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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 INTERESTS

AND PROPOSED OPEN OFFER ON THE BASIS OF

ONE OFFER SHARE FOR EVERY EXISTING SHARE HELD

*
Copies of the Circular in relation to the Acquisition, the Open Offer and the Waiver will be despatched to Shareholders on 25th March, 2002. Shareholders are advised to review the Circular before taking any action with regard to their holdings of Shares.

*
The timetable for the implementation of the Open Offer and the statement of pro forma unaudited adjusted consolidated net tangible assets of the Group are set out below.

*
The Directors' statement on the material change in the financial or trading position or prospects of the Group since its last audited accounts is described below.

*
The Company will release its final results for the year ended 31st December, 2001 on Wednesday, 27th March, 2002. Shareholders are advised to review the results before taking any action with regard to their holdings of Shares.

*
The Directors have been notified on 11th March, 2002 by Pacific Challenge Capital Limited, one of the joint independent financial advisers appointed to advise the Company's independent board committee in relation to the Acquisition, the Open Offer and the Waiver, regarding its change of name to Chateron Corporate Finance Limited and that reference to this new name has been made in the Circular.

DESPATCH OF CIRCULAR

Reference is made to the announcements made by the Company dated 21st January, 2002, 8th February, 2002, 25th February, 2002, 7th March, 2002 and 18th March, 2002 (the "Announcements"). Capitalised terms used in this announcement shall have the same meanings as those defined in the Announcements unless defined otherwise.

The Company announced that copies of the Circular containing, inter alia, (i) the letter from the board of the Company; (ii) the letter from the independent board committee of the Company; and (iii) the letter from Chateron Corporate Finance Limited and WorldVest Capital Limited in connection with the Acquisition, the Open Offer and the Waiver will be despatched to the Shareholders on 25th March, 2002.

Shareholders are advised to review the Circular before taking any action with regard to their shareholding interests in the Company.

TIMETABLE FOR THE IMPLEMENTATION OF THE OPEN OFFER

Subject to, inter alia, the approval of the Open Offer by the Independent Shareholders, the timetable for the implementation of the Open Offer will be as follows:


2002

Last day of dealings in Shares cum-entitlement to the Open Offer
Thursday, 4th April

Commencement of dealings in Shares ex-entitlement to the Open Offer
Monday, 8th April

Latest time for lodging transfers of Shares in order to be entitled to the Open Offer
4:00 p.m. on Tuesday, 9th April

Book closure period (both days inclusive)
Wednesday, 10th April to Monday, 15th April

Latest time for return of proxy for the SGM
10:00 a.m. on Saturday, 13th April

Record Date
Monday, 15th April

SGM
10:00 a.m. on Monday, 15th April

Prospectus and assured allotment letters to be posted
Monday, 15th April

Latest time for acceptance of Offer Shares and payment
4:00 p.m. on Monday, 29th April

Underwriting Agreement and Open Offer becomes unconditional
4:00 p.m. on Monday, 29th April

Completion of the Acquisition Agreement
Tuesday, 30th April

Announcement of the results of the Open Offer appears in newspaper
Friday, 3rd May

Share certificates for Offer Shares to be posted
Friday, 3rd May

Dealings in the Offer Shares commence
Monday, 6th May

The expected timetable for events referred to 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.

STATEMENT OF PRO FORMA UNAUDITED ADJUSTED CONSOLIDATED NET TANGIBLE ASSETS OF THE GROUP

The Circular also contains a statement of pro forma unaudited adjusted consolidated net tangible assets of the Group, which has been prepared on the basis of the audited consolidated net tangible assets of the Group as at 31st December, 2000 and as adjusted in the following manner:



HK$'000

HK$'000


Audited consolidated net tangible assets of the Group as at 31st December, 2000



1,477,850


Less: 
Net loss attributable to Shareholders for the six months ended 30th June, 2001 (Note)



(20,235
)

Movement of exchange fluctuation reserve for the six months ended 30th June, 2001 (Note)



(29,826
)








Unaudited consolidated net tangible assets of the Group as at 30th June, 2001



1,427,789


Less: 
Deficit on revaluation of the Group's properties as at 31st December, 2001



(65,000
)

Add: 
Net proceeds from placing of 63 million new Shares completed in January 2002



10,800









Pro forma unaudited adjusted consolidated net tangible assets before the Open Offer and the Acquisition



1,373,589


Add: 
Estimated net proceeds from the Open Offer



142,000









Pro forma unaudited adjusted consolidated net tangible assets after the Open Offer



1,515,589


Less: 
Consideration paid for the Acquisition



(71,280
)

Add: 
Net asset value of Super Homes attributable to the Group






Audited net deficiencies of Super Homes as at 31st December, 2001

(86,474
)



Assignment of shareholders' loan of Super Homes

157,754

71,280









Pro forma unaudited adjusted consolidated net tangible asset value of the Group



1,515,589









Pro forma unaudited adjusted consolidated net tangible assets per Share 






  before the Open Offer and the Acquisition based on 747,416,993 Shares 






  in issue as at the Latest Practicable Date



HK$1.838









Pro forma unaudited adjusted consolidated net tangible assets per Share after 






  the Acquisition and the Open Offer based on 1,494,833,986 Shares then in issue



HK$1.014


Note:
These figures have been extracted from the 2001 interim report of the Group for the six months ended 30th June, 2001.

MATERIAL CHANGE

Set out below is a statement made by the Directors and included in the Circular with regard to material change in the financial or trading position or prospects of the Group since 31st December, 2000:

"The Group is interested in approximately 20.2% of the issued share capital of Hong Fok, which together with its subsidiaries, is principally engaged in property investment, development and management in Singapore. Based on closing price of the share of Hong Fok of S$0.19 as at the Latest Practicable Date, the market value of the Group's 20.2% interest in Hong Fok is S$23.1 million (approximately HK$98.7 million). However, the Group's investment in Hong Fok is held as a strategic long term investment for the Group. Accordingly, the Group's interest in Hong Fok is stated in its consolidated balance sheet at its share of net assets under the equity method of accounting.

The property prices in Singapore have generally fallen in the year 2001. The properties held by Hong Fok Group are mainly commercial properties and are mostly located in the fringe area of Singapore. Based on the statistics issued by the Urban Redevelopment Authority Singapore, the price index of commercial properties in the fringe area fell from 98.6 in the fourth quarter of 2000 to 88.4 in the fourth quarter of 2001, representing a fall of about 10.3%. On the assumptions that (i) the prices of the property portfolio of Hong Fok Group have fallen in line with the general market trend, and (ii) other than the impact of the fallen property prices in Singapore, there has been no significant change in the financial position of Hong Fok Group since 31st December, 2000, the Directors consider that the carrying value of the Group's investment in Hong Fok, being classified as "interest in an associate" in the consolidated accounts of the Group, would have been adversely affected since 31st December, 2000, the date to which the latest audited consolidated financial statements of the Group were made up. As at 31st December, 2000, the Group's "interest in an associate" amounted to approximately HK$584 million. The possible reduction in value of the Group's interest in Hong Fok (representing the possible reduction in its share of net assets of Hong Fok) cannot be quantified at present, pending the release by Hong Fok of its results for the year ended 31st December, 2001.

Save for the aforesaid and the adjustments as stated under the section headed "Pro forma statement of unaudited adjusted consolidated net tangible asset value" in Appendix III to the circular, as at the Latest Practicable Date, the Directors were not aware of any material change in the financial or trading position or prospects of the Group since 31st December, 2000, the date to which the latest audited consolidated financial statements of the Group were made up."

FINAL RESULTS FOR THE YEAR ENDED 31ST DECEMBER, 2001

The Company will release its final results for the year ended 31st December, 2001 on Wednesday, 27th March, 2002. Shareholders are advised to review the results before taking any action with regard to their shareholding interests in the Company.

CHANGE OF NAME OF ONE OF THE JOINT INDEPENDENT FINANCIAL ADVISERS

The Company has been notified by Pacific Challenge Capital Limited, one of the joint independent financial advisers to the Company's independent board committee in relation to the Acquisition, the Open Offer and the Waiver, regarding its change of name to "Chateron Corporate Finance Limited" which took effect from 8th March, 2002.

Accordingly, the Circular issued by the Company dated 18th March, 2002 (which contains the letter of advice from the Company's joint independent financial advisers to the independent board committee in relation to the Acquisition, the Open Offer and the Waiver) makes reference to the name of Chateron Corporate Finance Limited.

By Order of the Board

Patrick Cheong

Chairman

Hong Kong, 22nd March, 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 25/3/2002
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