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WINFOONG INTERNATIONAL LIMITED

（榮豐國際有限公司）*
(incorporated in Bermuda with limited liability)

RESULTS OF THE SPECIAL GENERAL MEETING

CONNECTED TRANSACTIONS

REGARDING ACQUISITION OF PROPERTY INTERESTS

AND PROPOSED OPEN OFFER ON THE BASIS OF

ONE OFFER SHARE FOR EVERY EXISTING SHARE HELD

*
At the special general meeting held today, the ordinary resolutions proposed to consider the Acquisition, the Open Offer, the Waiver, the adoption of the New Share Option Scheme in place of the Existing Share Option Scheme and the General Mandates were all duly passed by the Independent Shareholders. A total of 282,230,974 votes were cast by the Independent Shareholders voting in person or by proxy in respect of the resolution to approve the Waiver, representing approximately 37.76% of the total existing issued share capital of the Company. Approximately 99.99% of the total votes cast by the Independent Shareholders (i.e. 282,210,974 votes out of 282,230,974 votes in total) were cast in favour of the ordinary resolution to approve the Waiver.

The Open Offer has been made to the Qualifying Shareholders on the basis of one Offer Share for every existing Share held on the Record Date.


*
Printed copies of the Prospectus, together with the Application Form, have been despatched today to the Qualifying Shareholders and, for information purposes only (but without the Application Form), to the Overseas Shareholders. The latest time for acceptance and payment for the Offer Shares is 4:00 p.m. on Monday, 29th April, 2002.
*
Subject to the Open Offer becoming unconditional, adjustment will be made to the number of Shares to be issued upon exercise of the outstanding Options.

Terms used in this announcement shall have the same meanings as defined in the circular issued by the Company dated 25th March, 2002 in relation to, inter alia, the Acquisition and the Open Offer.

RESULTS OF THE SPECIAL GENERAL MEETING

The Directors announce that the ordinary resolutions proposed at the special general meeting held today to consider the Acquisition, the Open Offer, the Waiver, the adoption of the New Share Option Scheme in place of the Existing Share Option Scheme and the General Mandates were all duly passed.

The Waiver was granted by the Executive subject to (i) the Acquisition, the Open Offer and the Waiver being approved by the Independent Shareholders by way of a poll at the special general meeting of the Company, and (ii) HF Investment and its concert parties complying fully with the Code. At the special general meeting, approximately 99.99% of the total votes cast by the Independent Shareholders (i.e. 282,210,974 votes out of 282,230,974 votes in total) were cast in favour of the ordinary resolution to approve the Waiver.

DESPATCH OF PROSPECTUS AND APPLICATION FORM

The Open Offer has been made to the Qualifying Shareholders on the basis of one Offer Share for every existing Share held on the Record Date. Following the registration and filing of the Open Offer prospectus (the "Prospectus") and the Application Form with the Registrar of Companies in Hong Kong and Bermuda, printed copies of the Prospectus, together with the Application Form, have been despatched today to the Qualifying Shareholders whose names appear on the register of members of the Company on the Record Date of 15th April, 2002. Copies of the Prospectus (but not the Application Form) have also been despatched today, for information purposes only, to the Overseas Shareholders.

Qualifying Shareholders are reminded that the latest time for acceptance and payment in respect of the Offer Shares is 4:00 p.m. on Monday, 29th April, 2002. Details of the procedures for acceptance and payment are set out in the Prospectus.

The Prospectus and the Application Form have been duly filed or registered with the Registrar of Companies in Bermuda and Hong Kong.

Shareholders are reminded that the Open Offer is conditional and subject to termination clauses under the Underwriting Agreement. Any Shareholder or other persons dealing in the Shares up to the time when all conditions to which the Open Offer is subject are fulfilled will accordingly bear the risk that the Open Offer may not become unconditional and therefore may not proceed.

ADJUSTMENT TO THE NUMBER OF SHARES SUBJECT TO OUTSTANDING OPTIONS

Subject to the Open Offer becoming unconditional, the number of Shares subject to each outstanding Option, as certified by the Company's auditors, Ernst & Young, will be adjusted by multiplying the number of Shares subject to each outstanding Option on the Record Date by a factor of two (the "Adjustment"). The Adjustment will take effect from 16th April, 2002, the date immediately following the Record Date. Accordingly, the number of Shares that may fall to be issued upon exercise in full of the outstanding Options as at the date of the special general meeting will increase from 60,000,000 Shares before the Adjustment becoming effective to 120,000,000 Shares after the Adjustment having become effective.

By Order of the Board

Patrick Cheong

Chairman

Hong Kong, 15th April, 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.

*  For identification purposes only

Please also refer to the published version of this announcement in the Hong Kong iMail Post dated 16/4/2002
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