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WAH TAK FUNG HOLDINGS LIMITED

(Incorporated in Bermuda with limited liability)

PLACEMENT OF 135,000,000 EXISTING SHARES AND

SUBSCRIPTION OF 135,000,000 NEW SHARES

Quizzical, a substantial Shareholder, has agreed to place 135,000,000 Placing Shares to an independent investor at a price of HK$0.10 per Share and Quizzical will subscribe for 135,000,000 new Shares at the price of HK$0.10 per Share. The Placing Shares amount to approximately 9.98% of the existing issued share capital of the Company and about 9.07% of the share capital of the Company as enlarged by the Subscription. The shareholding of Quizzical in the Company will be reduced from 26.46% to 24.06% after the Placement and Subscription.

Completion of the Placement is unconditional. After the completion of the Placement, Quizzical will subscribe 135,000,000 Shares pursuant to the general mandate of the Company. The net proceeds of the Subscription of about HK$11 million will be applied for the general working capital of the Company.

PLACEMENT OF 135,000,000 EXISTING SHARES

Date:
28th August, 2000

1.
Vendor

Quizzical, a substantial Shareholder, holding 358,025,668 Shares, representing about 26.46% of the existing issued share capital of the Company.

2.
Placing Agents

Emperor Securities has placed out 135,000,000 Shares to Emperor Investment, its fellow subsidiary. The placing commission will be 5% on the proceeds of the Placement.

3.
Placee

Emperor Investment is independent of and not connected with the directors, chief executive and substantial shareholders of the Company, and any of their subsidiaries or any of their respective associates (as defined in the Listing Rules). Upon the completion of the Placement, Emperor Investment will hold approximately 9.98% of the existing issued share capital of the Company and about 9.07% of the share capital of the Company as enlarged by the Subscription.

4.
Price

HK$0.10 per Share. It equals to the par value of the Shares and represents a discount of about 21.88% to the closing price of HK$0.128 per Share as quoted on the Stock Exchange on 28th August, 2000, being the last trading day before the publication of this announcement, and represents a discount of 21.88% to the average of the closing price of the Shares of HK$0.128 per Share quoted on the Stock Exchange for the ten trading days up to and including 28th August, 2000. 

5.
Rights

The Placing Shares rank equally with the existing Shares.

6.
Number of Shares to be placed

135,000,000 Shares will be placed, representing approximately 9.98% of the existing issued share capital of the Company and about 9.07% of the share capital of the Company as enlarged by the Subscription. 

7.
Completion of the Placement

The Placement is unconditional. Completion will take place on or before 29th August, 2000.

SUBSCRIPTION OF 135,000,000 NEW SHARES

Date:
28th August, 2000

1.
Subscriber

Quizzical or its nominee will subscribe 135,000,000 new Shares, representing about 9.98% of the existing issued share capital of the Company and about 9.07% of the enlarged share capital of the Company as enlarged by the Subscription. Quizzical currently holds 358,025,668 Shares which is about 26.46% of the issued share capital of the Company. It will hold about 24.06% of the issued share capital of the Company after the Placement and the Subscription.

2.
Price

HK$0.10 per Share, which equals to the placing price. The Company will bear all cost and expenses incurred in connection with the Subscription and reimburse Quizzical for all costs and expenses incurred by it in connection with the Placement and Subscription of approximately HK$2.5 million.

3.
Mandate to issue new Shares

The Shares of the Subscription will be issued and allotted under the general mandate granted to the Directors at the special general meeting held on 28th July 2000.

4.
Ranking of new shares

The new Shares when fully paid, will rank equally with existing Shares of the Company in issue, and include the right to receive all future dividends and distributions which may be declared, made and paid after the completion of the Subscription.

5.
Condition of the Subscription

The Subscription is conditional upon the completion of the Placement and the Listing Committee of the Stock Exchange granting the listing of, and permission to deal in, all of the Shares of the Subscription.

6.
Use of proceeds

The proceeds of the Subscription will be received by the Company on the completion of the Subscription and net proceeds of the Subscription is approximately HK$11 million after deducting about HK$2.5 million for the placement commission, professional fees and all related expenses. The Company intended to apply the net proceeds of the Subscription for the general working capital of the Company.

7.
Completion

Completion of the Subscription will take place on or before 4th September, 2000, being 7 days from the completion of the Placement or such other date may be agreed by both parties. The Directors expect that the Placement and the Subscription will not result in less than 25% of the enlarged issued share capital of the Company in public hands.

8.
Application for listing

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

Reason for the Placement and Subscription

The Company is an investment company and its subsidiaries are principally engaged in property investment and development in Hong Kong. The Directors consider the Placement and Subscription to be a good opportunity to raise capital for the Company and will enable the Company to broaden its shareholders' base and strengthen the financial position of the Company. The Directors considered that the terms of the Placement and the Subscription were fair and reasonable and they were in the interests of the Company and its shareholders.

TERMS USED IN THIS ANNOUNCEMENT

"Company"
Wah Tak Fung Holdings Limited, a company incorporated in Bermuda with limited liabilities, the securities of which are listed on the Stock Exchange

"Directors"
directors of the Company

"Emperor"
Emperor International Holdings Limited, a company incorporated in Bermuda with limited liabilities, the securities of which are listed on the Stock Exchange

"Emperor Investment"
Emperor Investment Services Limited, a company incorporated in Hong Kong with limited liability and an indirect wholly owned subsidiary of Emperor, is independent of, and not connected with the directors, chief executive and substantial shareholders of the Company, and any of their subsidiaries or any of their respective associates (as defined in the Listing Rules)

"Emperor Securities"
Emperor Securities Limited, a registered dealer under the Securities Ordinance (Chapter 333 of the Laws of Hong Kong), and an indirect wholly owned subsidiary of Emperor

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

"Placing Shares"
135,000,000 existing Shares to be placed for the Placement

"Placement"
the placement of 135,000,000 Placing Shares by Quizzical

"Placement Agreement"
the agreement between Quizzical and Emperor Securities in relation to Placement

"Quizzical"
Quizzical Holdings Limited, a substantial shareholder of the Company

"Shares"
ordinary shares of HK$0.10 each of the Company

"Shareholders"
holders of the Shares

"Stock Exchange"
The Stock Exchange of Hong Kong Limited

"Subscription"
subscription of 135,000,000 Shares by Quizzical pursuant to the Subscription Agreement

"Subscription Agreement"
the agreement between the Company and Quizzical in relation to the Subscription

"HK$"
Hong Kong Dollars

By Order of the Board

Wah Tak Fung Holdings Limited

Siu King Nin, Peter

Managing Director

Hong Kong, 28th August, 2000

"Please also refer to the published version of this announcement in the Hong Kong i-mail"
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