The Company and its wholly-owned subsidiary, Kenlap P.G.C. Manufacturer Co., Ltd., have today entered into 12 conditional subscription agreements with 12 investors respectively in relation to the private placement of new shares by Kenlap P.G.C. Manufacturer Co., Ltd. to such investors.

This announcement is made at the request of The Stock Exchange of Hong Kong Limited (the "Stock Exchange") and pursuant to paragraph 2 of the Listing Agreement.

The directors ("Directors") of Ocean Grand Holdings Limited ("Company") noted the recent increase in the turnover of the shares of the Company.

The Directors would like to announce that the Company and its wholly-owned subsidiary, Kenlap P.G.C. Manufacturer Co., Ltd ("Kenlap"), have today entered into 12 conditional subscription agreements with 12 investors (the "Subscribers") respectively, pursuant to which Kenlap would on completion issue an aggregate of 178,132 new shares (the "Subscription Shares"), representing 17.81% of the entire issued share capital of Kenlap prior to the completion of the subscriptions or 15.12% of the entire issued share capital of Kenlap as enlarged by the subscriptions, to the Subscribers at an aggregate consideration of HK$55,000,000 (the "Subscription Consideration"). The Subscribers are independent third parties not connected with any of the Directors, chief executive or substantial shareholders of the Company or any of its subsidiaries.

The Subscription Consideration represents less than 15% of the net asset value of the Company as disclosed in the 2001 annual results announcement of the Company published in newspapers on 19 April, 2002. Upon completion of the subscriptions, Kenlap will remain a subsidiary of the Company.

The subscription agreements are conditional upon, inter alia, a satisfactory due diligence review by the Subscribers on the business, trading positions and operations of Kenlap. If any of the conditions precedent to the subscription agreements is not fulfilled according to the terms thereof, the subscription agreements will become void and the subscriptions will not proceed.

It is a condition to each subscription agreement that the Company would enter into a put option deed in favour of the relevant Subscriber to the effect that:

(a)
the Company would repurchase the relevant Subscription Shares at a 20% premium to the relevant Subscription Consideration if Kenlap shall not be listed on the Main Board of the Stock Exchange within 12 months from the completion date of the subscription agreement; and

(b)
the Company would compensate the relevant Subscriber if the market capitalisation of Kenlap immediately upon its listing would be less than an agreed amount.

Kenlap is engaged in the production of chemicals used in the electroplating of precious metal and refining of gold materials. Kenlap is currently a major subsidiary of the Company. However, the subscriptions would not amount to a material dilution of the Company's interest in Kenlap.

The Directors also wish to announce that the Company has been considering to reorganize and spin-off the business of Kenlap for a separate listing on the Main Board of the Stock Exchange subject to the Company and Kenlap meeting all applicable requirements of the Stock Exchange. However, the spin-off proposal is at a very preliminary stage, no application has been made to the Stock Exchange in respect of the proposed spin-off and the spin-off may or may not proceed. Further announcement will be made if the Directors consider appropriate.

Shareholders of the Company are advised to exercise caution in dealing in the securities of the Company.

Save as abovementioned, the Directors confirm that they are not aware of any reason for the recent increase in the turnover of the shares of the Company. The Directors further confirm that there are no other negotiations or agreements relating to intended acquisitions or realizations which are discloseable under paragraph 3 of the Listing Agreement, neither are the Directors aware of any matter discloseable under the general obligation imposed by paragraph 2 of the Listing Agreement, which may or may not be of a price-sensitive nature.

Made by the order of the Board of the Company, the Directors of which individually and jointly accept responsibility for the accuracy of this announcement.

By Order of the Board

Ocean Grand Holdings Limited

Yip Kim Po

Chairman

Hong Kong, 30th April, 2002

* For identification purpose only

Please also refer to the published version of this announcement in the Hong Kong iMail Post dated 2 May 2002.
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