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WINFOONG INTERNATIONAL LIMITED

（榮 豐 國 際 有 限 公 司）

(Incorporated in Bermuda with limited liability)

Subscription of 63,000,000 New Shares Under The General Mandate

The Directors announce that after close of trading hours on 6th December, 2001, the Company entered into a Subscription Agreement with Praise Time for the subscription of 63,000,000 Subscription Shares at the issue price of HK$0.175 per Share. The Subscription Shares account for approximately 9.2% of the existing issued share capital of the Company and approximately 8.4% of the enlarged share capital of the Company as enlarged by the Subscription.

The Subscription Shares will be issued under the general mandate granted to the Directors at the annual general meeting held on 18th May 2001.

The Subscription is conditional upon the Stock Exchange granting listing of, and permission to deal in, the Subscription Shares.

Praise Time and its associates are independent third parties not connected with the chief executive, directors or substantial shareholders of the Company or its subsidiaries or any of their respective associates. As at the date of this announcement, Praise Time and its associates have no shareholding in the Company.

THE SUBSCRIPTION AGREEMENT

Date:
6th December, 2001

Subscriber:
Praise Time (a company wholly and beneficially owned by Mr. Wong Kum Fook Augustine)

Praise Time and its associates are independent third parties not connected with the chief executive, directors or substantial shareholders of the Company or its subsidiaries or any of their respective associates. As at the date of this announcement, Praise Time and its associates have no shareholding in the Company or its subsidiaries.

The Subscription Shares

The 63,000,000 Subscription Shares, which was determined on an arm's length basis and represents a discount of approximately 1.7% to the closing price of Share as quoted on the Stock Exchange of HK$0.178 on 6th December, 2001, and also represents a discount of approximately 0.5% to HK$0.1758, being the average closing price of Shares as quoted on the Stock Exchange for the ten trading days from 23rd November 2001 to 6th December 2001. The issue price is determined based on the average closing price of Shares as quoted on the Stock Exchange in the fifteen consecutive trading days on and immediately preceding 5th December, 2001. The Directors, including the non-executive Directors, consider that the issue price of the Subscription Shares to be fair and reasonable.

Subscription Price

The aggregate subscription price for the Subscription Shares is HK$11,025,000 which shall be satisfied by the Subscriber in cash on Completion.

Ranking and rights of Shares

The Subscription Share, when fully paid and issued, will rank pari passu in all respects which the existing Shares in issue on the date of the Subscription Agreement.

Application for listing

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

Mandate to issue new Shares

The Subscription Shares, if issued, will be issued under the general mandate granted to the Directors at the annual general meeting of the Company held on 18th May 2001.

Conditions of the Subscription

Completion of the Subscription Agreement is conditional upon:-

(a)
the Listing Committee of the Stock Exchange granting approval for the listing of, and permission to deal in, the Subscription Shares; and

(b)
if required, the Bermuda Monetary Authority granting its consent to the issue of the Subscription Shares.

Completion of the Subscription

The Subscription will be completed 7 business days after fulfilment of the conditions as set out above.

Reasons for the Subscription and Use of proceeds

After considering other fund raising alternatives such as bank borrowing, the Directors regard the Subscription is an appropriate means to raise capital for the Company. The net proceeds of the Subscription of approximately HK$11 million is intended to be applied as general working capital of the Group. The Directors believe that the Subscription is in the interests of the Group and the Shareholders given that the Subscription will increase the capital base of the Group which will be used to expand the Group's property investment operations.

GENERAL

The Group is principally engaged in property investment and management, property construction and development and the provision of horticultural services.

DEFINITIONS

"associate(s)"
the meanings ascribed to it by the Listing Rules

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

"Completion"
completion of the Subscription

"Directors"
the directors of the Company

"Group"
the Company and its subsidiaries

"Hong Kong"
the Hong Kong Special Administrative Region of the PRC

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

"Praise Time"
Praise Time Co. Ltd., a company incorporated in the British Virgin Islands with limited liability

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

"Shareholder(s)"
holder(s) of the Share(s)

"Subscription"
the subscription of the Subscription Shares by Praise Time pursuant to the Subscription Agreement

"Subscription Agreement"
the agreement dated 6th December, 2001 entered into by the Company and Praise Time

"Subscription Shares"
the new Shares to be issued pursuant to the Subscription

"Stock Exchange"
The Stock Exchange of Hong Kong Limited

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

By Order of the Board

Patrick Cheong

Chairman

Hong Kong, 6th December, 2001

Please also refer to the published version of this announcement in the Hong Kong iMail Post dated 7/12/2001
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