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STANDSTILL AGREEMENT

TERMINATION OF FINAL AGREEMENTS

APPOINTMENT OF AUDITORS

RESIGNATION OF DIRECTOR

INSUFFICIENT NUMBER OF INDEPENDENT 
NON-EXECUTIVE DIRECTOR

Further to the Announcements relating to, among other matters, the Summons and the Petition against the Company, the Board is pleased to announce that the Standstill Agreement was entered into on 19th September, 2001. Creditors comprising approximately 76% of the entire indebtedness of the Company are parties to the Standstill Agreement. Yu Ming, the Petitioner, has agreed not to take any further action in the Supreme Court of Bermuda in relation to the Summons and the Petition so long as the Company complies with its obligations under the Standstill Agreement. 

The Company is considering several restructuring proposals including the transaction set out in the letter of intent with Simsen as announced on 8th June, 2001. Further investment proposals are being sought. Further announcements will be made if and when appropriate.

The Board also announces that at present there is only one independent non-executive director of the Company since the resignation of Mr. David Michael Norman on 30th January, 2001. The Company's failure to have at least two independent non-executive directors constitutes a breach of Rule 3.10 of the Listing Rules.

Shareholders and investing public are advised to exercise extreme cautions when dealing in the securities of the Company.

The terms used in this announcement shall have the same meaning as those defined in the joint announcement of Tem Fat Hing Fung (Holdings) Limited (the "Company", together with its subsidiaries the "Group") and Simsen International Corporation Limited dated 8th June, 2001 and the announcement of the Company dated 18th June, 2001 (the "Announcements"), and the joint announcements of the Company, RNA Holdings Limited and Can Do Holdings Limited dated 4th April, 2001 and 17th April, 2001 and various relevant announcements up to the date hereof (the "Transactions Announcements").

STANDSTILL AGREEMENT

Further to the Announcements relating to, among other matters, the Summons and the Petition, the Board is pleased to announce that a standstill agreement (the "Standstill Agreement") was entered into on 19th September, 2001. The creditors of the Company who have signed the Standstill Agreement (the "Creditors") representing approximately 76% in value of the entire indebtedness of the Company. The Standstill Agreement does not affect the legal rights of the Creditors who comprise the remaining 24%. The Standstill Agreement will remain effective notwithstanding any attempts by the Creditors who comprise the 24% to wind-up the Company. The Summons and the Petition will not be withdrawn but Yu Ming, the Petitioner, has agreed not to take any further action in the Supreme Court of Bermuda in relation to the Summons and the Petition so long as the Company complies with its obligations under the Standstill Agreement. Should there be any material breach of the terms of the Standstill Agreement, the Company will make a further announcement.

The Company is considering several restructuring proposals including the proposed transaction set out in the letter of intent with Simsen as announced on 8th June, 2001. Further investment proposals are being sought. Further announcements will be made if and when appropriate.

RSM Nelson Wheeler Corporate Advisory Services Limited has been appointed as reporting accountants (the "Reporting Accountants") to assist the Creditors in undertaking a review of the Group's business affairs and to facilitate a restructuring of the Group as expeditiously as possible.

The Standstill Agreement is a legally binding agreement and will remain effective until 31st December, 2001. Pursuant to the terms of the Standstill Agreement, during the period up to 31st December, 2001 no Creditor will:

1.
commence any administration, receivership or insolvency related proceedings against any member of the Group;

2.
make demand for, accelerate the due date for, or declare prematurely payable any moneys under any existing debts due to the Creditors;

3.
take any action to enforce the payment of monies under any existing debts;

4.
take any action to terminate or cancel any swap or similar hedging arrangement, any guarantee, letter of credit or like commitment in favour of a third party, any foreign exchange facility or any other financial accommodation available to any member of the Group at 17th August, 2001 (the "Standstill Date");

5.
exercise any right of setoff in reduction of outstandings under any existing debts;

6.
take any action to perfect or enforce or make any demand under any security interest or any guarantee or like commitment or similar given in connection with an existing debt by any member of the Group unless it has given Yu Ming 7 days notice in writing of its intention to do so; or

7.
assign or transfer all or any part of its rights or obligations under an existing debt.

FINAL AGREEMENTS

Further to the Transactions Announcements in relation to the Transactions contemplated under the Final Agreements, the Board also announces that the relevant group/related companies of Cheung Kong, Mr. Chan Yuen Ming and his controlled company did not agree to further extend the long-stop date and the long-stop date for completion of the Final Agreements relating to the subscription of Tem Fat Shares and Alternative Tem Fat Preference Shares by the relevant group/related companies of Cheung Kong have expired and the Final Agreements cease to be valid and binding insofar as they relate to the Company. As a result, no circular relating to the Final Agreements will be prepared and despatched to the shareholders of the Company.

In view of the Standstill Agreement and the aforesaid restructuring, directors of the Company do not consider that the cancellation of the Final Agreements will have any material impact on the Company.

APPOINTMENT OF AUDITORS

The Company has not yet appointed auditors for the financial year ended 30th April, 2001 and the auditors will only be appointed upon completion of the proposed restructuring of the Group which is expected to be around the end of December 2001.

RESIGNATION OF DIRECTOR

The Board also announces that Mr. Lo Chi Kin, Andie resigned as executive director of the Company with effect from 19th September, 2001.

The Board would like to thank Mr. Lo for his valuable contribution during his directorship with the Company.

INSUFFICIENT NUMBER OF INDEPENDENT NON-EXECUTIVE DIRECTOR

The Board also announces that at present there is only one independent non-executive director of the Company since the resignation of Mr. David Michael Norman on 30th January, 2001. The Board has taken appropriate actions to appoint additional independent non-executive director of the Company. However, the Company's failure to have at least two independent non-executive directors constitutes a breach of Rule 3.10 of the Listing Rules and the Stock Exchange has indicated it reserves the right to take appropriate action against the Company and/or its directors for such breach of the Listing Rules.

Shareholders and investing public are advised to exercise extreme cautions when dealing in the securities of the Company.

By Order of the Board

Tem Fat Hing Fung (Holdings) Limited

Chan Fat Chu, Raymond

Chairman

Hong Kong, 19th September, 2001

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