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FRAREON Re: K. Wah Construction Materials Limited
Information Furnished Pursuant to Rule 12g3-2(b)
under the Securities Exchange Act

Ladies and Gentlemen:

On behalf of K. Wah Construction Materials Limited (the "Company"), S.E.C.
File No. 82-3850, the enclosed copies of documents are submitted to you in order to
maintain the Company's exemption from Section 12(g) of the Securities Exchange Act
of 1934 (the "Act") pursuant to Rule 12g3-2(b) under the Act:

(1) The Company's announcement regarding notice of annual general
meeting, dated April 28, 2004, published (in the English language) in
The Standard, and published (in the Chinese language) in the Hong
Kong Economic Times, both on April 28, 2004;

(2)  The Company's circular regarding proposals for re-election of directors,
general mandate to repurchase shares and amendment to articles of
association, dated April 28, 2004;
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The Company's annual report 2003 together with the proxy form for the
year ended December 31 2003;

The Company's announcement regarding annual results for the year
ended December 31, 2003, dated April 15, 2004, published (in the
English language) in South China Morning Post, and published (in the
Chinese language) in the Hong Kong Economic Times and Hong Kong
Economic Journal, all on April 16, 2004;

The Company's announcement regarding proposed amendments to
articles of association, dated April 15, 2004, published (in the English
language) in South China Morning Post, and published (in the Chinese
language) in the Hong Kong Economic Times and Hong Kong
Economic Journal, all on April 16, 2004;

The Company's announcement regarding appointments of directors,
dated April 15, 2004, published (in the English language) in South
China Morning Post, and published (in the Chinese language) in the
Hong Kong Economic Times and Hong Kong Economic Journal, all on
April 16, 2004.

The parts of the enclosed documents that are in Chinese substantially restate
the information appearing elsewhere in English.

We would appreciate your acknowledging receipt of these materials by
stamping and returning the enclosed copy of this letter. A self-addressed, stamped
envelope is enclosed for your convenience.

Enclosure

Very truly yours,
)J/ﬂ'wx ﬂ?:[k
Simon Luk

cc: K. Wah Construction Materials Limited

Partners: Simon Luk
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular, makes no

representation as to its accuracy or completeness and expressly disclaims any liability whatsoever for any loss
howsoever arising from or in reliance upon the whole or any part of the contents of this circular.

professional adviser.

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should consult your
stockbroker or other registered dealer in securities, bank manager, solicitor, professional accountant or other

If you have sold or transferred all your shares in K. Wah Construction Materials Limited, you should at once hand

this circular to the purchaser or transferee or to the bank, stockbroker or other agent through whom the sale or
transfer was effected for transmission to the purchaser or transferee.

This circular should be read in conjunction with the accompanying Annual Report for the year ended 31st December
2003.
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DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions shall have the following

meanings:

“Annual General Meeting”

“Annual Report”
“Articte(s)"

“Articles of Association”
"Board”

“*Companies Ordinance”

“Company”

“Director(s)”’
“Hong Kong”

“Latest Practicable Date”

“Listing Rules”

“Securities and Futures
Ordinance”

“Share(s)”
“Shareholder(s)”
“Stock Exchange”
“Takeovers Code”

uHK$n

the annual general meeting of the Company to be held at Picasso Room,
Basement 1, InterContinental Grand Stanford Hong Kong, 70 Mody Road, Tsim
Sha Tsui East, Kowloon, Hong Kong on Monday, 31st May 2004 at 10:30 a.m.

the annual report of the Company for the year ended 31st December 2003
article(s) of Articles of Association

articles of association of the Company

the board of Directors

Companies Ordinance, Chapter 32 of the Laws of Hong Kong

K. Wah Construction Materials Limited, a company incorporated in Hong Kong with
limited liability, the shares of which are listed on the main board-of the Stock
Exchange

the director(s) of the Company

the Hong Kong Special Administrative Region of The People’s Republic of China

21st April 2004, being the latest practicable date prior to the printing of this circular
for ascertaining certain information in this circular

the Rules Governing the Listing of Securities on the Stock Exchange

Securities and Futures Ordinance, Chapter 571 of the Laws of Hong Kong

share(s) of HK$0.10 each in the capital of the Company
holder(s) of the Share(s)

The Stock Exchange of Hong Kong Limited

the Hong Kong Code on Takeovers and Mergers

Hong Kong dollars




LETTER FROM THE BOARD

K. WAH CONSTRUCTION MATERIALS LIMITED

(incorporated in Hong Kong with limited liability)

Executive Directors: Registered Office:
Dr. Lui Che Woo, MBE, Jp, LLD, DSSc (Chairman) 29th Floor

Francis Lui Yiu Tung (Vice Chairman) K. Wah Centre
Chan Kai Nang (Managing Director) 191 Java Road
William Lo Chi Chung North Point

Paddy Tang Lui Wai Yu Hong Kong

Joseph Chee Ying Keung

independent Non-Executive Directors:
Dr. Charles Cheung Wai Bun, Jp
Moses Cheng Mo Chi, OBE, Jp

Yip Hing Chung, BBS, MBE, JP

James Ross Ancell

28th April 2004
To the Shareholders,

Dear Sir or Madam,

PROPOSALS FOR RE-ELECTION OF DIRECTORS,
GENERAL MANDATE TO REPURCHASE SHARES
AND
AMENDMENT TO ARTICLES OF ASSOCIATION

INTRODUCTION

The purpose of this circular is to provide you with information regarding resolutions to be proposed at the
Annual General Meeting relating to (i) the re-election of Directors; (i) the granting to the Directors of general mandate
for the repurchase of Shares representing up to 10% of the Company's issued share capital as at the date of passing
of such resolution; and (iii) the proposed amendment to Articles of Association.

RE-ELECTION OF DIRECTORS

Pursuant to Article 106(A) of the existing Articles of Association, Ms. Paddy Tang Lui Wai Yu and Mr. Yip Hing
Chung shall retire by rotation at the Annual General Meeting. in addition, Mr. William Lo Chi Chung, Mr. Joseph Chee
Ying Keung and Mr. James Ross Ancell, being Directors appointed by the Board, will hold office only until the Annual
General Meeting pursuant to Article 97 of the existing Articles of Association. Mr. Yip Hing Chung does not offer
himself for re-election. All other retiring Directors are eligible for re-election.

—2—




LETTER FROM THE BOARD

Details of the Directors proposed to be re-elected are set out in Appendix | to this circular.

GENERAL MANDATE TO REPURCHASE SHARES

At the annual general meeting of the Company held on 23rd May 2003, an ordinary resolution was passed in
relation to the granting of a general mandate to the Directors to repurchase Shares not exceeding 10% of the issued
share capital of the Company as at that date ("Existing Repurchase Mandate").

The Existing Repurchase Mandate will expire upon the conclusion of the Annual General Meeting. The
Directors consider that the Existing Repurchase Mandate increases the flexibility of the Board in managing the

Company’s affairs and is in the interests of the Shareholders, and that the same shall continue to be adopted by the
Company.

A new general mandate to repurchase Shares representing up to 10% of the issued share capital of the
Company as at the date of passing of such resolution as set out in Resolution 5.1 in the notice of the Annual General
Meeting will be proposed at the Annual General Meeting ("New Repurchase Mandate”).

With reference to the proposed New Repurchase Mandate, the Directors wish to state that they have no
immediate plans to repurchase any Shares.

An explanatory statement containing the particulars required by the Listing Rules to enable the Shareholders to
make an informed view on whether to vote for or against Resolution 5.1 to be proposed at the Annual General
Meeting in relation to the New Repurchase Mandate are set out in Appendix If to this circular.

AMENDMENT TO ARTICLES OF ASSOCIATION

The Companies (Amendment) Ordinance 2003 was passed by the Legislative Council on 2nd July 2003 and
came into operation on 13th February 2004 (except sections 158C(1)(a) and (b)) pursuant to a commencement notice
published in the government gazette on 12th December 2003. Major changes brought about by the amendments
include removal of a director by an ordinary resolution notwithstanding any provision in the company's articles of
association {or equivalent document) and that a director shall be vicariously liable for torts committed by his alternate
unless stipulated otherwise in the articles of association (or equivalent document). A company is also allowed to

purchase and maintain for any of its officers and auditor insurance against certain types of liability to the company or
a related company.

On 30th January 2004, the Stock Exchange announced certain amendments to the Listing Rules (most of which
have come into effect on 31st March 2004) relating to corporate governance issues, initial listing criteria and
continuing fisting obligations. Amongst the amendments are amendments to Appendix 3 to the Listing Rules which set
out the requirements with which the articles of association (or equivalent document) of all companies listed on the
Stock Exchange must comply. All companies incorporated in Hong Kong which are listed on the Stock Exchange are
required to amend their articles of association (or equivalent document) to ensure compliance with the amended

provisions of Appendix 3 to the Listing Rules at the earliest opportunity and in any event no later than the conclusion
of their next annual general meeting.

Accordingly, a special resolution will be proposed at the Annual General Meeting to approve the amendment to
Articles of Association. Details of the proposed amendments to the Articles are set out in Resolution 6 in-the notice of

the Annual General Meeting. The following is a summary of the major proposed amendments to the existing Articles
of Association: = =~
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LETTER FROM THE BOARD

1. Changes introduced in line with certain amendments to the Listing Rules
(i) new definition of “associate” under the Listing Rules is introduced;

(i) where any member is, under the Listing Rules, required to abstain from voting on any particular
resolution or restricted to voting only for or only against any particular resolution, any votes cast by
or on behalf of such member in contravention of such requirement or restriction shall not be
counted;

(i)  Directors shall abstain from voting on any board resolution approving any matter in which they or
any of their associates have a material interest and are not to be counted towards the quorum of
the relevant board meeting except otherwise provided in the Articles and the Listing Rules; and

(iv) the period for lodgment by shareholders of the notice to nominate a director shall commence no
earlier than the day after the despatch of the notice of the general meeting appointed for such
election and end no later than seven days prior to the date of such general meeting.

2. Changes introduced to reflect amendments to the Companies Ordinance

() a member of the Company shall be entitled without payment to receive within 10 business days
after lodgment of a transfer one certificate for all his shares;

(i) an alternate Director shall be deemed to be the agent of the Director who appoints him and
Director who has appointed a person (including ancther Director) to be his alternate Director shall
be vicariously liable for any tort committed by the alternate Director; and

(i) the Company may by ordinary resolution remove any Director before the expiration of his office.

NOTICE OF MEETING

Notice of the Annual General Meeting is set out in the Annual Report sent to Shareholders on the same date
as this circular. A proxy form for use at the Annual General Meeting is enclosed with the Annual Report. Whether or
not you are able to attend the meeting, you are reminded to complete the proxy form in accordance with the
instructions printed thereon and return it to the registered office of the Company at 29th Floor, K. Wah Centre, 191
Java Road, North Point, Hong Kong as soon as possible and, in any event, so as to be received by the Company, not
less than 48 hours before the time appointed for the holding oi the meeting. Completion and delivery of the form of
proxy will not prevent you from attending and voting in person at the meeting if you so wish.

According to Article 75 of the existing Articles of Association, at any general meeting a resolution put to the
vote of the meeting shall be decided on a show of hands unless a poll is (before or on the declaration of the result of
the show of hands or on the withdrawal of any other demand for a poll) demanded: (i} by the chairman of the
meeting; or (i) by at least three members present in person (or, in the case of a member being a corporation, by its
duly authorised representative) or by proxy for the time being entitled to vote at the meeting; o (iii) by any member or
members present in person (or, in the case of a member being a corporation, by its duly authorised representative) or
by proxy and representing not less than one-tenth of the total voting rights of all the members having the right to vote
at the meeting; or (iv) by a member or members present in person (or, in the case of a member being a corporation,




_LETTER FROM THE BOARD

by its duly authorised representative) or by proxy and holding Shares conferring a right to vote at the meeting being
Shares on which an aggregate sum has been paid up equal to not less than one-tenth of the total sum paid up on all
the Shares conferring that right.

RECOMMENDATION

The Directors consider that the re-election of Directors, the New Repurchase Mandate and the amendments to
Articles of Association are each in the best interests of the Company, and accordingly, recommend alt Shareholders
to vote in favour of such resolutions to be proposed at the Annual General Meeting.

GENERAL INFORMATION
Your attention is drawn to the additional information set out in the Appendices to this circular.

Yours faithfully,
For and on hehalf of the Board
Dr. Lui Che Woo
Chairman




APPENDIX | DIRECTORS PROPOSED TO BE RE-ELECTED

The details of the Directors proposed for re-election at the Annual General Meeting are set out below:

Ms. Paddy Tang Lui Wai Yu, aged 50, joined the Group in 1980 and has been an executive director of the
Company since 1991. She is also an executive director of K. Wah International Holdings Limited, a listed holding
company of the Company. In addition, she is also a director of a number of subsidiaries of the Company.

Ms. Tang holds a Bachelor Degree in Commerce from McGill University, Canada and is a member of The
Institute of Chartered Accountants in England and Wales.

There is no service contract between the Company and Ms. Tang. Her emoluments comprise a director’s fee to
be proposed by the Board and approved by shareholders of the Company at annual general meeting, and
discretionary share options. Her emoluments are determined by reference to her duties and responsibilities with the
Company, the Company's performance and profitability, the Company’s remuneration policy and the market
benchmark.

Ms. Tang is a daughter of Dr. Lui Che Woo, Chairman and controlling shareholder of the Company. As at the
Latest Practicable Date, she has interest in 852,376,889 Shares (including deemed interest) and 2,940,000 share
options of the Company. Save as disclosed in this circular, Ms. Tang has no interest in the Shares within the
meaning of Part XV of the Securities and Futures Ordinance.

Mr. William Lo Chi Chung, aged 44, joined the Group in 2003 and is the Group Finance Director. Mr. Lo is
also an executive director of K. Wah International Holdings Limited, a listed holding company of the Company.

Mr. Lo holds a Master degree in Business Administration from University of Warwick in the UK and a
Professional Diploma in Accountancy from Hong Kong Polytechnic. He is a fellow member of Hong Kong Society of
Accountants and a fellow member of Chartered Association of Certified Accountants and has over 20 years of broad
experience in auditing, accounting and financial management, corporate finance and strategic planning. He was an
executive director of Group Sense (International) Limited, a listed company, from 1996 to 2003.

There is no service contract between the Company and Mr. Lo. His emoluments comprise a director’s fee 1o be
proposed by the Board and approved by shareholders of the Company at annual general meeting, discretionary share
options and discretionary bonus. His emoluments are determined by reference to his duties and responsibilities with
the Company, the Company’s performance and profitability, the Company's remuneration policy and the market
benchmark.

Mr. Lo does not have any relationships with any director, senior management or substantial or controlling
shareholder of the Company. As at the Latest Practicable Date, he has interest in 186,000 Shares. Save as disclosed
in this circular, Mr. Lo has no interest in the Shares within the meaning of Part XV of the Securities and Futures
Ordinance. :

Mr. Joseph Chee Ying Keung, aged 46, joined the Group in 1982 and holds the position of Director —
Southern Region Construction Materials with K. Wah Construction Materials (Hong Kong) Limited, a wholly owned -
subsidiary of the Company and is a director of a number of subsidiaries of the Company.

Mr. Chee holds an International Master degree in Business Administration from University of South Australia
and a Bachelor degree in Mechanical Engineering from University of Western Ontario in Canada. He is a fellow
member of The Institute of Quarrying and has over 22 years of broad experience in the construction materials
industry including” operations and management, technical and quality assurance, environmental protection,

—§—




APPENDIX | « DIRECTORS PROPOSED TO BE RE-ELECTED

commercial and strategic planning. He is currently the Chairman of Hong Kong Contract Quarry Association and a
member of the Working Group on Construction Waste of the Provisional Construction Industry Co-ordination Board.
He was the past Chairman of The Institute of Quarrying (Hong Kong Branch) from 1998 to 2000.

Mr. Chee’s service contract did not provide for a specified length of service period. His emoluments comprise
an annual package of HK$1,734,000, a director’s fee 1o be proposed by the Board and approved by shareholders of
the Company at annual general meeting, discretionary share options and discretionary bonus. His emoluments are
determined by reference to his duties and responsibilities with the Company, the Company's performance and
profitability, the Company’s remuneration policy and the market benchmark.

Mr. Chee does not have any relationships with any director, senior management or substantial or controlling
shareholder of the Company. As at the Latest Practicable Date, he has interests in 700,000 Shares and 1,650,000
share options of the Company. Save as disclosed in this circular, Mr. Chee has no interest in the Shares within the
meaning of Part XV of the Securities and Futures Ordinance.

Mr. James Ross Ancell, aged 50, holds a Bachelor degree in Management Studies from University of Waikato
in New Zealand. He is a member of the institute of Chartered Accountants of New Zealand and has nearly 30 years
of broad experience in building materials and construction sectors, waste management and recycling business gained
from multinational corporations.

Mr. Ancell has strong management skills and is experienced in turnaround situations, strategic planning,
acquisitions and disposals, accounting, finance and business development. He had worked for George Wimpey PLC
{“George Wimpey"), a publicly listed group in the UK for 15 years and held various top management positions
including that of a Member of the Group Management Board. He was the Managing Director of George Wimpey's
Minerals Division from 1991 to 1996 during which he held responsibility for the Hong Kong activities. Presently, he is
the Chairman of Churngold Construction Holdings Limited in the UK, a leading specialist groundworks subcontractor
carrying out groundworks and road surfacing and has a separate remediation business, cleaning up sites
contaminated by previous industrial activity.

Mr. Ancell's service contract provides for a fixed term of 3 years. His emoluments comprise a director’s fee and
in the event that he is appointed an audit committee member, an audit committee member’s fee, both to be proposed
by the Board and approved by shareholders of the Company at annual general meeting. His emoluments are
determined by reference 1o his duties and responsibilities with the Company, the Company’s performance and
profitability, the Company's remuneration policy and the market benchmark. '

Mr. Ancell does not have any relationships with any director, senior management or substantial or controllmg
shareholder of the Company nor any interests in the Shares or share options of the Company.




APPENDIX I ~ EXPLANATORY STATEMENT

This Appendix contains the particulars that are required by the Listing Rules to be included in an explanatory
statement to enable the Shareholders to make an informed view on whether to vote for or against the resolution to be
proposed at the Annual General Meeting in relation to the proposed repurchase mandate.

SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised 1,269,038,651 Shares.
As at the same date, there are outstanding share options granted under the Company's share option schemes to
subscribe for 48,642,000 Shares.

Subject to the passing of the resolution granting the proposed mandate to repurchase Shares and on the basis
that no further Shares are issued (whether generally or pursuant to the exercise of the subscription rights attaching to
the outstanding options) or repurchased before the Annual General Meeting, the Company will be aliowed to
repurchase a maximum of 126,903,865 Shares during the period ending on the earlier of the conclusion of the next
annual general meeting of the Company or the date by which the next annual general meeting of the Company is
required to be held by law or the date upon which such authority is revoked or varied by a resolution of the
Shareholders in general meeting.

REASONS FOR REPURCHASES

The Directors believe that it is in the best interests of the Company and the Shareholders to seek a general
authority from the Shareholders to enable the Company to repurchase Shares on the Stock Exchange. Such
repurchases may, depending on market conditions, and funding arrangements at the time, lead to an enhancement of
the net assets value of the Company and/or earnings per Share and will only be made when the Directors believe
that such a repurchase will benefit the Company and the Shareholders.

The Directors have no present intention to repurchase any Shares and they would only exercise the power to
repurchase in circumstances where they consider that the repurchase would be in the best interests of the Company
and in circumstances where they consider that the Shares can be repurchased on terms favourable to the Company.
On the basis of the consolidated financial position of the Company as at 31st December 2003, being the date to
which the latest published audited accounts of the Company were made up, the Directors consider that if the general
mandate to repurchase Shares were to be exercised in full at the currently prevailing market value, there might be a
material adverse impact on the working capital position and gearing position of the Company. The Directors do not
propose to exercise the mandate to repurchase Shares to such an extent as would, in the circumstances, have a
material adverse effect on the working capital requirements of the Company as compared with the position disclosed
in the latest published audited financial statements or the gearing levels which in the oplmon of the Directors are from
time to time appropriate for the Company.

FUNDING OF REPURCHASES

Repurchases made pursuant to the proposed mandate to repurchase Shares would be funded out of funds
legally available for the purpose in accordance with the Articles of Association and the Companies Ordinance.




APPENDIX Il _ EXPLANATORY STATEMENT

EFFECT OF THE TAKEOVERS CODE

If as a result of a repurchase of Shares, a Shareholder's proportionate interest in the voting rights of the
Company increases, such increase will be treated as an acquisition for the purposes of Rule 32 of the Takeovers
Code and Rule 6 of the Repurchase Code. Accordingly, a Shareholder, or group of Shareholders acting in concert,
depending on the level of increase of the Shareholders’ interest, could obtain or consolidate control of the Company
and become obliged to make a mandatory offer in accordance with Rule 26 of the Takeovers Code.

© As at the Latest Practicable Date, K. Wah International Holdings Limited ("KWIH”), through its wholly owned
subsidiary, was indirectly interested in 846,625,308 Shares, representing 66.71% of the issued share capital of the
Company and a discretionary trust interested in more than one-third of the issued share capital of KWiH is deemed to
be interested in the same 846,625,308 Shares. 3,889,675 Shares representing 0.31% of the issued share capital of
the Company were held by another discretionary trust. Dr. Lui Che Woo, Mr. Francis Lui Yiu Tung and Ms. Paddy
Tang Lui Wai Yu, as either direct or indirect discretionary beneficiaries of the discretionary family trusts established
by Dr. Lui Che Woo as founder, are deemed to be interested in these 846,625,308 Shares and 3,889,675 Shares.
Besides, apart from the shareholding interest disclosed hereinabove, these three directors had an aggregate interest
(including family interests and corporate interests) in 87,060,763 Shares representing approximately 6.86% of the
issued share capital of the Company.

Based on the above shareholding interests, in the event that the power to repurchase Shares pursuant to the
New Repurchase Mandate is exercised in full, and taking no account of the exercise of outstanding options, the
aforesaid interests of Dr. Lui Che Woo, Mr. Francis Lui Yiu Tung and Ms. Paddy Tang Lui Wai Yu would be increased
to approximately 82.09% of the issued share capital of the Company and the Shares held by the public will fall below
25% of the total number of Shares in issue. The Directors are not aware of any consequence which would give rise to
an obligation to make a mandatory offer under Rule 26 of the Takeovers Code. The Directors have no present
intention fo exercise the New Repurchase Mandate which will result in the number of the Shares held by the public
being reduced to less than 25%.




APPENDIX I EXPLANATORY STATEMENT

SHARE PRICE

The following table shows the highest and lowest prices at which the Shares have been traded on the Stock
Exchange in each of the past twelve months preceding the Latest Practicable Date:

Month Highest Lowest
(HK$) (HK$)
2003
April 0.500 0.390
May 0.475 0.400
June 0.470 0.435
July 0.495 0.440
August 0.600 0.465
September 0.600 0.520
October 0.650 0.520
November 0.600 0.540
December 0.650 0.590
2004
January 0.740 0.650
February 0.960 0.690
March 0.880 0.790

REPURCHASE OF SHARES

The Company had not purchased any of its Shares (whether on the Stock Exchange or otherwise) in the six
months preceding the date of this circular.

GENERAL

To the best of their knowledge and having made all reasonable enquiries, none of the Directors nor any of their
associates currently intend to sell Shares to the Company or its subsidiaries.

No connected persons of the Company, as defined in the Listing Rules, have notified the Company that they
have a present intention to sell Shares to the Company, or have undertaken not to do so in the event that the
Company is authorised to make repurchases of the Shares.

The Directors have undertaken to the Stock Exchange that, so far as the same may be applicable, they will

exercise the proposed mandate to repurchase Shares in accordance with the Listing Rules and the applicable laws of
Hong Kong.

—10—
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NOTICE 1S HEREBY GIVEN that the 2004 annual general meeting

| o ECE
K. WAH CONSTRUCTION MATERIALS LIMIE&P‘,M‘Y 5
" S

A(_l{ggg‘cagrared in Hong Kong with limited liability)
(Stock Code: 27)
NOTICE OF ANNUAL GENERAL MEETING

of K. Wah C

Materials Limited wiil be held at Picasso Room, Basement 1, InlarContInumal Grand Stanford Hong Keng, 70
Mody Road, Teim Sha Tsul Ealt. Kowloon, Hnng Kang on Monday, 31st May 2004 at 10:30 a.m. for !he
following purposea:

1.

2
3
4.
8

To recelve and consider lhr'lnanclal statements and rcpum of the! d!r-mah and auditors for the
year snded 313t Decomber 2003;

To daclare a final dividend for the year ended S\zt'Dacombev 2003;
To sisct directers and fix the directors' remuneration;
To re-appoint suditors and suthorise the d 1o fix thelr r

As special business, to consider and, If thought fit, pass the following resolutions as Ordinary
Resolutions:

5.1 "THAT
(a) subject to paragraph (b) below, the exercise by tha diractora of tha Company
durlng the Relevant Period of all the powers of the Compeny. to purchase
shares of the Company be and #t s heraby gensrally and unconditionally
epproved; )
(Gl the eggregate nominal amount of shares which may be purchasad an The

Stock Exchange of Hong Kong Limited or any other stock exchange

racognised for this purposs by the Sacurities and Futures Commission of

Hong Keng and The Stock Exchange of Hong Kong Limited under the Hong

Kong Code on Shara Repurchasss pursuant to the approvel in paragraph (&)

abuvo shall not excesad 10% cof the aggregats nominal amount of the shara

cumml of the Company in issue at the date of passing thia Rasolution, and the
approval shall be limited accordingly: and

{c) tor the purpose of this Resotution:

"Relavant Paried™ means the period from the passing of thig Resolution until
whichever Is the eariier of:

(4] the conclusion of the next annual general mesting of the Company;
i) the sxplration of the perlod within which the next annus! ganeral
meeting of the Company Is required by the Companies Ordinance to
be heid: and .
(niy the revocation or varation of tha approva! given by this Resolullon
. by ordinary resotution of the shareholders In general meating.”
8.2 “THAT .
{m). subject to paragraph (c) bolow, tha exarcisa by the directors of the Company

during the Relavant Perlod of alt the powsrs of the Company to aliot, [ssus and
deal with addiiicnal sharea In the capital of the Company and to make or grant
offera. agreements and optioris which might require the exerclse of such powar
be and it Is hereby genarally and unconditionally approved;

(o) the approvai in paragraph (a) abeve shall authorise the directors of the
Company during the Relavant Pariod 1o make or granl ofters, agreements and
oRpt’lnnl :vgh:h mlgm require the exercise of such power atter the end of the

elovan’ eriod

{c) the aggrogate namlnal amount of ghare capital afiotted or agreed vonditionaily
or uncon itionally to be allotted (whether pursuant 1o an option or otherwlgs
directors of the Company pursuant to the approval in paragraph {(a
al ovu otherwisa than pursuant to (i) a Rights Igsue, or {if) the exercise of
righte. 01 subscription et converslon undar the terms of any securities which are
conventible Into sharas of the Company or (i) any option schema or elmilar
arrangomaent tor the time being adopted by the Company in accordance whh
ths Rules g the Listing of .on The Stock Exchange of Hong
Kong leltad for the grant or Iseue of shares or Aights to acquire shares of the
Company, or {iv} any scrip dividend or similar arrengemant providing for the
allotmant of shares in lleu of the whaole or ran of a dividend on shares of tha
Company In accordance with the Articles of Association of the Company, shali
not exceed the aggregate of:

(aa) 20% of the aggregate nominal amount of the share capital of the
Company in issue at the dato of passing this Resolution; and

{It the directors are so amhoriud by a separate ordinary resolution
of the shareholders of the campag} the nomtinal emount of share
capitat of the Cumpany repurchas by( 13 Company subuqucm 10
the passing of this
of the share cepltal of the company In ?suus at tha date of paulnq
this Rasotution),

. {ob)

and the sald approvel shall be limlted accordingly; and
{d) tor the purpose of thia Raesolution:

"Relevant Perlod™ means the period from the passing of this Resotutlon untll
whichever is the earfler of:

14] the conclusion of the next annual general maeeting of the Company;

{0y the sxpiration of ths period within which the next annual general
Lnee.nng of the Company I8 required by the Companies Ordinance to
) s .

{is) the revocation or variation of the afpmvul given by this Resolutlon
by ordinary resolution of the sharshoiders in qamral maeting; and

“Rights (ssus”™ maans an oifer of shares open for a poricd fixed by the directers
of the Contpany to holders of shares of the Company on ths register on a fixed
racord date In proportion to thelr then hoidings of such shares (subject to such
exclusion or other arrangaments as the dlrec\um ot the Company may deem

or In ratation to it s of having regard to
any restrfcﬂans or obligations under the iaws of, or the requirements of any
recogniged quulalcry body or eny stock exchanga In, any territory outside
Hong Kong).”

5.3 “THAT the diractors of tha Company dbs and they ars hereby authorised to exercise the
powaers of the Company refarred to In paragraph (a) of the resciution set out as. rasolution
5.2 In the notice of the meeting of which this Resolution forma a part in respact of the
lhﬁf’e capltal of tha Campany referred to In sub-paragraph (bb) of paragraph (c) of such
resolution.”

As special business, to conslder and, It thought fit, pua the toliawing resolutian as a Speclal’

Rasolution:

*THAT the Articles of Association of the Company be and are hereby amended in the following
manner:
ot "P‘-(cnq

In Article 2 y befora the

(a) by adding the following
Koeng™:

“"agsociate” In ralation to any Director, shall have the meaning ascribed to It under Rule
1.01 of tha Rules Governing the Listing of Securities on The Stock Exchange of Hong
Kong Limited and any amsndmants thereto for the time being In force;

“clesring housa® shall mean e récognized clearing house within the meaning of Part 1 of
Schadule 1 to the Securitles and Futures Ordinance (Cap. 571 of the Lawe of Hong Kong)
and any amendments thoreto for the time being In force;

*Listing Rules™ shail mean the Rules Governing the Uisting of Securities of The Stock

Exchange of Hong Kong Limlted and any amandments thareto for the time being In -

torce:”

{b) by daleting the words “Rules Ggvaming the Listing of on The Stock
of Hugy Kong Limited, attar allotment or lodgment of a transiar™ In the third and fourth
lines of Article 16 and substituting therefor the words “Listing Rules, after allotment or
within 10 businass days.after ladgmant of a transter’;

(c) by dolating the words *Rules Gevarning tha Listing of Saecurltles on The Stock Exchange
of Honp Kong Limited” in the ninth and tanth fnes of Article 18 and substituting therefor
the words “Listing Rulas*;

{d) by.adding the following new Article 18A immediataly after Arlicie 18:

*18A. For tha purpose of Article 18, “businesa gays™ shall mean any day on which The
Stock Exchange of Hong Kong Limited is opan tor the business o! dealing In
secutitios; and *transter” sha!l mean a transfer duly stamped and otherwise vafld,
and ahatl not Include such a transtar as the Company is for any reason antitled to
refuse to registar and does not reglster.”;

(o) daleting the words “Rules Qoveming the Usting of Securities on The Stack Etchanqa
Hong Kong Limited” In the third and fourth lings of Article 20 and In tha secend and
tgmﬂ lnes of peragraph (I} of Article 40 and substituting therefor the words “Listing

utes™:

A 825
CE
P%iem *‘M 710
TE FiN NG Nﬂi.

[{(] by delating the word “recognised™ and the words “within the meaning of the Sacurlﬂu
and Futures (Clearng Housol) Ordinance {Chapter 420 of tha Laws of Mong Kong)”
v;eAlirsl, second and third linea of Article 82A and the word “recognised” In tha eightl llnd
of Article 824,

Q) a!olln the words “section 18 of the Securitles (Dl

88" In the third and fourth lings of Asticla 83(B} a.nd :ubtmutlnq (hemar 1he words

° 'uc(lnn 320 of the Socuritles and Futures Qrdinance (Chapter 571 of the Laws of Hong
Kong) and any amendments thereto for the time being In force”™;

[{J] by daleﬂnq the word -1a~ in the fitth ilne of Articie 93(D) and lub:mullng therefor the

{1y by dolating the worda cacﬁon 24 of the [(% Qrdlnunco
1888" in tha firet and sasond Onas of Artlcls 93(E) and whwtu(lnq u\uu?ur the words
“section 334 of the Sacurities and Futures Ordinance {Chapter 571 of the Laws of Hong
Kong) and any amendments thersto for the time being In force™;

Li}] by adding the following new Article 93A immaediately after Articie 93(E):

“Whera any mgmﬁr 18, under the Listing Rules, requird to abstaln trom voting on any
particular resolution or restricted. 1o voting onty for cor only against any particular
resolution, any volss cast by of on behall of such member in contravention of such
reguirement o restriction shall not be countad.”; .

(L3} by adding the following new Articte 88(E) Immediatety after Article 98(D):

*An aiternate Director shall bs doamad to be tha agent of the Director who appalnts nim
and Director who has appointed a person {inctuding another Director) to be his alternate
Director shall be vicariausly llabla for any tort committad by the altarnate Director.”;

(] by da’stinu the axisting Article 105(B)(I!) in Its entirety and substituting therafore the
foliowing Articts 10S5(B}(I):

(i} Subject 1o such exceptions spocified In the articies of association as The Stock
Exchange of Hong Kong Wmited may approve, & Director shall not vote on any
board resolution approving or be countad In the quorum In respect of any
contract. arrangemant or other proposal In which he or any of his associate(s)
Isfare to his knowladga materially intarested, and If he ghall do ac his vots shall
not be counted, but this prohibition shai) not apply 1o any contract,

arrang: of any other for ot conceming:
(a) the giving of any security or indemnlty elther:
m to the Director or hls associate(s) In raspact of monay lant
or obllgations incurred or undertaken by him ar any of
. them et the request of or for the benefit of the Company
- or any of Its subsidiaries; or
{1y to a third party In raspect of a debt or obligation ot the
Company or any of its subsidiarles for which the Diractor
or hig has
responsibility in whole or in pant end whether alena or
Jointty under a guarantes or Indemnity or by the giving ot
aecurity; and/or .
(o) an offer ot shares or debentures or other securitics of or by the
Company er any omer company which the Company mag promote
orbs In pt whers the Dlrector or

erp
his assaclata(s) Is/are or ls/ars 10 be Interesied as a participant in
the undarwriting or sull-underwriting at the offar; and/or

(e) any other company in which the Directdr or his associate(s) iasare
interested only, whather directly or Indirectly, as an officer or
employae or sharaholder or tn which the diractor or his aasoclate(s)
|s/ars beneficially 1n shares or it
provided that the Dlrector and any of his associates are not in
aggregaie banaficially interested In 5% or more of the [ssued shares
or aecurities of any class of such company (or of any third company
through which hig Intarast ar thet of his associats(s) |s carlved) or of
the voting rights attached to guch isaued shares or securities; and/or

{d) tha benafit of employees of the Coempany or any cf Its subsidiarles
ot Its aseociatad companies Including:
4] the P of any employess’

share scheme or any ehau Incentive or share option
schame undar which the Director or his assoclats(s) may
benefit; of

[d]} the adoption, modificatian or operation of a pansion fund
' or ratiramaent, death or dlsablity benafits scheme which
relates to both Dlrectors, thelr assoclates anc empinyeas
of the Company or any of s subsidiaries or i5 associated
companies and does not provide In regpsct of any
Director, or his associate(s) as such any privilage or
advantage not generally actorded to the ctags of persons
to which such scheme or fund relates: and/ocr

(o) any contract or arrangement In which tha Olrector or hig
associale(s) is/are Interested In tha same manner as other holdars
of shares or debanturas or other sacuritias of the Company by virtue
only of hissthelr Interest(s) in shares or debantures or other
securities cl the Company.”;

{m) by adding the worda “er his auoclale(n)' after the worde “(other than tha chairman of the
© maeting)” In the second fine of Articte 105(B)(Ill}, adding the worda “or his asgociete(s)”
attor the word “Diractor” in the seventh line of Article 105(B)(lil} and adding the words “or

hig assoclate(s}” atter the word “chalrman® in the thineenth line ot Articie 105{B}ill):

(m by deteting the words “The letost date tor lodgment af the said notices shall not be more
than saven daya before the date of such general meeting” in the fitth and sixth lines of
Article 110 and substituting therefor the words *The peried for lodgment of the aald notice
under this Articlo shall commence no aariler than the day after the despatch of the notice
of the genaral meeting appointed for such slection and anding no later than 7 days prior
to the date of such ganaral meating provided that such period ghall be at least seven

days";

(o} by delating the word “speclal” in the first line of Article 112 and substituting thorofor the
word “ordinary”; and

{p) by delellnq the words “paragraph (c) of the proviso 1o Section 165 In the third line of

Article 183(A) and subdstltullng therafor the words *Section 185".°

By Ordar of the Board
Steven Tong Kul Nam
Company Secretary

Hong Kong, 28th April 2004

Thae regietar of members will be closed trom 24th May 2004 to 31st May 2004, both days inclusiva,
during which perod no transfer of ghares will be ettected.

Any member entitled to attend and vote at tho moating Is entitied to appoint one or mora proxies to
attend and vots, on a poll, on his behall. A proxy need not be a member of the Company,

A form of proxy for use In connaction with the annual general meeting Is enciosed vaV the Annval
Heport posted to the members. The form of proxy shall be deposited at the reqistsnid otfice of the
Company not less than 48 hours befors the time for holding the mesting.

Concerning aganda ltam 3 above, Ms, P Tang Lul Wai Yu and Mr. Yip Hing Chung wiil ratire by
rotation at tha Annua! Genaral Meating. addy Tang Lul Wai Yy, being eligible, otfars heresl! tor
re-slection. Mr. Yip Hing Chung doas not offer himsel! for re-alection. Mr. Willlam Lo Ch Chung, Mr.
Joseph Chee Ying Keung and Mr. James Ross Ancell, being new directors appolnted by the Board.
shall hold office umil the Annua) Goneral Meeting and being eligible, cifer thamssives for re-
alsction. Details of the above Diractors are set out in the clrcular enciosed with the Annua! Repont.

Concerning agenda item §.1 above, spproval Is belng sought from mambaers for Incraasing flaxibifity
and providing discretion to the directors in the event that it becormaes desirable to repurchasa shares
represonting up to a maximum of 10% of the aggregate nomina! amount of the share caphtal of the
Company in Issue at the date of pasaing tha resolution on The Stock Exchange of Hong Kong -
Umitad. ‘An explanatory statement to provide relevant Intormation in respect ¢f the proposed
granting of the rapurchase mandate to the directors is 8ot out in 8 separate tetter from the Company
encinsed Mm the Annual Report.

Concerning egenda ltam 5.2 above, approval [s belng Bought from membars fora oeneral mandate
to the directors 1o allot, lssus and deal In additional shares in the capilal of the Company.

Concerning agenda ltem 8 above, the dirsctors wish ta draw the attentlon of membera to tha clrcular
enclosed with the Annuai Report which cantalng, Inter atla, reasons for amending the Articles of
Asaoctation.
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makes no represeptation as to its accuracy or ‘complsténess- and .expressly -disclaims any fabliity
whatsosver for any 'loss howsoe ver arlsing from orin rellance upoh the whols or any part of rhe contents of
thls announcemenr

K. WAH CONSTRUCTION MATERIALS LIMITED

(/ncorporared in Hong Kbng with limited liabl/lty)
(Stock Code: 27)

PROPOSED AMENDMENTS TO ARTICLES OF ASSOCIATION

'

‘At a board mestlng of K. Wah Construction Materlals Limited ("Company”) held on 15th April,
2004, the board ("Board"). of directors (“Directors”) of the Company approved, amongat other
thlngs to submit-a proposal for certain changes to the existing articles of assoclation of the
Company (“Articles”) to the shareholders of the-Company (“Sharsholders”) for approval by way of
"special resolutlon at the forthcoming.annual general meeting of the Company. .

The proposed majdr amandments to the Articles Include, amongst other things, consequential
amendments in view of the amendments to the Rules Governlng the Listing of Securities on The
Stock Exchange of Hong Kong Limited (“Listing Rulss”) which came into efféct on 31st March,
2004 and the recent amendments to the Companies Ordlnance Chapter 32 of the Laws of Hong
Kong (“Companies Ordinance”). .

Detalls regarding the propcsed amendments to the Articles to be considered by the Sharehcliders
at the forthcoming annual general meeting of the Company will be set out In the notice of the
annual genaral meeting of the Company.

The Board annoupces that at a meeting of the Board held on 15th April, 2004, the Board had
approved, amongst other things, to- submit a proposa! for certain changes to-the Articles to the
Sharshoiders for approval by way of speclal resolution at tha fosthcomiling annual general meseting of
the Company to be held on or about 31st May, 2004.

The major amendments. to the existing Articles Include, amongst othér thlngs consequantial
amendments in view of the amendments 1o the Listing Rules which came Into effect on 31st March,
2004 and the recent amendments to the Companles Ordinance. The proposed amendments ma\nly
Involve the followlng

1. CHANGES INTHODUCED IN LINE WITH CERTAIN AMENDMENTS TO THE LISTING
o RULES .

(i} * new definition of “assoclate” under the Listing Rules Is Introduced;

(i)  where any member Is, under the Listing Rules, required to abstain from voting on any
particular resolution or restricted 'to voting only for or only against any particular
resolution, any voles cast by or on-behalf of such member in contravention of such
requIremem or restriction shall not be counted;

(i) Directors shall abstain from voting on any board resolution approving any matter In

‘ which they or any of thelr associates have a matarial interest and are not to be counted

towards the quorum of the relevant board meeting except otherwise provided In the
Articles and the Listing Rules; and

(iv)  the period for lodgment by shareholders of the notice to nominate a director shall
commence no earlier than the day after the despatch of the notice of the general
meating appointed for such electlon and end no later than seven days prior to the date
of such general mesting.

2. CHANGES INTHODUCED TO REFLECT AMENDMENTS TO THE COMPANIES
) ORDINANCE -

) a member of the Company.shall be entitled wlthout payment to rece‘Ive wiIhin 10
business days after lodgment of a transfer one certificate for all his shares;

() an alternate Director shall be deemed. to ba the agant of the Director who appoints him
" and Director who has appointed a person (Including another Dirsctor) to be his alternate
Director shall be vicariously llable for any tort committed by the alternate Director; and

(i) IIIS Company may by ordinary resolution remove.any Director before the explratlon of
- his office. - .

Detalls regarding the precposed amendmems to the Articles to be considered by the Shareholders at
the forthcoming annual gensral mesting of the Company will be set out in the notice of the annual
general masting and a clrcular of the Company to be published and despatched to the Shareholders
togsther with the annual repert 2003 of the Company on or about 28th April, 2004.

By Order of the Board
K. Wah Construction Materlals Limited
Steven Tong Kul Nam
Company Secretary

Hong Kong, 15th. Aprll, 2004

As at the date of this announcement, the execun‘ve directors are Dr. Lul Che Woo, Mr. Francis Lul Yiu Tung,
Mr. Chan Kal Nang, Mr. William Lo Chl Chung, Ms. Paddy Tang Lul Wai Yu and Mr. Joseph Chee Ying
Keung and the indspenderit non-executive directors are Dr. Charles Cheung Wai Bun, Mr. Moses Cheng
Mo Chi, Mr. Ylp H/ng Chung and Mr. James Ross Ancell .
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K WAH CONSTHUCTION MATERIALS LIMITED

(Incorporated in Hong Kong with limited llabl/lty)

(Stoek Cade: 27) ' DFHCE OF INT

APPO!NT'MENTS OF DIRECTORS

‘The'Board of Directors (|he "Board") of K. Wah Consxructlon Materlals. Limited (tHe "Company") is

pleased to anndunce the appointments of Mr. Lo Chl Chung Wiilllam and Mr. Chee Ying Keung
Joseph as executive diractors of the Company and Mr. James Ross Ancell as an independent non-
exacutive director of the Company, all with effect from 15th Aprif 2004.

Mr. Lo Chl Chung Willlam .

Mr, Lo, agsd 44, holds the posiucn of Group Flnence Dirseter.with the.Company. Mr, Lo Is” also~ .

.appolnted an executive director of K: Wah International Hold!ngs Limited. with effect from today,
which is a listed holding company of the- Company. -

Mr. Lo holds a Master dsgree n- Buslness ‘Administration from Warwick Unlvsrslty In the UK and a
Protesslional Diploma In Accountancy from Hong Kong Polytechnlc He is a Isliow member of Hong
Kong Society of Accountants and a fellow member of Chartered Assoclation of Certifled A¢countants
and has over 20 years of broad experience in auditing, accounting; financtal management, corporate
finance andstrategic planning. Prlor to joining the Company, he had worked for 10 years with Group
Sense (International) Limited (“Group Sense"), a company whose shares are listed on The Stock

Exchange of Hong Kong Limited and had been an exsctutlve director, chief (Inancial oﬂlcer and. '

company secratary of Group Sense from 1886 1o 2003,
There Is no service contract between the Company and Mr. Lo. His emoluments comprlse a director's:

fee to be proposed by the Board and approved by shareholders of the Company at annual general -

mesting, discretionary share options and discretionary bonus. His emqluments are determined by
referance to his duties and responsibilities with the Cumpany, the Company's: performance and
proﬂtabillty, the Company’s remuneration pollcy and the market benchmark. -

Mr. Lo does not havé any relationships with any director, senior management or substantlal or ..

controlling shareholder of the Company. As at the date hereof he has Interest in 186,000 shares of
the Company. . _ ' .

Mr. Chee Ylng Keung Joseph

Mr: Chee, aged 46, holds the posltion of Director — Southern F\eglon Construction Materials with K.
Wah Construction Materials. {Hong Kong) Limited, a wholly owned subsldlary of the Company andls
a director of & number of subsidiariés of the Company.

Mr. Chee holds an International Master degree In Buslness Admlnlstratlon from University of South
Australla and a ‘Bachelor degres In Mechanical Engineering from University of Western Ontarlo In
Canada. He is 4 fellow member of The Institute of Quarrying in Hong Kong and has over ‘22 years:of
broad experience In the cohstructlon materlals industry-including 'operations and management,
technical and quality assurance, ‘environmental protection, commerclal and strategic planning, He s

currently the Chalrman of Hong Kong. Contract Quarry Association and'a member of thé Working

Group on Construction Waste: of the Provislonal Corigtruction Industry Co- ordination Bodrd. He was
the past Chalrman of The lnsutute of Quarrylng (Hong Kong Branch). from 1298 t0.2000,

Mr. Chee's service contract did not provide for a specmed length of service period. His emoiuments
comprise an anriual package of HK$1,734,000, a director's fee to be proposed by the Board and

approved by shareholders of the Company at anpnuat general meeting, discretionary share aptions’
and discretionary benus. His émoluments are determined by teference to 'his dutles and .

raspansiblilties with the Cdmpany, the. Gompany's pe(formance and profitabltity, the. Gompany's
remuneratlon pollcy and the market benchmark.

Mr. Chese does not have any relationships with any director, senior management or substantial or
éontrolling shareholder of the Company, As at the date hereof, he has ln!erasts In 700,000 shares’ :

and 1,650,000 share opllons of the Company
Mr. James Ross Ancall . ) .

Mr. Ancell, aged 50 holds a Bachelqr degree In Management Studlss trom Unlverslty of Waikato in
New Zealdnd. Hs Is a member of the Instituts of Chartered Accountants of New Zealand and has over
28 yea's of broad expertencs In bullding materlals and construction sectors, waste managemeht and
recycling buslness gained from multinational corporations,

Mr. Ancsll has strang management skills and s exper!enced In turnaround slluatld‘ns straleglc

planning, acquisitions and disposals; accounting, finance and business development. Me had warked

for George Wimpey PLC (“George Wimpey"),'a publicly listed group In'the UK for 15 years and held
varlous top management positions including that of a Member of the Group Managemerit Board. He
was the Managing Diractor of George Wimpey's Minarals Divislon fram 1991 to 1886 during which he
held responsibllity for the Hong Kong actlvities. Présently, he Is. the' Chalrman of Churngold
Construction HoldIngs In the ‘UK, a leading speclalist groundwoerks subcontractor carrylng out

" groundworks -and road surfacing and has a separate remedlallon buslness. cleanlng up sites-

contaminated by previous Industrial.activity. :

Mr. Ancell's service contract provides for a fixed tsrm of 3.years. Hls emolumams comprise a
director's fes and in the svent that he is appointed an audit committes membet, an audit committee
member's fee, both to.be proposed by the Board and approved by shareholders of the Company at
annuat general meeting. His emoluments are determined by 'reference to his dutles and

responsibilities . with the Company, the Companys performdnce and promabillty. the Companys

remunera\lon policy and the markst benchmark.

Mr. Ancell does not have any relatlonshlps with any director, sanlor management. or.substantial or
controlling shareholder of the Company nor any Interests In shares or share options of the Company.

The Board would ke to sxpress Hs. warm walcome 1o Mr, Lo, Mr Ches and Mr. Anc‘su ‘on thelr
appointments, . . -

As at the date of this announcemaent, the executlve dlreclors of (he Company are Dr., Lui Che Woo,
Mr. Franels Lul Yiu Tung, Mf. Chan Kal Nang, Mr. Willlam L6 Chi Chung, Mre: Paddy Tang Lul Wal

Yu ‘and ‘Mr -Joseph -Chee Ying Keung. The Independent non-executive. diréctors are Dr. Charles
Cheung Wal Bun, Mr. Moses Cheng Mo Chl, Mr. Yip Hing Chung and Mr James Ross Ancell. -

. . By Order of the Board
' : o S ) o . Steven Tong Kul Nam
: ’ " Company Secrelary
Hong Kong, 15th April 2004
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