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Good Fellow Group Limited

(Incorporated in Bermuda with limited liability)

PLACING OF EXISTING SHARES AND

SUBSCRIPTION FOR NEW SHARES

The Vendor is the single largest shareholder of the Company. The Vendor has agreed to place to Goodtop Enterprises Limited 70,000,000 Shares of HK$0.10 each in the Company at a price of HK$0.95 per Placing Share, representing a discount of approximately 20.17% to the price of HK$1.19 per Share quoted on the Stock Exchange immediately before the suspension of trading in the Shares at 4:00 p.m. on the 2nd day of August, 2000 and representing approximately 9.87% of the existing and approximately 8.98% of the enlarged share capital of the Company.

The Vendor has agreed conditionally to subscribe for an aggregate of 70,000,000 Shares at a price of HK$0.95 per New Share. The shareholding of the Vendor and parties acting in concert in the Company before the Placing and the Subscription is approximately 48.24%, after the Placing but before the Subscription will be approximately 38.37% and after the Placing and the Subscription will be approximately 43.91%.

The Placing will broaden the capital and shareholder base of the Company.

The net proceeds receivable by the Company under the Subscription are estimated to be approximately HK$66 million.

Trading in the Shares on the Stock Exchange was suspended at 10:00 a.m. on 3 August, 2000 at the request of the Company pending the release of this announcement. The Company has applied to the Stock Exchange for the resumption of trading of Shares on the Stock Exchange starting from 10:00 a.m. on 4 August, 2000.

PLACING AGREEMENT DATED the 3rd day of August 2000

Vendor

The Vendor, the single largest shareholder of the Company, is a company incorporated in the British Virgin Islands and wholly-owned by Mr. Ng Leung Ho, the chairman of the Company.

Purchaser

Goodtop Enterprises Limited, a wholly owned subsidiary of Cheung Kong (Holdings) Limited which is listed on the Stock Exchange of Hong Kong Limited, has agreed to purchase 70,000,000 Shares from the Vendor.

Number of Shares to be Placed

The Placing Shares amount to approximately 9.87% of the existing issued ordinary share capital of the Company and approximately 8.98% of the issued ordinary share capital as enlarged by issue of the New Shares.

Independence of the Purchaser

The Purchaser is independent of, and not connected with the Company and the directors, chief executives and substantial shareholders of the Company and its subsidiaries or any of their respective associates or parties acting in concert with any of them. The Purchaser is a company incorporated in the British Virgin Islands as an International Business Company and is wholly owned by Cheung Kong (Holdings) Limited.

Price

The Placing Price of HK$0.95 per Placing Share represents a discount of approximately 18.10% and 13.24% to the average closing price of the Shares of HK$1.16 and HK$1.095 respectively over the 5 and 10 trading day periods ended on the 2nd day of August, 2000 (inclusive) on the Stock Exchange and also represents a discount of approximately 20.17% to the price of HK$1.19 per Share quoted on the Stock Exchange immediately before the suspension of trading in the Shares at 4:00 p.m. on the 2nd day of August, 2000. The Placing Price and other terms and conditions of the Placing Agreement were negotiated at length between the Vendor and the Purchaser on an arm's length basis.

Rights

The Placing Shares will be sold free of any third party rights and the holders thereof will receive all dividends and distributions declared, made or paid on or after the date of completion of the Placing.

Conditions and Completion of the Placing

Completion of the Placing Agreement is expected to take place on 7 August, 2000 or such other date as may be agreed by the Vendor and the Purchaser.

SUBSCRIPTION AGREEMENT DATED THE 3RD DAY OF AUGUST 2000

Parties

Subscriber
:
The Vendor

Issuer
:
The Company

Number of Shares to be Subscribed

The Company has agreed to allot and issue to the Vendor and the Vendor has agreed, conditionally as referred to below, to subscribe for an aggregate of 70,000,000 Shares.

The New Shares amount to approximately 9.87% of the existing issued ordinary share capital of the Company and approximately 8.98% of the issued ordinary share capital as enlarged by the Subscription.

Price

The subscription price of the New Shares is HK$0.95 per New Share which is the same as the Placing Price.

All the commission, costs and expenses incurred in relation to the Placing and the Subscription will be borne by the Company. The interest on the Placing Price will be utilised by the Company to reduce the aforesaid costs and expenses.

Conditions and Completion of the Subscription

Completion of the Subscription will take place on the day of fulfillment of the following conditions:

(a)
Completion of the Placing Agreement;

(b)
the Executive granting waiver in respect of any obligation to extend a general offer on the part of the Vendor under the Hong Kong Code on Takeovers and Mergers as a result of the subscription of the New Shares;

(c)
The Stock Exchange granting listing of, and permission to deal in, the New Shares; and

(d)
(if so required) the Bermuda Monetary Authority granting permission for the allotment and issue of the New Shares.

Completion of the Subscription is expected to take place on or before the 7th day of August, 2000 or such later date as may be agreed between the Company and the Vendor but in any event no later than the 14th day from the date of the Subscription Agreement.

Shareholding of the Vendor before and after the Placing and the Subscription

The shareholding of the Vendor in the Company before and after the Placing and the Subscription is summarised as follows:
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Mandate to issue New Shares

The New Shares will be issued under the general mandate granted to the directors of the Company at the annual general meeting of the Company held on the 23rd day of December, 1999.

Rights of New Shares

The New Shares, when fully paid, will rank pari passu in all respects with the existing Shares in issue.

Reasons for the Placing and the Subscription

The Placing together with the Subscription will broaden the capital base and shareholder base of the Company.

Use of Proceeds

The net proceeds receivable by the Company under the Subscription are estimated to be approximately HK$66 million. It is intended that HK$40 million of such net proceeds will be utilized for the development of e-commerce business and the balance will be used for additional working capital of the Group.

Application

The Company will make application to the Stock Exchange for the grant of the listing of, and permission to deal in, the New Shares, and to the Executive for the granting of a waiver under the Hong Kong Code on Takeovers and Mergers.

General

Trading in the Shares on the Stock Exchange was suspended at 10:00 a.m. on 3 August, 2000 at the request of the Company pending the release of this announcement. The Company has applied to the Stock Exchange for the resumption of trading of Shares on the Stock Exchange starting from 10:00 a.m. on 4 August, 2000.

Definition

In this announcement, the following expressions shall have the respective meanings set opposite thereto:

"Company"
Good Fellow Group Limited

"Executive"
The Executive Director of the Corporate Finance Division of the Securities and Futures Commission or any delegate of the Executive Director

"Group"
The Company and its subsidiaries

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

"New Shares"
70,000,000 Shares to be issued pursuant to the Subscription

"Placing"
Placing of 70,000,000 Shares pursuant to the Placing Agreement

"Placing Agreement"
A placing agreement made between the Vendor and the Purchaser dated the 3rd day of August, 2000

"Placing Price"
HK$66,500,000

"Placing Shares"
70,000,000 Shares

"Shares"
Ordinary shares of HK$0.10 each in the share capital of the Company

"Stock Exchange"
The Stock Exchange of Hong Kong Limited

"Subscriber"
Golden Prince Group Limited under the Subscription Agreement

"Subscription"
Subscription for the New Shares by the Vendor at a price of HK$0.95 per New Share

"Vendor"
Golden Prince Group Limited under the Placing Agreement

By Order of the Board of

Good Fellow Group Limited

NG LEUNG HO

Hong Kong, the 3rd day of August 2000

All directors of the Vendor jointly and severally accept full responsibility for the accuracy of information contained in this announcement and confirm, having made all reasonable inquiries, that to the best of their knowledge, 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 & Hong Kong Economic Times.
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