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WINFOONG INTERNATIONAL LIMITED

（榮豐國際有限公司）

(incorporated in Bermuda with limited liability)

CONNECTED TRANSACTIONS REGARDING

ACQUISITION OF PROPERTY INTEREST AND

PROPOSED OPEN OFFER ON THE BASIS OF

ONE OFFER SHARE FOR EVERY EXISTING SHARE HELD

The Acquisition

WF Investment, a wholly-owned subsidiary of the Company, proposes to acquire from HF Investment the entire issued share capital of, and shareholder's loan to, Super Homes at an aggregate consideration of approximately HK$70.7 million (based on management accounts of Super Homes as at 30th November, 2001), subject to adjustment. The principal asset of Super Homes is a residential block situated at Mid-levels, Hong Kong. HF Investment and its wholly-owned subsidiary, HFL, are together interested in approximately 37.7% of the Company's existing issued share capital. The Acquisition therefore constitutes a connected transaction of the Company under the Listing Rules and is subject to the approval of Independent Shareholders in general meeting. The Acquisition will be funded by the proceeds from the Open Offer and therefore shall be conditional upon the Open Offer having becoming unconditional in all respects. If the Open Offer does not become unconditional, the Acquisition will not proceed.

The Open Offer

The Company proposes to raise approximately HK$145.7 million before expenses by issuing 747,416,993 Offer Shares at a price of HK$0.195 per Offer Share by way of the Open Offer, payable in full on acceptance on the terms set out below. Qualifying Shareholders will be offered one Offer Share for every Share held on the Record Date. The Open Offer is not available to the Excluded Shareholders. Net proceeds from the Open Offer of approximately HK$142 million will be applied as to approximately HK$70.7 million for the settlement of the consideration payable for the Acquisition, and the remaining balance of approximately HK$71.3 million for the repayment of part of the bank loans owed by Super Homes.

HF Investment has agreed to underwrite the Open Offer. The aggregate shareholding of HF Investment and its associates and parties acting in concert with it in the Company would increase from approximately 37.7% to a maximum of approximately 68.8% of the enlarged issued share capital of the Company if HF Investment is required to subscribe for all the Underwritten Shares pursuant to the Underwriting Agreement. The Open Offer is conditional. In particular, it is subject to and, among other things, the Waiver being granted by the Executive and the Underwriter not terminating the Underwriting Agreement in accordance with its terms. Accordingly, the Open Offer may or may not proceed. Shareholders and potential investors should therefore exercise caution when dealing with the Shares.

Existing Shares will be dealt with on an ex-entitlement basis from Tuesday, 19th February, 2002. To qualify for the Open Offer, all transfers of Shares must be lodged for registration by 4:00 p.m. on Wednesday, 20th February, 2002.

Trading in the Shares has been suspended at the request of the Company with effect from 10:00 a.m. on Monday, 21st January, 2002 pending the release of this announcement. An application has been made to the Stock Exchange for resumption in trading of the Shares with effect from 10:00 a.m. on Tuesday, 22nd January, 2002.

THE ACQUISITION AGREEMENT DATED 18TH JANUARY, 2002

Parties

Purchaser
:
WF Investment, a wholly-owned subsidiary of the Company.

Vendor
:
HF Investment, a Shareholder which together with its wholly-owned subsidiary, HFL, are interested in an aggregate of approximately 37.7% of the existing issued share capital of the Company. HF Investment is in turn wholly-owned by Hong Fok.

Asset to be acquired

WF Investment has agreed to acquire from HF Investment the entire issued share capital of, and shareholder's loan to, Super Homes. Super Homes is a property holding company whose principal asset is the Property situated at No. 38 Conduit Road, Mid-levels, Hong Kong, valued at HK$243 million as at 31st December, 2001 by FPD Savills (Hong Kong) Limited, an independent property valuer. The Property is a 12-storey residential block, erected over a 4-storey carpark/lobby/recreational podium. There are a total of 36 apartments and 39 vehicle parking spaces. About 64% of the apartments and vehicle parking spaces in total are currently under lease, with the rest being vacant at the moment. The monthly rental income generated under the current leases of the Property amounts to approximately HK$800,000. Super Homes recorded a respective net loss of approximately HK$12.8 million and HK$12.0 million for the years ended 31st December, 1999 and 2000 respectively. The losses were principally due to the significant interest expenses of approximately HK$14.4 million and HK$14.0 million for the bank loans for the years ended 31st December, 1999 and 2000 respectively and the fact that the Property was under renovation for half of the year 2000 and no rental was collected during the said period. There was no tax payable for either of the two years ended 31st December, 2000.

Consideration

The consideration will be determined based on the audited net asset value of Super Homes as at 31st December, 2001 (taking into account the market value of the Property of HK$243 million as at 31st December, 2001 as assessed by the aforesaid independent professional valuer) and the face value of the outstanding shareholder's loan as at completion of the Acquisition Agreement. Interest had been calculated at a respective rate of prime rate and prime rate minus 1% for the two years ended 31st December, 2000. Based on the management accounts of Super Homes as at 30th November, 2001, Super Homes had a net deficit of approximately HK$86.5 million (taking into account the aforesaid valuation of the Property) and outstanding shareholder's loan of approximately HK$157.2 million. On the above basis, a total consideration of approximately HK$70.7 million will be payable by WF Investment to HF Investment upon completion of the Acquisition Agreement. The consideration will be payable in cash but may be settled by way of the set-off arrangement described below. The Directors consider that the basis in arriving at the consideration to be fair and reasonable.

The Property has been used to secure a bank loan in the amount of approximately HK$92 million as at 30th November, 2001. As at the same date, the loan not secured by the Property amounted to approximately HK$80 million.

Conditions

Completion of the Acquisition Agreement is subject to, inter alia:

(i)
approval by the Independent Shareholders by way of a poll of the Acquisition Agreement, the Open Offer and the Underwriting Agreement having becoming unconditional in all respects (except in respect of any condition requiring the Acquisition Agreement to become unconditional);

(ii)
all necessary approvals and consents having been obtained from the relevant banks;

(iii)
WF Investment having received all title documents of the Property and being reasonably satisfied with the due diligence of the title of Super Homes to the Property;

(iv)
if so required, the approval by the shareholders of Hong Fok in respect of the transactions contemplated in the Acquisition Agreement having been obtained; and

(v)
all necessary approvals and consents from all relevant governmental, regulatory or other authorities and third parties in respect of the transactions contemplated in the Acquisition Agreement having been obtained and not having been revoked.

WF Investment may waive (in whole or in part) conditions (ii) and (iii) above. Completion of the Acquisition Agreement shall take place on the next business day following (but excluding) the latest time for acceptance under the Open Offer, which is currently expected to be on Wednesday, 13th March, 2002, or such other date as may be agreed between HF Investment and WF Investment. If the conditions in the Acquisition Agreement are not fulfilled or waived on or before 2nd April, 2002, either party may terminate the Acquisition Agreement by giving 14 calendar days' notice in writing to the other party and upon expiration of such notice, the Acquisition Agreement shall be terminated whereupon both parties' respective rights and obligations shall be released and discharged without liability, save for any liability in respect of antecedent breach.

Source of funds for the Acquisition

WF Investment will fund the total consideration of approximately HK$70.7 million for the Acquisition from the proceeds of the Open Offer. As at 30th November, 2001, Super Homes had outstanding bank loans of approximately HK$172 million, which is partly secured against the Property. It is intended that up to approximately HK$80 million of such bank loan which is not secured against the Property will be repaid, of which approximately HK$71.3 million will be paid out of the proceeds from the Open Offer, which is further discussed below.

Reasons for the Acquisition

The Group is principally engaged in property investment and management, property construction and development and the provision of horticultural services. The acquisition of Super Homes will enable the Group to enlarge its property portfolio. As mentioned under the paragraph headed "Assets to be acquired", the recorded losses of Super Homes for the past two financial years ended 31st December, 2000 was principally attributable to the substantial interest expenses incurred for the bank loans and the fact that the Property was under renovation for half of the year 2000 and no rental was collected during the said period. With the intended partial repayment of the bank loans as mentioned above and the indicated offer of a lower interest rate to Super Homes by a lending bank, the financial position of Super Homes is expected to be improved, details of which will be included in the circular to be despatched to the shareholders.

Connected transaction

HF Investment and its wholly-owned subsidiary, HFL, are together interested in approximately 37.7% of the Company's existing issued share capital. The Acquisition therefore constitutes a connected transaction of the Company under the Listing Rules and is subject to the approval of Independent Shareholders in general meeting. The Company on the other hand is interested in approximately 20.2% of Hong Fok. Hong Fok is listed on the Singapore Stock Exchange and is principally engaged in property investment, development and management in Singapore. As at 31st December, 2000, the audited consolidated net assets of Hong Fok were approximately S$781 million (HK$3,316.5 million).

OPEN OFFER

Issue statistics



Basis of Open Offer
-
One Offer Share for every existing Share held on the Record Date

Existing issued 
-
747,416,993 Shares

  share capital



Number of Offer Shares
-
747,416,993 Offer Shares

Outstanding Options
-
there are an aggregate of 60,000,000 Options outstanding, which are exercisable into an aggregate of 60,000,000 Shares at a subscription price of HK$0.268 per Share (subject to adjustment) during the period up to 10th July, 2004. All of the Option holders have undertaken not to exercise the Options on or before the Open Offer becomes unconditional.

Qualifying Shareholders

The Company will send assured allotment letters for the Offer Shares to Qualifying Shareholders only.

To qualify for the Open Offer, Shareholders must at the close of business on the Record Date:

(i)
be registered members of the Company; and

(ii)
have addresses in Hong Kong on the register of members of the Company.

In order to be registered as members on the Record Date, Shareholders must lodge any transfers of Shares (with the relevant share certificates) with the Registrars, Central Registration Hong Kong Limited, at 17th Floor, Hopewell Centre, 183 Queen's Road East, Wan Chai, Hong Kong by 4:00 p.m. on Wednesday, 20th February, 2002.

The register of members of the Company will be closed from Thursday, 21st February, 2002 to Monday, 25th February, 2002, both days inclusive. No transfer of Shares will be registered during this period.

The offer to apply for the Offer Shares is not transferable or capable of renunciation and there will be no trading in nil-paid entitlement on the Stock Exchange.

Subscription Price

HK$0.195 per Offer Share, payable in full when a Qualifying Shareholder accepts any Offer Shares offered to him/her. The Subscription Price represents:-

(i) 
a premium of approximately 17.5% over the closing price of HK0.166 per Share as quoted on the Stock Exchange on 18th January, 2002, (being the date of the Underwriting Agreement);

(ii)
a premium of approximately 8.0% over the theoretical ex-entitlement price of HK$0.1805 per Share based on the aforesaid closing price per Share;

(iii)
a premium of approximately 14.2% over the average closing price of the Shares for the 10 trading days ended on 18th January, 2002, of approximately HK$0.1708; and

(iv)
a discount of approximately 90.7% to the unaudited net asset value of approximately HK$2.0861 per Share as reported in the interim report of the Company for the six months ended 30th June, 2001.

The Subscription Price for the Offer Shares has been determined based on arm's length negotiations between the Company and the Underwriter with reference to prevailing market prices of the Shares and the underlying net asset value of the Company. The Subscription Price has been set at HK$0.195, which is approximately mid-way between the high/low trading range of the Shares of HK$0.232 to HK$0.166 over the last six months immediately before the date of the Underwriting Agreement. The average of the closing prices of the Shares during this period is HK$0.187. Although the Subscription Price is at a premium to the recent market price of the Shares, it is at a substantial discount of over 90% to the underlying net asset value per Share, being approximately HK$2.086 per Share as at 30th June, 2001. As the Shares have been thinly traded on the Stock Exchange, with monthly turnover recorded for the six months ended December 2001 being less than 0.12% of the existing issued share capital of the Company, the market price may not adequately reflect the fair value of the Shares. As the Group is principally engaged in property investment and development business, the Directors consider reference to the underlying asset value of the Shares as well as to the market price is appropriate. Accordingly, the Directors consider that the terms of the Underwriting Agreement (including the Subscription Price) are fair and reasonable, taking into consideration that a lower subscription price will lead to a larger dilution to the underlying net asset value on a per Share basis.

Status of the Offer Shares

When fully paid and allotted, the Offer Shares will rank pari passu in all respects with the existing Shares. Holders of the Offer Shares will be entitled to receive all future dividends and distributions which are declared, made or paid on or after the date of allotment of the Offer Shares.

Share certificates

Subject to fulfillment of the conditions of the Open Offer, share certificates for all fully-paid Offer Shares are expected to be posted on or before Friday, 15th March, 2002.

Rights of Excluded Shareholders

If at the close of business on the Record Date a Shareholder's address on the Company's register of members is in a place outside Hong Kong, that Shareholder cannot take part in the Open Offer as documents to be issued in connection with the Open Offer will not be registered under the applicable securities legislation of any jurisdiction other than Hong Kong and Bermuda. The issue of Offer Shares to an Excluded Shareholder may contravene the applicable securities legislation of the place of residence of such Excluded Shareholder. Accordingly, the Excluded Shareholders will not be qualified for the Open Offer. The Company will send the Open Offer prospectus to the Excluded Shareholders for their information only. The Company will not send forms of acceptance for Offer Shares to Excluded Shareholders.

Application for listing

The Company will apply to the Listing Committee of the Stock Exchange for the listing of, and permission to deal in, the Offer Shares in their fully-paid form. Dealings in the Offer Shares will be subject to the payment of stamp duty in Hong Kong. No listing will be sought for the Offer Shares in their nil-paid form.

UNDERWRITING AGREEMENT DATED 18TH JANUARY, 2002

Underwriter
:
HF Investment

Number of Offer Shares 
:
465,963,601 Offer Shares

  underwritten



Commission
:
HK$1,817,258, being 2% of the aggregate Subscription Price of the number of Offer Shares underwritten by the Underwriter. The Directors believe that the underwriting commission accords with the market rate.

As at the date of the Underwriting Agreement, HFL and HF Investment, both beneficially and wholly-owned by Hong Fok, are respectively interested in 277,601,392 Shares and 3,852,000 Shares, representing approximately 37.14% and 0.52% of the existing issued share capital of the Company. The Underwriting Agreement also constitutes a connected transaction for the Company, but is exempted from shareholders' approval pursuant to Rule 14.24 (6)(c) of the Listing Rules. HFL and HF Investment have undertaken that they will subscribe for the respective 277,601,392 Offer Shares and 3,852,000 Offer Shares that will be allotted to them under the Open Offer. HF Investment will underwrite the balance of 465,963,601 Offer Shares.

Under the existing weak market condition, the Company has not been able to secure any commercial underwriter without offering the Open Offer at unfavourable terms to the Company. As the Directors believe that setting the terms of the Open Offer at unfavourable rates would not be of benefit to the Company and the Shareholders and as Hong Fok is agreeable to act as the underwriter to support the Company, HF Investment has been appointed to underwrite the Open Offer.

Application for the waiver from general offer obligation

The following table sets out the existing shareholding structure of the Company and the shareholding structure upon completion of the Open Offer assuming different levels of subscription by the Independent Shareholders:


Existing


Shareholding upon completion of the Open Offer


shareholding


assuming subscription by Independent Shareholders of
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Total
747,416,993
(100.0
)
1,494,833,986
(100.0
)
1,494,833,986 
(100.0
)
1,494,833,986
(100.0)

If HF Investment is required to take up the Underwritten Shares in full, it and its associates and parties acting in concert with it will, prior to the placement arrangements referred to below, hold a maximum of approximately 68.8% of the issued share capital of the Company as enlarged by the Open Offer. Consequently, HF Investment and its associates and parties acting in concert with it (including Hong Fok and HFL) may exceed the 2% creeper limit allowed under the Code and trigger a general offer obligation for the Shares not owned by it or parties acting in concert with it under Rule 26 of the Code. Accordingly, an application will be made by HF Investment to the Executive for the Waiver pursuant to Note 1 to the Notes on Dispensations from Rule 26 of the Code. The Waiver, if granted by the Executive, will be subject to, among other things, the approval of the Independent Shareholders by way of a poll at the Special General Meeting. The Underwriting Agreement is conditional, among others, upon the Waiver being granted by the Executive and also approved by the Independent Shareholders.

HF Investment and its associates and parties acting in concert with it (including Hong Fok and HFL) have confirmed that they have not dealt in any Shares during the six months prior to the date of the Underwriting Agreement.

The Company is at present interested in approximately 20.2% of the issued share capital of Hong Fok. If HF Investment is required to subscribe for more than 184,510,209 Underwritten Shares and taken into account subscription in full of its and HFL's entitlement, HF Investment and its associates and parties acting in concert with it will hold more than 50% of the enlarged issued share capital of the Company after the completion of the Open Offer, and consequently the Company will become a subsidiary of Hong Fok. Under the Singapore Companies Act, a corporation cannot be a member of a company which is its holding company. HF Investment and HFL have therefore undertaken to the Company in the Underwriting Agreement that they will place out such number of Shares within 12 months (if the Company becomes a subsidiary of Hong Fok following completion of the Open Offer), so as to bring down the resultant aggregate shareholding of HF Investment, HFL and its subsidiaries to 50% or less of the enlarged issued share capital of the Company and then the Company will cease to be a subsidiary of Hong Fok. Under the Singapore Companies Act, if the Company becomes a subsidiary of Hong Fok, it shall have no right to vote at meetings of Hong Fok.

Termination of the Underwriting Agreement

Shareholders should note that the Underwriting Agreement contains provisions granting the Underwriter the rights, which may be exercised at any time prior to the latest time for acceptance of assured allotments, to terminate its obligations thereunder on the occurrence of certain events, including force majeure, or where there is any material breach of any of the warranties or undertakings by the Company contained in the Underwriting Agreement or any event occurring or matter arising prior to the latest time for acceptance under the Open Offer which would have rendered any of the warranties by the Company untrue or incorrect in any material respect. For this purpose, force majeure refers to:

(i)
the introduction of any new regulation or any change in existing law or regulation (or the judicial interpretation thereof) or other occurrence of any nature whatsoever which may in the reasonable opinion of the Underwriter materially and adversely affect the business or the financial or trading position or prospects of the Group as a whole; or

(ii)
the occurrence of any local, national or international event or change, whether or not forming part of a series of events or changes occurring or continuing before, and/or after the date hereof, of a political, military, financial, economic or other nature (whether or not ejusdem generis with any of the foregoing), or in the nature of any local, national or international outbreak or escalation of hostilities or armed conflict, or affecting local securities markets which may, in the reasonable opinion of the Underwriter materially and adversely affect the business or the financial or trading position or prospects of the Group as a whole; or

(iii)
any material adverse change in the business or in the financial or trading position of the Group as a whole; or

(iv)
any material adverse change in market conditions (including, without limitation, a change in fiscal or monetary policy or foreign exchange or currency markets, suspension or restriction of trading in securities) occurs which in the reasonable opinion of the Underwriter makes it inexpedient or inadvisable to proceed with the Open Offer.

If the Underwriter exercises such right to terminate its obligation under the Underwriting Agreement, the Open Offer will not proceed.

CONDITIONS OF THE OPEN OFFER

The Open Offer is conditional, among other things, on the following conditions being fulfilled:

(i)
the Independent Shareholders approving by way of a poll the Open Offer, the Waiver and the Acquisition Agreement at the Special General Meeting;

(ii)
the Listing Committee of the Stock Exchange granting or agreeing to grant (subject to allotment) and not having withdrawn or revoked listing of, and permission to deal in, the Offer Shares in their fully paid form by no later than the latest time for acceptance;

(iii)
if required, the Bermuda Monetary Authority granting consent to the issue of the Offer Shares on or prior to the prospectus posting date;

(iv)
compliance with and performance of all the undertakings and obligations of the Company as specified in the Underwriting Agreement;

(v)
the obligations of the Underwriter under the Underwriting Agreement not being terminated by the Underwriter in accordance with its terms;

(vi)
the Acquisition Agreement having become unconditional in all respects (except in respect of any condition requiring the Underwriting Agreement to become unconditional);

(vii)
the filing of the prospectus documents with the Registrar of Companies in Hong Kong and Bermuda;

(viii)
if required, the approval of the shareholders of Hong Fok of the Acquisition Agreement and the Underwriting Agreement at a general meeting;

(ix)
the Waiver having been obtained from the SFC and not having been revoked;

(x)
the Open Offer not being prohibited or restricted by any statute, order, directive, rule, regulation, guideline or request promulgated or issued by any legislative, executive or regulatory body or authority of Hong Kong or Singapore; and

(xi)
all relevant regulatory approvals and third party consents required to be obtained by the Underwriter and the Company in respect of the transactions contemplated in the Underwriting Agreement having been obtained.

If the above conditions are not satisfied and/or waived in whole or in part by the Underwriter by 4:00 p.m. on 2nd April, 2002 or such later date or dates as the Underwriter may agree with the Company in writing, the Open Offer will terminate and no party will have any claim against the other (save for any rights or obligations which may accrue under the Underwriting Agreement prior to such termination). The Underwriter will not waive condition (ix) as stated above.

Underwriting obligation and set-off arrangement

The Underwriter's obligations shall terminate if there is full subscription of the Offer Shares in accordance with the terms of the prospectus documents by the latest time for acceptance of the Offer Shares. If there is any short fall in the subscription, the Underwriter will have to subscribe or procure subscription of the unsubscribed Offer Shares and pay the relevant subscription monies, less the relevant underwriting commission, (the "Underwriting Payment") to the Company by no later than 4:00 p.m. on the next business day following the latest time for acceptance and which will be on the same day as the date of completion under the Acquisition Agreement. The Company and the Underwriter have agreed to a set-off arrangement whereby the Underwriter shall set-off the Underwriting Payment against the consideration receivable by it under the Acquisition Agreement. Any amount of the Underwriting Payment in excess of the said acquisition consideration shall be payable by the Underwriter by the time mentioned above.

WARNING OF THE RISKS OF DEALING IN SHARES

Existing Shares will be dealt with on an ex-entitlement basis from Tuesday, 19th February, 2002. If the conditions of the Open Offer are not fulfilled or waived, the Open Offer will not proceed.

Any Shareholders or other persons contemplating selling or purchasing Shares are advised to exercise caution when dealing in the Shares. Those who are in any doubt about his/her position are recommended to consult his/her own professional adviser.

EXPECTED TIMETABLE


2002

Last day of dealings in Shares cum-entitlement 


  to the Open Offer
Monday, 18th February

Commencement of dealings in Shares ex-entitlement 


  to the Open Offer
Tuesday, 19th February

Latest time for lodging transfers of Shares in order to 


  be entitled to the Open Offer
4:00 p.m. on Wednesday, 20th February

Book closure period (both days inclusive)
Thursday, 21st February to 


Monday, 25th February

Latest day for return of proxy for the Special 


  General Meeting
*Saturday, 23rd February

Record Date
Monday, 25th February

Special General Meeting
Monday, 25th February

Prospectus and assured allotment letters to be posted
Monday, 25th February

Latest time for acceptance of Offer Shares and payment
Tuesday, 12th March

Underwriting Agreement and Open Offer become 


  unconditional
Tuesday, 12th March

Announcement of the results of the Open Offer 


  appears in newspaper
Friday, 15th March

Share certificates for Offer Shares to be posted
Friday, 15th March

Dealings in the Offer Shares commence
Monday, 18th March

*
The latest time for return of the proxy shall not be less than 48 hours before the time appointed for the holding of the meeting.

The expected timetable for events referred to in the above are indicative only and may be extended or varied by agreement between the Company and the Underwriter. Any changes to the anticipated timetable for the Open Offer will be announced as appropriate.

REASONS FOR THE OPEN OFFER AND USE OF PROCEEDS

The net proceeds of the Open Offer of approximately HK$142 million is intended to be applied as to approximately HK$70.7 million for the settlement of the consideration payable under the Acquisition Agreement, and the remaining balance of approximately HK$71.3 million for the repayment of part of the bank loans owed by Super Homes. The Directors believe that the Open Offer is in the interests of the Group and the Shareholders given that the Open Offer will increase the capital base of the Group which will be used to expand the Group's property investment operations.

Hong Fok and its associates and concert parties have been holding controlling interest in the Company. Hong Fok has indicated that it has no present intention to change the existing business or management of the Company in the event that its and its concert parties' interests in the Company is increased as a result of taking up additional Shares pursuant to HF Investment's underwriting obligation.

SPECIAL GENERAL MEETING

The Special General Meeting will be held to consider and, if thought appropriate, approve, among other matters, the Open Offer, the Waiver and the Acquisition Agreement. Hong Fok and its associates and parties acting in concert with it will abstain from voting on the aforesaid resolutions due to their interests in the transactions.

GENERAL

An independent board committee will be established to consider the terms of the Open Offer (including the Waiver) and the Acquisition Agreement and to advise the Independent Shareholders thereon. An independent financial adviser will be appointed to give an opinion to the independent board committee in this respect. A circular containing details of the Acquisition, the Open Offer and the Waiver, a letter of advice from the aforesaid independent financial adviser to the independent board committee on the Open Offer, a letter of advice from the independent board committee to the Independent Shareholders and the Acquisition Agreement and the notice of the Special General Meeting will be sent to the Shareholders as soon as possible.

Trading in the Shares has been suspended at the request of the Company with effect from 10:00 a.m. on Monday, 21st January, 2002 pending the release of this announcement. An application has been made to the Stock Exchange for resumption in trading of the Shares with effect from 10:00 a.m. on Tuesday, 22nd January, 2002.

TERMS USED IN THE ANNOUNCEMENT

"Acquisition"
the proposed acquisition by the Company of the entire issued share capital of, and shareholder's loan to, Super Homes pursuant to the Acquisition Agreement

"Acquisition Agreement"
the conditional sale and purchase agreement dated 18th January, 2002 made between WF Investment and HF Investment for the acquisition by WF Investment of the entire equity interest in, and shareholder's loan to Super Homes

"associate(s)"
has the meaning given to it in the Listing Rules

"Barragan"
Barragan Trading Corp., a substantial shareholder of the Company not connected with the chief executive, director or HF Investment or HFL or any of their respective associates

"Code"
the Hong Kong Code on Takeovers and Mergers

"Company"
Winfoong International Limited, a company incorporated in Bermuda with its Shares listed on the Stock Exchange

"Directors"
directors of the Company

"Excluded Shareholders"
Shareholders other than the Qualifying Shareholders

"Executive"
the Executive Director of the Corporate Finance Division of the SFC and any delegate of the Executive Director

"Group"
the Company and its subsidiaries

"HF Investment" or 
Hong Fok Investment Holding Company, Limited, a company 

  "Underwriter"
wholly-owned by Hong Fok

"HFL" 
HFL International Consortium Limited, a company beneficially and wholly-owned by HF Investment

"Hong Fok" 
Hong Fok Corporation Limited, a company incorporated in Singapore whose shares are listed on the Singapore Exchange Securities Trading Limited

"Hong Kong"
the Hong Kong Special Administrative Region of the People's Republic of China

"Independent Shareholders"
Shareholders other than HFL, HF Investment, their respective associates and parties acting in concert with any of them

"Listing Rules"
the Rules Governing the Listing of Securities on the Stock Exchange

"Offer Share(s)"
the new Share(s) proposed to be offered to Qualifying Shareholders for subscription pursuant to the Open Offer

"Open Offer"
the proposed issue by way of open offer of the Offer Shares to Qualifying Shareholders on the terms set out herein and the Open Offer prospectus to be issued

"Option(s)"
option(s) for the subscription of Shares granted pursuant to the share option scheme of the Company adopted in October 1996

"Property"
the Memo Building situated at No. 38 Conduit Road, Mid-levels, Hong Kong

"Qualifying Shareholders"
Shareholders who, at the close of business on the Record Date, have addresses in Hong Kong on the register of members of the Company

"Record Date"
Monday, 25th February, 2002, the date by reference to which entitlement under the Open Offer will be determined

"Registrars"
Central Registrations Hong Kong Limited, the Company's branch share registrar in Hong Kong

"SFC"
the Securities and Futures Commission of Hong Kong

"Shareholder(s)"
holder(s) of Shares

"Share(s)"
Share(s) of HK$0.05 each in the capital of the Company

"Singapore Companies Act"
Companies Act, Chapter 50 of Singapore

"Special General Meeting"
a special general meeting of the Company to be convened to approve, among other things, the Open Offer, the Waiver and the Acquisition Agreement

"Stock Exchange"
The Stock Exchange of Hong Kong Limited

"Subscription Price"
the subscription price of HK$0.195 per Offer Share pursuant to the Open Offer

"Super Homes"
Super Homes Limited, a company incorporated in Hong Kong with limited liability

"Underwriting Agreement"
the underwriting agreement entered into between the Underwriter, HFL and the Company dated 18th January, 2002 in relation to the subscription of Offer Shares under, and the underwriting of, the Open Offer

"Underwritten Shares"
all the 465,963,601 Offer Shares (being all the Offer Shares less those Offer Shares allotted to HFL and the Underwriter which have been severally undertaken to be subscribed by them)

"Waiver"
a waiver from the obligation to make a mandatory offer under Rule 26 of the Code pursuant to Note 1 to the Notes on Dispensations from Rule 26 of the Code

'WF Investment"
Winfoong Investment Limited, a company wholly-owned by the Company

"HK$"
Hong Kong dollars, the lawful currency of Hong Kong

"S$"
Singapore dollars, the lawful currency of Singapore

By Order of the Board

Patrick Cheong

Chairman

Hong Kong, 21st January, 2002

For the purpose of this announcement, Singapore dollars have been converted into Hong Kong dollars at an exchange rate of S$1.0=HK$4.2465 quoted on 18th January, 2002.

The Directors jointly and severally accept full responsibility for the accuracy of the information contained in this announcement and confirm, having made all reasonable inquiries, that to the best of their knowledge, the opinions expressed in this announcement have been arrived at after due and careful consideration and there are no other facts not contained in this announcement, the omission of which would make any statement in this announcement misleading.

Please also refer to the published version of this announcement in the Hong Kong iMail Post dated 22/1/2002
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