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Benefun International Holdings Limited

(Incorporated in the Cayman Islands with limited liability)

PLACING OF NEW SHARES

Placing Agent
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KINGSTON SECURITIES LIMITED

The Placing Agent has on 2 May 2002 entered into the Placing Agreement with the Company to procure subscribers, on a fully underwritten basis, to subscribe for 160,000,000 new Shares at a price of HK$0.07 per Share. The Placing Shares represent approximately 19.95% of the Company's existing share capital and approximately 16.63% of its issued share capital as enlarged by the Placing.

The Placing Price represents a discount of approximately 18.51% of the average closing price of the Shares of HK$0.0859 quoted on the Stock Exchange for the ten consecutive trading days ending on and including 2 May 2002 and a discount of approximately 18.60% of the closing price of the Shares of HK$0.086 quoted on the Stock Exchange on 2 May 2002.

The net proceeds from the Placing will be approximately HK$11,000,000 of which approximately HK$7,000,000 will be used as general working capital of the Group and approximately HK$4,000,000 will be used for repayment of the Group's bank loan.

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

The Placing is subject to termination on the occurrence of, amongst other things, any event of force majeure (which include events set out in greater details below) at or before 8:00 a.m. on the completion date of the Placing.
PLACING AGREEMENT DATED 2 May 2002

The Placing

Issuer:

Benefun International Holdings Limited, a company incorporated in the Cayman Islands whose Shares are listed on the Stock Exchange.

Placing Agent and Placees:

Kingston Securities Limited is and other Placees to be procured by it will be, independent third parties not connected with the directors, chief executive or substantial shareholder of the Company or any of its subsidiaries or associates of any of them.

The Placing Shares will be placed to not fewer than six Placees. The Directors have confirmed that none of the Placees will become substantial shareholders of the Company immediately after the Placing.

Number of Placing Shares:

160,000,000 new Shares representing approximately 19.95% of the Company's existing share capital and approximately 16.63% of its issued share capital as enlarged by the Placing.

Placing Price:

HK$0.07 per Share. The Placing Price was agreed after arm's length negotiations with reference to the average closing price of the Shares quoted on the Stock Exchange for the ten consecutive trading days ending on and including 2 May 2002 which was HK$0.0859. The Placing Price represents a discount of approximately 18.51% of that average closing price and a discount of approximately 18.60% of the closing price of the Shares of HK$0.086 quoted on the Stock Exchange on 2 May 2002. The board of Directors considers that the Placing Price is fair and reasonable and in the interest of the Company and its shareholders as a whole. The total amount of Placing Price for the Placing Shares is HK$11,200,000.

Underwriting commission payable to the Placing Agent

The Placing is fully underwritten by the Placing Agent with underwriting commission calculated as 1.00% of the amount equal to the Placing Price multiplied by the number of the Placing Shares. The net proceeds of the Placing, after deducting the underwriting commission and other expenses, will be approximately HK$11,000,000.

General Mandate:

The Placing Shares will be allotted and issued pursuant to the general mandate granted to the Directors at the Company's extraordinary general meeting held on 20 December 2001.

Ranking of Placing Shares:

The Placing Shares will rank equally in all respects with the existing issued Shares.

Condition of the Placing:

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

The condition must be fulfilled on or before 15 June, 2002 (or such other date as agreed by the parties), failing which the Placing shall cease and terminate. Application will be made by the Company to the Stock Exchange for the listing of and permission to deal in the Placing Shares.

Closing Date:

The Placing shall complete at the third Business Day after the fulfillment of the condition of the Placing.

Termination:

The Placing Agreement may be terminated by the Placing Agent if at any time prior to 8:00 a.m. on the Closing Date, there occurs:

A.
any change in national, international, financial, exchange control, industrial, legal, political, economic or market conditions in Hong Kong which in the reasonable opinion of the Placing Agent would be materially adverse to the business of the Group taken as a whole or is or would be materially adverse in the context of the Placing; or

B.
any breach of the warranties, representations and undertakings given by the Company in the Placing Agreement and such breach is considered by the Placing Agent on reasonable grounds to be material in the context of the Placing; or

C.
any material change (whether or not forming part of a series of changes) in market conditions which in the reasonable opinion of the Placing Agent would materially and prejudicially affect the Placing or makes it inadvisable or inexpedient for the Placing to proceed.

PURPOSES OF PLACING AND USE OF PROCEEDS

The Company's principally activity is investment holding with its subsidiaries principally engaged in the manufacturing, retailing and distribution of apparel.

The net proceeds from the Placing will be approximately HK$11,000,000 of which approximately HK$7,000,000 will be used as general working capital of the Group and approximately HK$4,000,000 will be used for repayment of the Group's bank loan.

The Directors expect that the Placing will enhance the capital base of the Company, thereby broadening the Company's shareholder base.
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DEFINITIONS

In the announcement, the following expressions have the meanings set out below unless the context otherwise requires.

"associates"
has the meaning ascribed in the Listing Rules

"Business Day"
any day (excluding a Saturday) on which banks generally are open for business in Hong Kong

"Closing Date"
not later than the third Business Day after the fulfillment of the condition of the Placing

"Company"
Benefun International Holdings Limited

"Directors"
the directors of the Company

"Group"
the Company and its subsidiaries

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

"Mr. Fu"
Mr. Fu Zi Cong, the Director of the Company

"Mr. Tan"
Mr. Tan Sim Chew, the chairman and the largest shareholder of the Company

"Ms. Chen"
Ms. Chen Miao Zhu, the managing Director of the Company

"Placees"
any individual(s), institutional or other professional investor(s) or any of their respective subsidiaries or associates procured by the Placing Agent to subscribe for any of the Placing Shares pursuant to the Placing Agent's obligation hereunder

"Placing"
placing of the Placing Shares at the Placing Price pursuant to the Placing Agreement

"Placing Agent"
Kingston Securities Limited, a securities dealer registered under the Securities Ordinance (Chapter 333 of the Laws of Hong Kong) and an independent third party not connected with the directors, chief executive or substantial shareholder of the Company or any of its subsidiaries or associates of any of them

"Placing Agreement"
a conditional placing agreement entered into between the Placing Agent and the Company dated 2 May 2002

"Placing Price"
HK$0.07 per Placing Share

"Placing Shares"
160,000,000 new Shares to be placed under the Placing

"Share(s)"
the ordinary share(s) of HK$0.01 each in the Company

"Stock Exchange"
The Stock Exchange of Hong Kong Limited

"HK$"
Hong Kong dollars

By order of the board of Directors of

Benefun International Holdings Limited

Tan Sim Chew

Chairman

Hong Kong, 2 May, 2002

Please also refer to the published version of this announcement in the HK i-Mail.
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