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Ladies and Gentlemen: THOMSON

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

On behalf of K. Wah International Holdings Limited (the "Company"), S.E.C.
File No. 82-3853, copies of the following 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 notice of annual general meeting, dated April 28, 2004,
published (in English language) in The Standard, and published (in Chinese language)
in the Hong Kong Economic Times, both on April 28, 2004,

2. The Company’s annual report 2003 with proxy form for the year ended
December 31, 2003; :

3. The Company’s circular regarding proposals for re-clection of directors,
increase in authorized share capital, general mandate to repurchase shares and
amendment to bye-laws, dated April 28, 2004;
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4. The Company's announcement regarding appointment of director, dated
April 15, 2004, published (in English language) in South China Morning Post, and
published (in Chinese language) in the Hong Kong Economic Journal and Hong Kong
Economic Times, all on April 16, 2004;

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

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

7.  The Company's announcement regarding the completion of 0.50 per
cent. Guaranteed convertible bonds due 2009 by K. Wah International Finance Ltd.,
dated March 23, 2004, published (in English language) in South China Morning Post,
and published (in Chinese language) in the Hong Kong Economic Times, both on
March 24, 2004;

8. The Company's announcement regarding proposed issue of 0.50 per
cent. Guaranteed convertible bonds due 2009 by K.Wah International Finance Limited
- additional information, dated March 18, 2004, published (in English language) in
South China Morning Post, and published (in Chinese language) in the Hong Kong
Economic Times, both on March 19, 2004;

9.  The Company's announcement regarding proposed issue of 0.50 per
cent. Guaranteed convertible bonds due 2009 by K.Wah International Finance
Limited, dated February 27, 2004, published (in English language) in South China
Morning Post, and published (in Chinese language) in the Hong Kong Economic
Times and Hong Kong Economic Journal, all on March 1, 2004; and

10. The Company's announcement regarding proposed issue of 0.50 per
cent. Guaranteed convertible bonds due 2009 by K.Wah International Finance Limited
convertible into ordinary shares of K. Wah International Holdings™ Ltd., dated
February 25, 2004, published (in English language) in South China Morning Post, and
published (in Chinese language) in the Hong Kong Economic Times and Hong Kong
Economic Journal, all on February 26, 2004.
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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.

Very truly yours,
n

Simon Luk

RS

Enclosures

cc: K. Wah International Holdings Limited

h:\dlai\adr\1906310001\32sec.doc
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The Standard Wed

y, April 28, 2004
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-(ingerporated in Bermuda with limited liability)

{Stock Code:173)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE 18 HEREBY GIVEN that the 2004 annual nensml meeting of shareholders of K. Wah

International Holdings Limited will be held gt Pleasso Roo
Stanford Hony

May 2004 at

To receive and consider the financial statements -nd reports of the directors and auditors
for the year ended J31st December 2003;

To declare a final dividend for the year ended 3181 Dacember 2003;
To elect directore and fix the directors’ remuneration:
To re-appoint auditors and authorise the directors to fix thelr remuneration;

As special buslnols. 16 consider and, it thought 1, pass the foilowing resolutions as
Ordinary Resctutiona

8.1

8.3

Basement 1, interContinental Grand
Konn, 70 Mody Road, Talm,Sha Tsui East, chluon Hrmg Keng on Monday, 31st
130 a.m. for the Voncvvlng purposes:

“YHAT the luihorlsed share caplta! of the Company be and is hereby intreased
from HK$388,800,000 to HKS5OO 000,000 by the creation of 1,112,000,000
additional shares of HK$0.10 each, such additional shares to rank parl passu In
sl respocts with the existing sharea of HX$0.10 each in the capital of the
Company."”

“THAT

{a) sub)ad toeruqmph (b) below, the exercise by the directors of the

Company during the Relevant Period of all the roweru of the Company

to purchaee shares of the Company be and it Is hareby generally and
uncondltionally epproved;

{b) the aggregate nominal amount of shares which may be purchased on
The Stock Exchange of Hong Kong Limittad or any other stock exchange
recegnised for this purpose g the Sacurities and Futures Commission
of Hong Kong and The Stock Exchange aof Hong Kong Limited under the
Hong Kong Code on Share Repurchases pursuant to the approval in
paragraph (a} above shafl not excead 10% of the aggregate ncmlna!
amount of the share capital of the Com, J:any In issue al the date

ihis Resolution, and the sald approval shall be \Iml(ad
accordingly; and

{c) tor the purpose cf this Resolution:

“Relevant Periocd” means the period from tha passing of this Resolution
until whichever is the eariier of:

{n léae cunc)uslon of the next annual ganeral meeting of |ho
om

[{H the urlvaﬂon of the period within which the next annuat

general meeting of the Company la required by the Bye-laws

- 01 the Company or the Cocmpanies Act 1281 of Bermudn (Bs
amended) 1o be held; and

(i the revocation or variation of the authorlty gilven by this
Resolution by an ordinary resolution of the shareholdars in
general maetin

"THAT A

(a) subject lcwraragraph {c) below and sublec! lo the consent of the
Bermuda stary Authority, the exercise by the dlrectors of the
ccmfany during the Relevant Periad of all the powers of the Company
to all Issue and dea! with rdditional shares in the capital of the

. campany and to make or grant offers, agreemsnta and options which
might reguire the exercise of guch power be and it is heraby generally
and unconditionally approved;

{b} the approval In paragraph {a) above shall aulhcrlu the directors of the
Company durlng the Relevant Period make or gram offars,
agrepments and optians which might requ\ra the exarcise of such
power after the end of the Ralevant Pariod;

©o(e) the a;gmga(a nominal amount of share ha! aftotted or agreed
ally to be aliotted {whether pursuent to an
optien er o!harw)so) by the directors of the Company pursuant to the
approval in paragraph L) above, otherwise than pursuant to (IE a Rights
tseue, or (llr the axerciae of rights of subscription or converslan under
the terms of any securities lch ara convertible (nto shares of the
Company, o;élll) any aption scheme of similar arrangement for the time
being ado by the Company In accordance wlih the Rules Governing
the Lhnlnq of Sacumles on The Stock Exchanga of Hong Kong Limited
lor the gran! or Isgue of shares or rights to mcquire shares of the
. Company, or ()v) any scrlfa simitar providin !ov
the allolm-m of shares in lleu of me whole or pan of a dividen:
shares of the Company In =sccordance with the Bye-laws of tha
Company, shall not exceed the aggregate of:

{ag} . 20% of the aafreg&to nominal emount of the share capital of
the Company in !ssue at the date of passing this Resolution;
and '

[t1-3) {if the directore .are so authorigod bé & separate ordinary
resclution o! the sharsholdars of the Company)} the nominal
amount af share capitsl of the Company repurchased by the

. . Company subsequent to tha passaing of this Resclution {up to
: a maximum equivalent to 10% of the share capital of the
Cormpany In issue at tho date of passing this Resolution),

A and the eaid approval shail be limited accerdingly; and
{d}y . for the purpose of this Resolution:

“Relevant Period” means the perlod Irom the passing af this Resolutlon
until whichever is the aartier of:

[} gaa conclunon of the next annusl geners) mesting o!f the
om,
[() the ex Irauon of the period within which the next annual

general meeting af the Company is required by the Bye-laws
of the Company or The Companles Act 1981 of Bermuda (ae
amended} {o be held;

(i) the revocatién or variation of the Aprroval glven by this

- Resolution by an ordinary resolution of the shareholders in

general mesting; and
“RAlghis lssus” means an oHar of ahares open for a pericd fixed by the
directors of the Company to hoklers of shares of the Company on the
repleter on a fixed racord date In proportion to thelr then holdings of
such shares (subjact to such exclusion or other arrangements as the
direciors of the Company may deem necessary or expedisnt in relation
to fractlonal entittements or having regard to any restrictiona or
obllgations under the laws of, or the requirements ol any racognised
;(ggui:lory body or any stock exchange In, any territory outside Hong
ong).” :

“THAT the direcicrs of the Company bs and !hey are hereby authorised to
exeroise the powsrs ol the C o s:) of the resolnion
set out aa resolution 5.3 in the notlce of the mamlng of which this Resolution
torms & pant In respect of the share capital of the Company refefred to In sub-
paragraph (bb) of paragraph (c) of such resolution,”

As special business, 1o conslder and, if thought Iit, pase the following resolution as a

Bpoclsl Resolution:
“THAT the Byo—bawl of the Company bo and are heraby amended in the following manner:

(a)

adding
"Bermuda™:
asuocluto‘ in relation to any Diractor, shel! have the meaning ascribed o' It
under Ruls 1,01 of the Rulss Governing tho Lsting of Securities on The Stock
lli:::hnng- of Hong Kong Wmitad and any amsndments therato for the time balng
n force;

“clearing house” ghall msaan a mmﬂlzod clearing houss within the meaning of
Pert 1 of Schedule 1 1o the Securtties and Futures Ordinance g)ap 57% of (he
Laws of Hong Kang) and any amendments therato tor the time being in force;”

following deflnitions in Bye-taw 1

before the tion

{v)

@

{d)
(®)

tenth Jine of Bya-lnw 103(5)("\) and adding the words “and/o!

()

by amending Bye-law 85({A) as tolloWy:
(1) detating the words “Where
08) Ordinance (Chapter 420 of
“ the Laws of Hong Kong}” in the first, socond, {hird and l‘cunh finea of

Bya-law 98(A} e substituting therafor the werds “Where a member
. and/or warraniholder is a clearing house (or ts neminee)™; and

iy daleting the word “recognised” In the thineenth line of Byo;nw BB8(A);

by adding the rollowfng naw Bye-law 95(B) Immediataly after Bye-law G6(A):

“Where any member ls, undor the Rules Governing the Listing of Securilies on

The Stock Exchange of Hong Kong Limited, required to abatein from voting on

any panricular resolution or restricted to vauno only for eor om‘ egalnst any

particular reaulul!on, any voles caslt by or on behall of such member in
n of guch req 1t or restriation shall not be countad.”;

by adding the words “, but shall not be taken into account in determlrﬂng the
Olrecters who are 1o retlre by rotation at such meeting” at the snd of Byse-law 100;

by deletinp the existing Byv-law 108(B)(il) in its entirely and subamuﬂng theretor
the foliowing Bye-iaw 108(B)(Ii):

“{uy Subject to such in the bye-! as The Stock
Exchanpe of Hang Kong lehbd may approve, a Directar shall nof vote
on any board resolution approving of be counted In the quorum In
respect of any coniract of arvangamem in which he or any of hig

{8} 1s to his tor(atly ln\ereptud and If he shail do
80 his vole unsﬂ not be countsd, hui thia prohibitien shall not apply 1a:

(a) for the giving to tha
Dlractor or hls auoclale(s) any socurity or indemn in
oct of money lent by him or them ‘or obligations
enakan by him or them at the reguest of or for the

benam of the Company or any of its subsidiaries; and/or
&) any contract, arrangement oldpmpoaal for the giving of any
securlty of Indamnl!y 1o = third party in regpect of a deb! or
of the y or any of its tor which
the Dlrector or his asso::latasg) has himsel! or themselves
assumed responsibllity in whole or in part and whether atone
or jointly under a guarantes or indemnity ot by the plving of

sacurity; and/or

[5) sny contract, arrangement or proposal in refation fo an offer of
. shares-or debentures or other sacurities of or by the Company
or any other company which the Company may promote ofr be
intersated in for subscription or purchase whero the Director
or his associate(s) is/are or to be Interested as a participant in

the underwriting or sub-undemﬂ:)ng of the olter; and/or

(d) any In relation to or
concorning any omev cumpany |n wh!ch the Olrector or his
asaociate(s) is/are interested only as an officer(s) or
sxacutive(s) of that other company; and/or

{®) any contract, asrangement or proposal in ratation 10 or

N concemlng any oxher company in which the Dlrector or hia
Is/are b interested as a heolder(s) of

shares or other socurll'l:s of that company Provided that the
f his

Director and any o
beneficially Interested in B% or more of such Issued uhavas or
securities or the votma rights agtaching to such issued lh.roe
or securities; and/or

n any i in relatlon to or
concerning (ha adopllnn, modlllcauon or operation of any
exscutive and/or smpioyee share scheme or any share
incentive or share option scheme under which the Director
or his assoclate(s) may benefit; and/or

{9 any cen!ran. arranqervwm or pwposal in " relation 1o or
concemlnf
penslon fund or retiroment, doath or dunbmty benems
schems which relates both to the Directors, (helr assoclates
and emplcgeas of the Company or any of its subsidlaries or its
agsoclated companies and does not provide in regpsct of any
Diractor, or his essoclatels), as such any Frlvllape or
advantage not qwrwmllr accorded 10 the class of pergons 1o
which such scheme or tund relates; and/or

() any centract, arrangement or preposal In which the Director or
his assoctate(s) 18/are interested In the same manner as other
holders of shares or debentures or Gther securities of the
Company by virtue only of hla/thelr \m-roa\(u) In ghares or
debantures or gther aecurliiea of the Compa Y.

by adding the words "and/or his asscclate(s)” after the words “(other than xh:
c%a\rman of the meating)” in the gocand and third lines of Bg o-law 108(B){il),
adding the words “and/or his associate(s)” aftar the words “of the Diractor” In the
r his assoclate(s)”
after the words “chairman” in“the eighteenth line of Bye-law 108(B}(lil); and

by adding the sentance."The period for lodgment of the salg notice undor this
Bye-law shail commance no earlier than the day afier the ‘deapaich of the notlce
of the meeting appolnted for such election and end no [ater than seven daya prior
to the date of such meeting, provided thal such period shall be at loast seven
days.” after the word “meeting.” in the eighth line of Bye-law 114.°
By Order of the Board
8toven Tong Xul Nam
Company Secretary

Hong Kang, 28th April 2004

Notes:
1

2.

The regls!
‘inclusive,

Any mem!

tors of members will be closed from 24th May 2004 to am May 2004, both days
during which period no transter of shares will be aﬂar;

bar sntitlad to attend and voté at the meating ia entitiad 19 appoint one or more

proxles to attend and vote, on a poll, on his behaif. A proxy need not be a membor of tho

Company.
A form of

proxy for uge in connaction with tha annual genoeral meating I8 enclased with the

Annual Report posted to the membars. The form of proxy shall be deposited at the principal
he

office of the Company In Hong Kong not less than 48 hours before il

maoling,

timse tor holding the

Concerning agenda tem 3 above, Mr. Lennon Lun Tsan Kau, Ms. Paddy Tang Lul Wal Yu

and Dr, Rol

in Chan Yau Hing wlill retire by rotation and, being elipible, offer themsaelves for

re-election at ma Annual Genoral Meeiing. Mr, Willlam Lo Chl Chung, baeing a new diractor
nr ointed by the Board, shall hold office untll tho Annua) General Meeling and being

igible, offers hlmseu for re-alection, Dc!alls of the above Directors are sel out in the
circular enclosed with {he Annuat Report.

Cancerning agenda item 5.1 above, the dlrectova wish to draw the anention of members to
the clrcular enclosed with the Annual Repon.

Cancormng Bqanda tem 5.2 abova, appvoval Is boln sought from members tor Increasing
n the

evont thal it becomen desirable to

vopuvohasa sh;rss ropvsaonnng up (o a mu(mum ov 10% of the aggregate nominal amount

of the share capltal of the Compan
Stock Exchange of Hony Kong mited.
Intormation In respect of t!

ig gat out

in lasue at the dats ol passing t! n rauoﬁu(lou on The

o provl
@ proposed gvamlna of the rvpurchau mandato o me dbrmors
in the circular enclosed whh the Annual Repo:

Concerning agenda item 5.3 above, approval is being sough! from membars for a onsral
mandate to the directors to aliot, Issus and deal with additional sharea In the capital of the

Company.

Concerning agenda hom 8 above, the direciors wish to draw the aitention of membera to
the circular enclosed with the Annual Rapont which contains, inter alla, reasons for
amending the Bye-laws,
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THIS DOCUMENT 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.

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
professional adviser.

if you have sold or transferred all your shares in K. Wah International Holdings 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.

K. WAH INTERNATIONAL HOLDINGS LIMITED

(incorporated in Bermuda with limited liability)
(Stock Code: 173)

PROPOSALS FOR RE-ELECTION OF DIRECTORS,
INCREASE IN AUTHORISED SHARE CAPITAL,
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DEFINITIONS

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

meanings:

‘Annual General Meeting” 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 11:30 a.m.

“Annual Report” the Annual Report of the Company for the year ended 31st December 2003

“Bye-laws” the Bye-laws of the Company

“Board” the board of Directors

“Company” K. Wah International Holdings Limited, a company incorporated in Bermuda with
limited liability, the shares of which are listed on the main board of the Stock
Exchange

“Director(s)” the director(s) of the Company

“Hong Kong® the Hong Kong Special Administrative Region of the People’'s Republic of China

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

“Listing Rules” The Rules Governing the Listing of Securities on the Stock Exchange

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

Ordinance”

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

“Shareholder(s)” holder(s) of the Share(s)

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeovers Code” The Hong Kong Code on Takeovers and Mergers

“HK$" Hong Kong dollars




LETTER FROM THE BOARD

K. WAH INTERNATIONAL HOLDINGS LIMITED

(incorporated in Bermuda with limited liability)

Executive Directors:

Dr. Lui Che Woo, MBE, Jp, LLD, DSSc (Chairman)
Francis Lui Yiu Tung (Managing Director)

Lennon Lun Tsan Kau (Deputy Managing Director)
Eddie Hui Ki On, GBS, CBE, QPM, CPM

William Lo Chi Chung

Paddy Tang Lui Wai Yu

Non-Executive Directors:

Sir David Akers-Jones, KBE, GBM, CMG, Hon. RICS, JP*
Michael Leung Man Kin, CBE, JP

Dr. Alex Wu Shu Chih, CBE, LLD, JP*

Dr. Philip Wong Kin Hang, GBS, JP, LLD, DH"

Dr. Leo Lee Tung Hai, G8S, LLD, Jp*

‘Dr. Robin Chan Yau Hing, GBS, LLD, JP*

Dr. Charles Cheung Wai Bun, Jr

' Ihdependent Non-executive Directors

To the Shareholders,

Dear Sir or Madam,

Registered Office:
Canon’s Court

22 Victoria Street
Hamilton HM12
Bermuda

Principal place of business
in Hong Kong:

29th Floor

K. Wah Centre

191 Java Road

North Point

Hong Kong

28th April 2004

PROPOSALS FOR RE-ELECTION OF DIRECTORS,
INCREASE IN AUTHORISED SHARE CAPITAL,
GENERAL MANDATE TO REPURCHASE SHARES

AMENDMENT TO BYE-LAWS

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 proposed increase in authorised share
capital of the Company; (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 (iv)

the proposed amendment to the Bye-laws.



LETTER FROM THE BOARD

RE-ELECTION OF DIRECTORS

Pursuant to Bye-law 109(A) of the existing Bye-laws, Mr. Lennon Lun Tsan Kau, Ms. Paddy Tang Lui Wai Yu,
Dr. Robin Chan Yau Hing shall retire by rotation at the Annual General Meeting. In addition, Mr. William Lo Chi
Chung, being a Director appointed by the Board, will hold office only until the Annual General Meeting pursuant to
Bye-law 100 of the existing Bye-laws. All retiring Directors are eligible for re-election.

Details of the Directors proposed to be re-elected are set out in Appendix | to this circular.
INCREASE IN AUTHORISED SHARE CAPITAL

At the Annual General Meeting, an ordinary resolution will be proposed to increase the authorised share capital
of the Company from HK$388,800,000 divided into 3,888,000,000 Shares to HK$500,000,000 divided into
5,000,000,000 Shares.

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 the resolution as set out in Resolution 5.2 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 5.2 to be proposed at the Annual General
Meeting in relation to the New Repurchase Mandate are set out in Appendix Il to this circular.

AMENDMENT TO BYE-LAWS

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 listing obligations. Amongst the amendments are amendments to Appendix 3 and Appendix 13A to the
Listing Rules which set out the requirements with which the Bye-laws (or equivalent document) of all companies listed
on the Stock Exchange must comply. All companies incorporated in Bermuda which are listed on the Stock Exchange
are required to amend their Bye-laws (or equivalent document) to ensure compliance with the amended provisions of
Appendix 3 and Appendix 13A to the Listing Rules at the earliest opportunity and in any event no later than the
conclusion of their next annual general meeting.



LETTER FROM THE BOARD

Accordingly, a special resolution will be proposed at the Annual General Meeting to approve the amendment to
Bye-laws. Details of the proposed amendments to the Bye-laws 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 Bye-laws:

(il 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 of the Company 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;

(iil)  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 1o be counted towards the quorum of the relevant
board meeting except otherwise provided in the Bye-laws 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.

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 principal place of business 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 of the meeting. Completion and delivery of
the form of proxy will not prevent you from attending and voling in person at the meeting if you so wish.

According to Bye-law 78 of the existing Bye-laws, 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 general 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; or (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,
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 ail
the Shares conferring that right.

RECOMMENDATION

The Directors consider that the re-election of Directors, the proposed increase in authorised share capital, the
New Repurchase Mandate and the amendment to Bye-laws are each in the best interests of the Company, and
accordingly, recommend all Shareholders to vote in favour of such resolutions to be proposed at the Annual General
Meeting.



LETTER FROM THE BOARD

GENERAL INFORMATION

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

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




APPENDIX | DIRECTORS PROPOSED TO BE RE-ELECTED

The details of the Directors proposed to be re-elected at the Annual General Meeting are set out below:

Mr. Lennon Lun Tsan Kau, aged 49, joined the Group in 1999 and has been an executive director and the
Deputy Managing Director of the Company since 2001. He is also a director of a number of subsidiaries of the
Company. '

Mr. Lun holds a master of science degree from the University of California, Berkeley and a master of business
administration degree from the University of Hong Kong. He is an independent non-executive director of Applied
International Holdings Limited. Besides, he was an independent non-executive director of Macro-Link International
Holdings Limited (formerly known as Applied (China) Limited) and resigned on 3rd March 2004. Both companies are
listed on the Stock Exchange.

Mr. Lun’s service contract did not provide for a specified length of service period. His emoluments comprise an
annual salary including allowances of HK$2,010,960, a director’s fee to 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. Lun 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 1,554,000 share options of the
Company. Save as disclosed in this circular, Mr. Lun has no interest in the Shares within the meaning of Part XV of
the Securities and Futures Qrdinance.

Ms. Paddy Tang Lui Wai Yu, aged 50, joined the Group in 1980 and has been an executive director of the
Company since 1989. She is also an executive director of K. Wah Construction Materials Limited, a listed subsidiary
of the Company. In addition, she is also a director of a number of subsidiaries of the Company.

Ms. Tang holds a Bachelor of commerce degree 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 an annual salary
including allowances of HK$1,303,560, a director's fee to be proposed by the Board and approved by shareholders of
the Company at annual general meeting, discretionary share options and discretionary bonus. 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 1,241,524,624 Shares (including deemed interest) and 2,739,000 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.
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Dr. Robin Chan Yau Hing, GBS, LLD, JP, aged 71, has been an independent non-executive director of the
Company since 1989.

Dr. Chan is a banker with over 40 years of experience. He is the Chairman and Managing Director of Asia
Financial Holdings Limited, which is the holding company of Asia Commercial Bank Limited and Asia Insurance
Company Limited. He is also a director of Liu Chong Hing Bank Limited and numerous other companies. He is a
Deputy to the Chinese National People’s Congress and is the Ex-officio Life Hon. Chairman of The Chinese General
Chamber of Commerce, Hong Kong.

There is no service contract between the Company and Dr. Chan. He is entitled to an annual director’s fee to
be proposed by the Board and approved by shareholders of the Company at annual general meeting, which is
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.

Dr. Chan 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 271,181 Shares and 150,000 share
options of the Company. Save as disclosed in this circular, Dr. Chan 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 holds the position of Group Finance
Director. Mr. Lo is also an executive director of K. Wah Construction Materials Limited, a listed subsidiary 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, financial management, corporate finance and strategic planning. He was an
executive director of Group Sense (International) Limited, a listed company, from 1996 to 2003.

Mr. Lo's service contract did not provide for a specified length of service period. His emoluments comprise an
annual salary including allowances of HK$1,700,000, a director's fee to 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 100,000 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.
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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 1,981,125,748 Shares.
As at the same date, there are outstanding share options granted under the Company’s share option schemes to
subscribe for 36,760,000 Shares and convertible bonds which are convertible into an aggregate of 384,115,555
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 the conversion rights attaching to the convertible bonds) or repurchased before the Annual
General Meeting, the Company will be aflowed to repurchase a maximum of 198,112,574 Shares during the period
ending on the earlier of the conciusion 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 1o 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 opinion 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
fegally available for the purpose in accordance with the Bye-laws and the applicable laws of Bermuda.
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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 controt 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, 1,236,885,458 Shares, representing approximately 62.43% of the issued
share capital of the Company, were held by the discretionary trusts (“Discretionary Trusts”) established by Dr. Lui
Che Woo as founder. 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 Trusts, are deemed to be interested in those Shares held by
the Discretionary Trusts. Besides, apart from the shareholding interest disclosed hereinabove, these three directors
had an aggregate interest (including family interests and corporate interests) in 49,815,910 Shares representing
approximately 2.51% 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 or the
conversion of the convertible bonds, 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 72.16% of the issued share capital of the Company and
the Shares held by the public will not 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.

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
(HKS) (HKS)
2003
April 0.72 0.63
May 0.71 0.66
June 0.73 0.68
July 0.79 0.69
August 1.12 0.80
September 1.20 1.02
October 1.19 1.08
November 112 1.06
December 1.38 1.10
2004
January 1.77 1.36
February 1.90 1.62

March 1.83 1.63
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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 wil

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

— 10 —
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K. WAH INTERNATIONAL HOLDINGS LIMITED
" (Incorporated in Bermuda with limited llability)
{Stock Code: 173)

- APPOINTMENT OF DIRECTOR

The Board of Directors_(the “Board”) of K. Wah International Holdings lelted (the "Compahy") is
pleased to announce the appointment of Mr, Lo Chl Chung Willlam as an exscitive director of the .
Company with effect from 15th April 2004, :

" Mr. Lo Chi Chung William, aged 44, holds the position of Group Finance Director with the Com;;any
Mr. Lo Is also 'appointed an executive director of K. Wah Construction Materlals Limited wllh effect -
from today, whlch Is a listed subsucﬂary of the Company '

Mr. Lo holds a Masier degree in Business Administration from Warwick University in the UK and a
Professional Diploma in Accountancy from Hong Kong Po!ytechnic He Is a fellow member of Hong
Kong Society of Accountants and a fellow member of Chartered Assoclation of Certméd Accountants
and has over 20 years of broad experience In guditing, accounting, financial management, corporate
finance and strategic plannlhg, Prior to joining the Company, he had worksd far 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 executlve director, chief financlal officér and
company secretary of Group Sensse from 1986 to 2003,

Mr. Lo's service contract did nat provide for a spacified length of service perlod. His emoluments
comprise an annual salary including allowances of HK$1,700,000, a director’s fee to be proposed by
the Beard 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 substantlal or
controliing shareholder of the Company. As at the date hersof, he has interest m 100, 000 shares of
the Company.

The Board would like to express its warm welcome to Mr. Lo on his appointment.

As at the date of this announcement, the executive directors of the Company are Dr. Lul Che Wogp,
Mr. Francis Lul Yiu Tung, Mr. Lennen Lun Tsan Kau, Mr. Eddis Hul Ki On, Mr. William Lo Chi Chung
and Mrs. Paddy Tang Lul Wai Yu. The non-executive director is Mr. Michael Leung Man Kin and the
Independent non-executive directors are Sir David Akers-Jones, Dr. Alex Wu Shu Chih, Dr. Philip
Wong Kin Hang, Dr. Leo Lee Tung Hal, Dr. Robln Chan Yau Hing and Dr. Charles Cheung Wal Bun,

By Order of the Board
Steven Tong Kul Nam
Company Secretary

_ Hong Kong, 15th April 2004
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The Stock Exchange ‘of Hong Kong ‘Limited takes ne- responsmmfy for the conrenrs of thls announcemenr makes no’
repraseptation as to lts accuracy or completeness and expressiy disclalms any llability whatsoever for any Ioss howsoever
arising from or In reliance upon ‘the whole or any part of the contents of thls announcemant -

K WAH INTERNATIONAL HOLDINGS LIMITED

(lncorporated in Bermuda with limited liability)
' (Stock Code: 173}

PROPOSED AMENDMENTS TO BYE LAWS

'

At a board meenng of K. Wah International Holdings Limited. (“Gompany”) held on 15th Aprli,
2004, the board ("Board”) of directors ("Directors”) of the Company approved, amongst other
thmgs to submit a proposal for ¢ertain changes to the existing bye-laws of the Company (“Bys-
laws") to the shareholders of the Company ("Shareho!ders") for approval by way of speclal
resolution at the forthcoming annual general meeting’ ot the Company.

The proposed major amendments {o the Bye-laws molude amongst other thmgs consequentlalv
amendments in view of the amendments to the Rules Governing the Listing of Securities on The
Stack Exchange of Hong Kong Limited’ (”Llstmg Rules”} thCh came into effect on 31st March,

2004.

Detalls” regarding the proposed amendmenls to the Bye-laws to be considered by the
Shareholders at the forthcoming annual general meeting of the Company will be set out in the
notice of the annual general maesting of the Company. :

. The Board announces that at a meeting of the Board held on 151h April, 2004, the Board had .
approved, amongst other things, to submit a proposal for certain changes to the Bye-laws to the.

Shareholders for approval by way of special resolution at the forthcoming annual general meeting of
the Company to be held on or about 31st May, 2004,

The major amendments to the existing Bye-laws include, amongst other things, consequénhal
amendments-in view of the amendments to the Listing Rules which came into effect on 31st March,
2004. The proposed amendments mainly involve the following:

) new definition of “associate” under the Listing Rules Is Introduced;
() where any member is, under the Listing Rules, requlred 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 behall of such member in contravention of such requ:rement or restriction
shail not be counted; .

" (i)  Directors shall abstain from voting on any board resélution approvlng any matter In which they

“or any of thelr assoclates have a material interest and are not to be counted towards the
quorum- of the relevant board meeting except otherwlse provided In the Bye-laws and the
Listing Rules; and

(v}  the period for lodgment by shareholders of the notice to nomlnate a director shall commence
no earlier than the day after the despatch of the notice of the general meéeting appointed for
such election and end no |ater than seven days prior to the date of such general meeting.

For the purpose of clarifying the number of directors to retire by rotation at each annual generali

mesting of the Company, amendment has also been made_ to provide that any Directors appointed
from time to time and at any time by the Board sither to fill a casual vacancy or as an addition to the

- Board shall hold effice only until the next following annual generat meeting of the Company and shall

then be eligible for re-election, but shall-not be taken into account in determining the Directors who
ars to retire by rotation at such mesting.

Details regarding the proposed amendments to tha Bys-laws to be considered by the Shareholders at
the forthcoming annual gsneral mesting of the Company will be set out in the notice of the annual
general meeting and a circular of the Company to be published and despatched to the Shareholders
together with the annual report 2003 of the Company on or about 28th Aprll, 2004.

By Order of the Board
K Wah international Holdings Limited
Steven Tong Kul Nam
Company Secretary

Hong Kong, 15tH April, 2004

As at the date of this announcament. the executive diractore are Br | 1l Che Wen Mr Erancie 1 il ViiiTona Mr { ennon | un
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ANNUAL RESULTS ' ’ - " , Lo o
The Board of Directars of K. Wah Intemational Holdings. Limited {the *Campany’) is pleased to announce the audited consolidated resuits of the Comparny and its subsiciaries-
_ (collectively referred to as the 'Group') for the year ended 31st Deqember 2003 as follows: : A
_The Group's turnover for the year ended 31st December 2003 was HK$3,076,143,000, representing. an increase of HK$941,591,000 over the previaus year.

~ The Group’s profit aitributable to shareholders for the year ended 315t December 2003 amounted to HK$120,380,000, representing.an increase of HK$18,046,000 avar- the
- previous year.. - : ) ) . )
FINAL DIVIDENQ
The Board of Directers has resolved to recommend at the ferthceming annual general meeting to be hed on 31st May 2004 a final scrip dividend for the year snded 31st Dacumber

2003 of 2 cants per share, with-a cash option, totalling HK$38,623,000, payable to the sharehoiders whase names appear on the register of members of tha Campany at the close
of business on 31st-May 2004 (2002: 2 final scrip-dividend of 2 cents per share, with a cash option, totalling. HK$38,412,000). . ) .

Payment of tha scrip dividend i cgnditionai upen the passing of an ardinary resclution at the fchhcoming annual general mesting and The Stock Exchange of Hong Kong Limited
granting the listing of and permission to deal in the new shares to be issued as the scrip dividend. It is expected that the share. certificates in:respect of such shares and dividend
-, warrants will be posted to those entitled on 9th July 2004. A circular containing detaifs of the praposed scrip dividend will be sent to shareholders of the Company in due course.

- CONSOLIDATED PROFIT AND LOSS STATEMENT
For-The Year Ended 31st December 2003.

2002

‘ 2003
) Note HK$'000 HKi3'000
. Turnover ' : , . ' 2 3,076,143 2,134,552
Costs of sajes i . . {2,891,632) {1,901,579)
' Gross profit : . o 184,511 " 232,973
Qther revenuas . - ' ) : .2 17,845 1,720
Other operating income ) . . ‘ 72, 24,858
Administrative expenses (77,599) (82,26
Other.cperating expenses } (51'924). (44,962)
Operating profit. ' 3 145,521 138,322
Finance costs .. . ' 4 (17,144} (£.618)
- Share of profits less losses of . : : . :
Jointly-controiied entities 53,845 4,406
Associated companies 998 7,400
Profit befare taxation : . 183,220 136,509
Taxation . ’ ‘ _ 5 (45,831) {1,365)
‘Profit after taxation 137,389 126,144
Minority intetests (17,009) '(22,810)
Profit attributable to sharehotders 120,380 102,334
Dividends: S , | o : , 7 (58,283 (57.376)
L . HK cents HK 2ents
Earnings per share . . ‘ . : 6. . 6.2 : .4
Dividénd per share - ! 7
Interim 1.0 1.0
Final {proposed) ‘ ‘ o . 2.0 2.0
NOTES: : o '

" 1. . Principal accounting policigs.

The financial statements have been preparsd under the historical cost conventicn as modified by tha revaluation of centain propertiés and investments and in accordance with Hong Kong
Financial Reponting Standards. . : .

In 2003, !he’ Group.adopted the revised Statement of Standard Accounting.Practice (“SSAP™) 12 '1hcome Taxes' issued by the Hong Kong Society of Accountants, The adoption uf the
revised SSAP 12 has resuited in a change to the accounting policy of the Group. As a resuit, resesves of the Group as at Y January 2002 ang 2003 have been reduced by HK$33,652,000 and
HK337,721,000 respectively and profit for the year ended 31 Dacernber 2002 has been reduced by HK$4,069,000. .

2. Turnover, other revenuas and segment Infarmation X ] .
Tha Group is principaily engaged.in property development-and investment, manufacture, sale and distribution of construction matarials, There is no other signiticant identifiable sephkate
business. ¢ . . e ’
2003 2002
HK3'000 HK$'000
Turnover ‘
Sale of development properties 1,842,085 1,032,956
Manufacture, sale and disifibution of construction materials 1,130,894 1,010,889 .
Remal income 17,010 36,139
Sale of goods 66,144 44 458
3,076,143 2,13¢,552
Other revenues '
Interest-income from banks | 5918 €,733
imarest income from mortgage loans . J 8,730 2213
Imerest incoma {rom- deferred receivable - 1.521 1918
Dividend income from listed investment 1,476 856
17,645. 11.720
. r
Totat revenues - 3,083,788 2,148,272
» .- 4 ’-—T—_—“' ——
i : Turnover ‘Operating Profit
’ 2003 2002 . 2003 2002
Z . HKS$'000 HK5'000 HKS'000 HK$'000




EVIEW. OF OPERATION

)

Properties in Hong Kang

(A)

{8)

Gurrent devefopment pro'pem‘es in Hong Kong
(Total gross floor area of approximately 160, 000 square metres)

(i) " La Costa, Sha Tm Town Lot 483, Ma On Shan, Sha Tin (100% owned)

The property is-Jocated at the seaside and near to the Ma On 'Shan Rail which s schediled to be completed in'2004, praviding. convement access o
Kowloon and Hong Kong. The development comprises two towers of 32-storey residential buildings with a full range of clubhouse facifities and an
outdoor swimming pool, overlooking the. panoramic view of Tolo Harbour. Supefsxmmure work was completed and-occupation permit was obtained in
February 2004, All the units have been sold.

(i) The Palace 83 Broadcast Drive, Kowloon Tong (100% owned)

. The preperty is a 37-storey high rise luxurious residential apartment building with clubhouse facilities and a large swimming peol. Nearly all of-the units
have been sold.

{iii) Anglers’ Bay, 18A Castle Peak Road, Tsmg Lung Tau (50% owned)
This is a development property joint venture of which the Group holds.a 50% interest. The.Group was' appolmed pro;ect manager for the development.

The property’is being developaed into two blocks: of 37-storey residéntial buildings providing 248 res:denual umts in total. All the units are southeast-.
. ariented with balconies and command a scenic seaview of the Tsing Ma and Ting. Kau Bridges. )

The clubhouse with an area of approximately 70,000 square feet will provtde rich recreationai facilitles.

|}

Superstructure work is well underway and the development is expected to.be completed by 2004. Pre-sale staned in July 2003. Qvar 80% of the
residential units have been sold.

{iv) The Cairnhill, 108 Route Twisk, Tsuen Wan (25% owned)
"This is a development property joint venture of which the Group halds-a 25% interest. .

This project hag a total gross floor area of approximately 92,450 square metres for residential praperty development. Superstructure wark is at its final
cempletion stage and the development is expected to be ccmpieted by 2004. Cheung Kong was appoanted preject manager for the development.

Other Major Properties in Hong Kong (all 100% owned)’ -

0] Skyfing Commercial Centre, Wing Lok Strest, Sheung Wan

The property is-a 24-storey commercial building comprising appreximately 3,900 square metres of office space and ground tloar shops. The praperty is -
held for fong term investment purposeA The occupancy rate maintained at’ 90% in 2003 and has contributed a steady rental income-to the Group.

{ii) Shopping Arcade at Grandview Garden, Pau Chung. Street Tokwawan

The property is a shopping arcade of approximately 2,700. square metras held for sale and is currently leased for rental. Occupancy rate of tha arcade-
maintained at 80% in 2003 generating a steady rental‘income 1o the Group.

(i) Kingsfieid Centre, Shell Street, North Point

The property comprises approximately 1,900 square metres of office spacs inside a 26-storey commercial building, The prcFerty is held for salerand is
currently 1eased for rental. The property mamtamed an occupancy rate at 70% in 2003 and has contributed a steady rantat income to the Group.

Properties in the Mainland China

Current Development Propertles in the Malnland China
(Total gross. floor area of approximately 750,000 square metras}

{i

i

(i)

(Iv)

Lot A&B No.68 Jianguo Xi Road, Xuhui District; Shanghai (100% owned)

The property will be developed into residential apartment buildings with atotal gross floor. area of approximateiy 152,000° square metres. Demotition work is heing
carried out and the developmem is expected to be completed by 2006.

Phase !lI, Yanjiazhai, Jingan District, Shanghai (99% owned) .

This development has a ste area of about 29,000 sguare metres with a totaf gross floer area of approxlmately 120,000 square metres for residential propeny :
Demomlon work is being carried out and-the deveiopment is-expectsd to be completed by 2006.

Lot No. 701, Guangzhong Road, Zhabei District, Shanghai (100% owned) ‘ ' -

This development will be dividad into three Phasaes for residential propeny development. The total floor area is approximately 400,000 square metres. Poundation’
work is being carried out-and completion of the first Phasa is targeted at the end of 2005. :

Shangha: K..Wah Genrre Huaihai Zhong Road, Shanghal (35 75%)
This is a development propenty joint vemure of which the Group holds a 35.75% imereét

vThe ‘project is.being developed intoa high rise Grade A office tower and.the development Is expscted 10 be completed by 2005 Foundation work was completed

and superstructure works.is'in progress in accordance with schedule.
Parkview Place, Dong/eng Road West, Guangzhou {100% owned)
The property compnses three phases Nearly ail the residential flats.of-Phase kK anc¢ Phase 2 were sold. The final Phase 3 was developed into four luxurious

residential apartment buildings with clubhouse facilities, an indoor swimming poot and a ground fleor shopping arcade. Over 95% of residential flats of this'phase
have been sold,

Major Properties. in Singapore
San Ceantre, Chin Swee Road-(100% owned)

The property comprises approximately 5,800. square metres of office space Inside a 12-storey building with carparks. Approximately 3, 700 square metres of the
development is held for long term investment purpese and the remaining area is held for sale, 80% of the property is leased contributing a steady rental incoms ta the

Group.

Construction Materials Business.and Technology lnvestment via 67% Sharehoiding in K Wah Construction (“KWCML’)

A

Construction Materials, business in Hong Kang

In 2003, the economy of Hong Kong further worsened due to the outbreak of SARS and the war in frag. But there were signs mat the local eoonomy has begun to
regain luster in the last quarter of 2003.

Under such a difficult environment, the Group has.achieved a reiatively satisfactory performance in Heng Kong for the'year. Besides maintaining a cost efficxem
operation, the Group has continued to explore new business opportunities 10 enhance the Group’s.profit. )
The rehabilitation works of KWP Quarry Co. Limited. at Anderson Road Quarry is proceeding in accordance with the schedule. The 63.5% owned subsidiary by
KWCML, has met the third milestone on ume in accordance with the contract with the Hong Kong SAR Government. . / ﬁ
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Profit betore taxaﬂon

Dividend incame fromlisted investment -

Total revanues

Properties
Canstrucﬂcn materials
Cthers

Finance costs” -

Share of profits'less losses of-
Jointly controfied entities
Asgaociated companies

Taxation .

Profit after taxation . .
Minarity, interests -

Profit attributable to shareholders .

The Group’s turmover and cperating prafit/ (loss) for the year, analysed by geographlc-al‘lbcaﬂons‘ are as follows:

Hong Kong

Mainland China v
Singapore

Japan

Oporating profit .

Operating profit is stated after crediting and charging the following:

Crediting:
Unrealisad gain cf fisted investmemts
Profit on dispesal of listed investmants
Write-back of provision for development propenies
Gain-on dispesal of operating rights
Amortisation -of ‘nagative goodwiil
Charging: o
Cost of invaniories sold .
Deficit on revaluation of Investment - properties
Depreciation
Amortisation -

Quarry site develcpment

Overburden removal costs
Loss on disposal of an asscciated company
Net exchange loss B

Finance Costs

\marest expensesv
Bank ioans and overdrafts
Finance lease obiigations wholly repayabie within five- yoars

Caphalised as cost-of properties under deveiopment .
Taxation

Company and subsidlaries
Hong Kong profits tax
Overseas taxation
Deterred 1axation

Jointly controlled entities
Hong Kong protits tax
Overseas taxation
Deterred taxation -

. Assodciated companies.

Hong Kong protits tax

/

Hong Kong profits tax has been provided at the rate of 17.5% (2002:
Taxation assessabte on profits generated overseas has been provided at the rates of taxation prevalling in the countries in which the Group opserates.

Earnings per share

1,476. 858
17,645 11,720
.
3,003,788 2,146,272
Turnover’ b?efatln Proth
2003 - 2002 . D03 8 2002
' HX$000 HKE'000 HNS0O0 HKE'000 ,

. ] ' 1,879,106 1,079,095 109,347 89,600
: 1,130,884 1,010,999 - 22283 - 45,954
X 44,458 13,891 2,768
3,076,143 . 2,134,552 148,521 138,322
(17,144) (8.619)

53,845 4,406

208 2,400

183,220 © 186,509
{45,831) (11,3885)

157,389 125,144,
(17,009) (22,810}

120,380 102,334

Turnover Operating Profit/{lL.oas)
2003 - 2002. 2003

HKS’000 HK$'000 HKS'000 HK$'000
2,322,082 1,470,594 118,746 98,858
678,729" 583,176 30,031 37,179
3,218 J27.324 (3,776) 1,938
686,144 44,458 520 347
3,076,143 2,134,562 145,521 138,322
2003 2002

HKS$’000 HKE'000

. 16,032 280

. 2,372 103

8,478 7,726

: 28,260 =

63 631

1,008,355 821,812

12,0 6,066

69,280 62,111

1,284 846

14,301 14,033

R — 12,658
4,108 5,123

2003 2002

HKS'000 HK$'000

51,540 74,302

— 2

51,540 74,304
. (34,396) {85.685)
17,144 8,618

2003 - 20

HKS 000 HKS'000

27,396 3,301

7,086 6,092

397 1,378

34,878 10,768

8,839 -

558

1,122 —

' 144 38
45,831 11,385

18%) on the estimated assessable profits for the year atter setting oft available tax {osses brought forward, >

The calculation of ' earnlnggger share lsAbased con the profit attributabie to shareholders ot HK$120,380,000 (2002 HK$102,334,000).and the weighted average number of shares in issue

during.the year of 1,944,

000 shares (2002: 1,888,664,000 shares),

The diluted earnings per share is not presentec as the exercise of the share options outstanding as at 31st December 2003 would not have a dllutive effect on the earnings per share.

Dividends

interim serip dividend with a cash option of 1 cent per share (2002: 1 cent per share)
Proposed final scrip dividend with a cash option of 2 cents per share (2002: 2 cents psr share)

" 2003 2002
HK$'000 HKS$"060
19,630 18,964
39,623 38.412
59,253 57.376

The Board of Directors recommendsed 2 linal scrip dividend with a cash option of 2 cents (2002: 2 cents} per share. This dividend wilt be accaunted for as an appropfiation of revenus

reserves in the year ending 31st December 2004,

REVIEW OF PERFORMANCE
Turnover and protit attributable to sharehoiders tor the year ended 31st Decembsr 2003 weare HK$3,07€, 143,000 and HK$120,380,000, an increase of 44% and 18% respectively.
ear. Major properties sald during the year were La Casta, The Palace, Anglers Bay -and The Cairnhill in

Contributian from the Properties Division continued 10 increase during the
Hong Kong, and Parkview Place Phase 3 in Guangzhou. Sale trom this

Due te the escalat!ng compstition in Hong Kong, contribution from the Construction fMaterials Division was 51% less than that of last year despite me increased contribys

the graduai phasing in of the new projects in the Matniand.

it

ivision has accounted for appraximately §1% of the Group's 1umover.

from



in 2003 the economy of Hong Kong further worsened- dueto'the outbreak of SARS and the war in' lrag. But there waere signs that the Iocal economy has begun o
regain lus!er in the iast quarter. of 2003

Under such a difficuit env&ronment the Group has achieved a relatively salistactory perforrnance in Hong Kang for the year DBesides mamtamlng a cost efficient
operanon the Group has commued to explore new: business cpportunities (o enhance the Group's. profit.

The rehabxli:atlon works of KWP Quarry Co. Limited at Anderson Road Quarry is proceeding.in accordance with the schedule. The 63.5% owned subs:dlary by
KWCMLU has met the third milestone on time in accordance with the contract with the Hong Kong SAR Government.

(B) Construction Marerials Business in the Malnland Chlne

.

The success.of the Group's expansion strategy in Maiftand. Chlna provides a sblid platform far the. Group to mamtajn a-continued growth in future. The new
projects which commenced operation as planned, has provided additional contribution te the Group during the year. With various joint ventures with our mainiand
partners come-into operation, the Group Becomes one of the Iargest suppllers of slag in the Mainland. Chma and'is expecﬂng good:profit comrlbutions rrom these
prolects. .

*The sales voiume of our Shanghal ready mixed concrete operatlons had continued to grow as compared. 1o last year. The KWCML's wholly owned ‘quarry in
. ii-n‘:;zhou begun supplying aggregates to the Shanghal. market during the year which will turther. enhance our compeﬂuveness and our lead! position In the
ndustry: :

In Nanjing and Maanshan, the Group has set up ready-mixed concrete plants during the year. ' -

The-Group s quarry operations in Beijing, the Beijing Shoujla Stone Co:, Ltd., in which KWCML has a 55% interest, has achieyed an increase both in sales volume
gn?] profit contribution. The Group has alsc sat up a ready-mixed concrate plant, Ben]mg K. Wah Gaooxang Concrete Co. Lid., to serve the growing: markst in
eljing.

in Guangzhouw, KWCML' s 50% owned cemem operation, K.Wah Nantang Gement Limited, has recorded a satisfactory result-in 2003. Both.turnover and profit
contribution have increased over-that of last year. The Group is considermg to further expanding the cement producuon facilitios at appropnate tIme to ennance
the profitability of the jolm ventura.

{C) Technology Investmaent

in accordance  with the strategic mandats, the Group has comlnued to maintain a balanced Investment porttolio similar to 1hat o! last year and the total
investments at 31st Dacember, 2008 stood. at.approximately. HK$116 million, same-as last year.
REVIEW OF FINANCE ’ '
(1) Financial Position
Total funds empioyed decreased by 15% from HKS$6.1 bilhon at 315t December 2002 to HK$56.3 blllzon at 31st Dacember 2003, mainly due to the repaymenf of. bank loans.
Toal fixed assets Increased by HK$44 million representing mainly. the acquisition of plants and machinery for the Construction Materia!s cperation. ¢

Number of the issued shares of the company increased through the shares issued for scﬁp dividend pald and share options exercised durmg the year The dilutive eftect,
however, was offset by the profil earned for the year.

(2) Group Liquidity, Financial Resources and’ Gearlng Ratlo

The liquidity position of the Group was maintalned at a satisfactory level during the year. Cash and bank balances lBss shorr term icans and overdrafts at 31st December,
2003 was HK$340 mi|lion as compared to the net baiance of HK$533 million at 31st December 200

The total long-term borrowings decreased- by HK$1,036 million representing mainly repayments of project development bank loans from the sales proceeds recelved
during the year. Qut of the total long-term borrowings, over B9% of these borrowings maiure over a period of one year.and. above.

The gearlng ratlo, defined as the ratio of total ipans. outstanding iess cash balances to total assets, was malintained at a satisfactory level of 21% at the year ended 31st
Decamber 2003 as compared to-32%. for {ast year.

In addition 1o the aggregate cash balances of HK$517 miilion, the total undrawn banking facilities of the Group at 31st December 2003 amounts to over HK$1.4 biliion.
. The Group’s liquidity position and gearing:ratio stayed at a healthy level and the Group hes sufficient funds to meet its commnmem and operational requiremems
3 Treasury Policies .

The Group com:nues to adopt a conservative approach regarding foreign exchange exposure, which is managed to minimize risk. The majority of the Group’s borrowmgs
are in either Hong Kong Dcllars or Renminbi. FF::rward foreign exchange contracts: are utilized when suitable opportunities- arise and when considéered appropriate, to
hedge against foreign exchange exposures Intarest rate swap contracts are alsc utilized when considered appropriate to avoid impact of any undue imeresﬁ rate
fluctuation on the operation.

The Group has not engaged in the use of derivative. products, which are considered not necessary for the Group's treasury manegement activities.

(€] Charges on Group Assets
investmant propertles and -land and buildings with carrying values. ot HK$266,904;000 (2002: HK$225, 975, 000) and HK$290 082, 000, (2002: HK$295,904,000)
respectively were piedged to banks to secure the Group's bankmg facilities.

5 Contingent Liablllties .

The Company has executed guarantess in favour of banks and financial instlwutions in respect of facilities granted to certain subs:dianes and a jointly controlled entity
amountmg 1o HK$1,505,277,000 (2002: HK$2,136,836,000),and RKS$nil. (2002 HK$203,500,000) respectively. At 31st December 2003, tha faciiities utilised amounted to
HK$766,554,000 (2002 HK3$1,385,943,000) and HKSnil (2002 : HKS68,750,000) respectively.

'éhe Company has executed a guarantee in favour cf the HKSAR Governmem in respect of the performance by a subsidiary’s obligation unoer a contract with the HKSAR
overnmaent.
(6) Convertible Bonds

On 23rd March 2004, the Group issued an aggregate amount of HK$864,260,000 0.5% guaranteed convertible bonds due in March 2009. The bonds are listed on the
Luxembourg Stock Exchange and are convertibie into ordinary shares of the Company at a conversion price of HK$2.25 per share on or after 23 April 2004 up to the close
of business on & March 2008. The bonds are redeemable at £1.49% of their principal amount on 23 March 2009 according to relevant terms and condltions of the bonds,

EMPLOYEES

The Group, excluding associated companies and Joxm!y controlled entities, employs 2,141 employees in Hong Kong and the Mainiand China. Employee costs, excluding Directors
emoiumaents, amounted to HK$219 million.

The Group recrujts and promotes individuals based on merit and their development potential and ensures remuneration packages are competitive. Following approval by the
sharaholders in 1989, the Group has'a share option scheme for senior executives for the purpose of providing competitive Temuneration package.and long term retention of
management tatents. Likewise in Mainland China, employees are commensurate with market pay |evels with the emphasis on provision of tramlng and deveiopment opponunlties

SHARE CAPITAL

The Company has not redeemed any of lis shares during the year ended 31st December 2003. Nenher the Company nor any of its subsidiary compantes have purchased or sold
' any of the Company’s shares during the year ended 31st December 2003,

CHANGE IN THE BOARD

The Baard weicomes the apponntmem of Mr. William Lo Chi Chung as an executive director of the Company with eﬂect from 15th April 2004, bnngmg substantial valuable
experiencs to the Group.

CL.OSE OF REGISTERS

‘The registers of members will be closed from 24th May 2004 to 31st May 2004, both days inclusive, during which period no transter of shares will be effacted. In order 10 gualiif ror
the proposed final dividend,; shareholders must ensure that all transters together with the relevant-share certiticates are lodged with- the. Company's Branch Registrars In g
Kong, Computarshare Hong Kong Investor Services Limited, at Shops 1712-1716, 17"1 Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong for registranon no
later than 4:00 p.m. on 21st May 200

CODE OF BEST PRACTICE . ' C
For the. year snded 31st December 2003, the Company has complied wnh the Cade of Best Practice issued by The Stock Exchange of Hong Kong Limited.
PUBUCAT!ON OF FURTHER INFORMATION

All intformation required by paragraphs 45(1) to 45(3) of Appendix 16 to the Lxsﬂng Ruies will be published on the Campany's and The Stock Exchange ot Hong Kong Limited's
wabsites tn due cowse.

DIRECTORS

As at the date.of this announcement, the executive directors are Dr. Lui Che Woo, Mr. Francis Lul Yiu Tung, Mr. Lennon Lun Tsan Kau, Mr. Eddie Hui Ki On, Mr, William.Lo Chi
Chung and Ms. Paddy Tang Lui Wai Yu. The non-executive director is Mr. Michaei Leung Man Kin and the independent non-executive directors are Sir David Akers Jones, Dr. Alex
Wu Shu Chih, Dr. Phulip ong Kin Hang, Dr. Leo Lee Tung Hai, Dr. Robin Chan Yau Hing and Br. Chartes Cheung Wai Bun.

By Order of the Board -
Steven Tong Kui Nam
Cempany. Secretary

Hong Kong, *5th April 2004

Principal Place of Business:
20th Flocr, K. Wan Centre
191 Java Road

- North Poim

Hong Kong

Website: www.kwih.com K ' . ( g_—
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Wednesday, 24 March 2004 South China Morning Post Classified Post Page 3

The Stock Exchange of Hong Kong Limited takes no responsibility for the conténts of this
announcement, makes no represemation as to its accuracy or complateness and expressily
disclaims any liability whatsoever for any loss howsoever arising from or in reliance upon the
whole or any part of the contents of this announcement.

K. WAH INTERNATIONAL HOLDINGS LIMITED
EEEREEERL A

(Incorporated in Bermuda with limited liability)
Stock Code: 173

COMPLETION OF 0.50 PER CENT. GUARANTEED CONVERTIBLE
BONDS DUE 2009 BY K. WAH INTERNATIONAL FINANCE LIMITED

The issue of HK$864,260,000 0.50 per cent. Guaranteed Convertible Bonds
due 2009 by K. Wah Internaticnal Finance Limited and guaranteed by the
Company announced by the Company an 25 February 2004 and 27 February
2004 was compieted on 23 March 2004, :

K. Wah International Holdings Limited (*Company’) announced ‘on 25 February
2004 and 27 February 2004 the proposed issue of HK$864,260,000 0.50 per cent.
Guaranteed Convertible Bonds due 2009 (“Bonds®) by K. Wah Internationai
Finance Limited, which are convertible into ordinary shares of HK$0.10 each in the
share capital of the Company and guaranteed by the Company.

The issue of the Bonds was completed on 23 March 2004. The aggregate principal
amount of the Bonds issued on 23 March 2004 was HK$864,260,000. Application
has been made to list the Bonds on the Luxembourg Stock Exchange, but there can
be no assurance that listing will be obtained,

The Stock Exchange has granted its approval to the Company for the listing of, and
permission to deal in, the Shares to be allotted and issued by the Company upon
conversion of the Bonds.

By Order of the Board of
K. Wah International Holdings Limited
Steven Tong
Company Secretary

Hong Kong, 23 March 2004
' website: www.kwih.com

* For identification purpose only
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This announcémanl is for information purposes onfy and doss not constitute an offer or Invitation to subscribe for or purchase any
securities and neither this announcement nor anything hersin forms the basls for any contract or commitment whatsoever.

The Stock Exchange of Hong Kong Limiled takes no responsibility for the contents of this announcement, makes no representation as
lo fis accuracy or completensss and exprassly disclaims any llabllily whatsoever for any lass howsoever arising from or in reliance
upon the whole or any part of the contents of this announcement.

K. WAH INTERNATIONAL HOLDINGS LIMITED
BEEAREESERA T
(Incorpqrated in Bermuda with limitsd flablifty)
Stock Code: 173 o o
PROPOSED ISSUE OF 0.50 PER CENT. GUARANTEED CONVERTIBLE -

BONDS DUE 2009 BY K. WAH INTERNATIONAL FINANCE LIMITED
- ADDITIONAL INFORMATION

This announcement is made pursuant to K. Wah International Holdings Limlited's dlsclosure obligation under
Paragraph 2 of the Listing Agreement. . .

Reference is made to the announcements of K. Wah Intarnationa! Holdings Limited daled 25 February 2004
and 27 February 2004 in rslation to a proposed lssus of 0.50 per cent. Guaranteed Convertible Bonds due 2003
with an aggregate princlpal amount of HK$864,260,000 by K: Wah International Finance Limitad, & wholly-
owned subsidiary of K. Wah International Haldings Limited. An offering memorandum in relation jo 0.50 per
cent. Guaranteed Convertible Bonds due 2008 has hesn prepared for distribution to institutionat investors In
Asla and Europe which discloses certaln Information that has not previously been publistied to shareholdsrs of
K. Wah Intarnational Holdings Limited and that the Directors considered should be disclosed to shareholders of
the Company. Extracts of such Information from the offering memaorandum are set out in this announcement.

o

This announcement Is made pursuént to the Company's disclosurs obligation under Paragraph 2 of the Listing
Agresmant. .

Reference is mads ta the announcemants of K. Wah International Hoidings Limited (“Company’) dated 25
February 2004 and 27 February 2004 (*Announcements') in relation to a proposed Issus of 0.50 per cent.
Guaranteed Convertible Bonds due 2009 with an aggregate amount of HK$864,260,000 (*Bonds’) by K. Wah
.. Internatlonsl Finance Limited, a wholly-ownsd subsidiary of the Company. Terms used in the Announcements shall
have the same meanings when used hereln, unless otherwise defined.

An offering memorandum in respect of the proposed issus of the Bonds has besn prepared for distribution to

institutional Investors In Asla and Euraps. Since the offering memorandum discloses certaln information which has

not been previously published to shareholders of the Company and that the Directors considered should be

gis’closad to shareholders of the Company, extracts of such Informatlon from the offering memorandum are set out
elow. . ‘ :

CAPITALISATION AND INDEBTEDNESS OF THE COMPANY

The following table sets forth the unaudited’ consolidaled capliallsation and indebledness of the Group as at 30
September 2003 and as adjusted to give offect to the Issue of the Bonds:

As at 36 September 2003

. Actual "As Adjusted .
_ (HK$ Milllon) {HKS$ Mlilton) (US$ Miflion)
Short-term borrowings
Secured 57 57 7
Unsecured 123 123 18
Total short-term borrowings » . ... 780 L 180 23
Long-term borrowings
Secured . 652 652 84
Unsecured 712 712 91
The Bonds to be Issusd L — . 864 111
Total long-term borrowings . 1364 2228 . 288
Shareholdars’ eqully ‘

- Share capltal‘! 198 . 196 . 25
Reserves 2,281 2,291 - , 294
Shareholdsrs’ funds R 2487 2487 319

Minority interests S 1,120 1,120 I L)
Total capitailsation : ‘ ______ 4971 583 748
Total short-term borrowlngévand capltalisatlon 5,151' 6,015 772
(1) f-all the Bonds were convarted at the initlal convarslon price of HK$2.25 per Share, an additional 384,115,565 Shares would

be Issuad on conversion.

In this announcement, unless stated otherwlss hereln, certaln amounts quoted in US dollars have been transiated into Hong Kbhg
dollars at the reference rate of US$1.00 to HK$7.7943 for Information purpose only. Such translation should not be construad as a
represantatlon that the rslevant amoun! have been, could have been, or could be, converted at that or any other rate or at all.

. By Order of the Board of

K. Wah International Holdings Limited-
- Steven Tong
Company Secrstary

Hong Kong, 18 March 2004
website: www. kwih.com’
* For identification purpose only

y}

e o~ e = fn m em o — e -

P

8]



ST ~=-=r'-rr.;rf“ T

AMFABEE ﬁxﬂ;&mm&mx&wm#t&m&ﬁ ﬁt&ﬁﬂ-ﬁ-&ﬁﬁﬁ‘ﬂ'*ﬂﬂkﬁAﬁﬁ&ﬁﬁﬁ
Rzh#z ity -

SRMALBAARAOHANELAEMT R K H R B &ﬁ%&l‘i'ﬁ‘?&:&&ﬁ&% i%ﬂﬁ&n‘i&*ﬁ
B)t%#ﬁ%ﬂﬁ.ﬁ:ﬁ*ﬁﬁr’sﬁﬁi&&ﬁ‘f&ﬂﬂ%r"sgﬁil&i&ﬁﬂk%%ﬁﬁi& x

K. WAH INTERNATIONAL HOLDINGS LIMITED
. BEEBMEEFERLE

(HEREGEAELLABAL)
BB RH 173 .

& ¥l & K. WAH INTERNATIONAL FINANCE LIMITED
RITR-—V|IAFEIHZ
050 HMBRTRR MY
Hams

7#"1%1’1#&%1:%‘%&%2&’5%&@.%@@%Fﬁ"ﬂ?ﬁﬁ?ﬁ&ﬂﬁfﬂﬁ °

NRONEDBANARAOR-RENE-AS +EHRZ $$w$ “HEERERa R ERBARE |
R Z 2 K M4 F. K. Wah Internstions) Financé Limited wﬂ#ﬁmﬁﬂ?m 260,0005 R RS NLEHPZ |
QSOEERBTRBEAMABRZ AL - RLERMAENTRLAAERR 2B ALE M Z0S0EHRATRG
REFANBRBTEHNRENBRRELEZBHEN mcwmﬂzm*mmm%mmﬁﬂww\m
EREBAMAEAARREARZEN - R|BEBWRZAWEN TRRAEAME .

CRAETRB LT HERI BTN EATNIABKIEMAR -

ﬁﬁﬁﬂtﬁﬁ@&ﬁm#ﬂﬁ/\ﬁ] ([RAR}) R-BRUE-A-+EARZRBNE_AZ +~t58’m$&3#
T Bz ARMMAT K Wak International Finance Limifed ﬁq'ﬂtﬁﬁ%'ﬁnﬂ 260,000 R BB NEE B 2 0.50E
gﬁg;iﬁ%%ééfﬂ#] ) TﬁF’JQZ’/}Wﬁ I fﬁ@"ﬂ’ﬂ ) - BBEREESN #‘"ﬁﬁ?ﬂfﬁZWQﬁﬁ%"ﬁﬁ

CALAERBRBITMSWENRSEE  UHRETEN RN RS Eﬁ*ﬁﬁﬁﬁ&ﬁ%*iﬁﬂiﬁ
mzk’\ﬁﬂﬁﬁ’\{ﬁﬂﬁ&%kmh#i"iﬂiikﬁﬂzﬁﬂ ﬁ?ﬁﬁ&ﬁﬁﬁﬁzﬁuﬁﬂ BIMF -

 RRRRARME
Tﬁﬂﬂ*%mﬁ& FREFAAZ +EZ*@$&@%HM&&{§IE mamw&uﬂ&aﬁﬁ#zxm

. Z®WE=HhA=tH
, | &0 gme
v (FEBAL) (FHBA) (FHAR)
aRHR S S . : '
FiT : o 57 57 7
RIEH . ' 123 '123 ' 16
AYHRBE e © a0 g0 23
BMER o - | , | -
qER. 652 652 . 84
LN : ' 712 V] 91
BBz _ ' ‘ - 864 111
T BMRRSE ‘. S 13 2228 286
RERE ‘ - o
A w » : : - 196 ©o196 25
i ‘ 2,291 2,291 294
i3 L8 - o 2,487 2,487 319
b MR 3 o o 1,120 1,120 144
Bk - . 49T 5838 49
EMERRERRE - CosI5L 6015 . M2

\
'(I) ﬂﬁﬁﬁﬁﬂ#ﬁ&ﬂ!ﬂﬂﬂ!@ﬁﬁ 25%7\:”?&%&%& JE U R T R 4E 4T 384,115,35S AR AR 4 +

_&$&ﬁ %BAITHN %%u*mmntkmn&lm*mi?ﬂﬂ%mi&#&#k*m’uﬁ#* $m~
REMIBAAETANBREEN - THhEME - &vﬁ&um¢&ﬁwst*&#

REHR O
BOUERMMARLT
8 8 ¥
BER
B, —RROE= E*l'/\B '

8§ www.kwih.com - o
TR . : 4




(ot g

ABY

Monday, 1 March 2004

" South China Morning Post Business B9

- time and on the same terms as the HK$800,000,000 principal amount 0.50 per cent. Guaranteed Convertible Bonds due

" are currently .intended to be used by the Company for the acquisition-and development of new property projects and,

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, makes no representation as
to its accuracy or completeness and expressly disciaims any liability whatsoever for any loss howsoever arising from or.in reliance -
upon the whole or any part of the contents of this announcement.

K WAH INTERNATIONAL HOLDINGS LIMITED
EEEBREEAERAA

(Incorparated /n Bermuda with /lm/ted I/abflfty)

PROPOSED ISSUE OF 0.50% GUARANTEED CONVERTIBLE BONDS DUE 2009 o |
BY K. WAH INTERNATIONAL FINANCE LIMITED

Pursuant to a Subscription Agreement dated 24 February, 2004 enteréd into between K. Wah International Holdings
. Limited as guarantor, K. Wah International Finance Limited as isstier and Morgan Stanley & Co. International
Limited, Morgan Stanley & Co. International Limited exercised its option to further subscribe or procure subscribers
for an additional HK$64,260,000 principal amount 0:50 per cent. Guaranteed Convertible Bonds. due 2009. ’

‘The Directors refer to the announcement {(*Announcement’) of K. Wah International Holdings-Limited (*Company’)
dated 25 February, 2004 relating to.a proposed issue.of 0.50 per cent. Guaranteed Convertibte Bonds due 2009 by K.
Wah International Finance Limited (*Issuer’), a wholly-owned subsidiary- of the Company. Terms used. in. lhe
Announcement shall have the same meanings when used herein, unless otherwise defined. . -

Pursuant to the terms and condmons of the Subscription Agreement dated 24 February, 2004 entered |nto between the.
Company as guarantor, the Issuer and Morgan Staniey & Co. International Limited (*“MSI”), MSI-has exercised in full its
option to subscribe or procure subscribers for an additional HK$€4,260, 000 prmc:pal amount 0 50 per cent. Guaranteed
Convemble Bonds due 2009 (* Optlonal Bonds” ) } . .

,The Opnonal Bonds will upon issue, carry a rrght to convert mto shares. of HK$0 10 each in the capltal of the Company at
_an initial conversion price of HK$2.25 per Share (subject to adjustment). The Optional Bonds will be issued at:the same

2009 expected to be issued upon.completion of the Subséription Agreement which is expected to take pIace on or before ~
23 March, 2004 (or such later date as ihe Issuer, the Company and MSI| may agree).

The estimated net proceeds of the Bonds Issue (mcludmg the Optronal Bonds), after. deduction of commission and )
administrative expenses (amounting to approx:mately HK$18 million), are approx:mately HK$845 rnillion. The proceeds

pendmg such use, may be deployed for general worklng capital purposes. Currently, no such prolect has been identified. -

o By Order of the Board of
K. Wah International Holdings. lelted
Steven Tong .
Company Secretary . -.: .

Hong Kong. 27 February, 2004

webs:te www kwih.com:

* For identification purpose on/y
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() axcept pursuant to and in accordance with the exercise of the option to subscribe for, o
procure subscribers for, Cptional Bonds, for the Resiricted Period, neither the Issuer nor the
Company nor any of their respective subsidiaries nor any person acting on any of thei
respective behaives shall, without the prior written consent of MSI, alfot, issue, aoffer to alloy
or issue, pledge, sall, contract 1o sefl, seil any contract to purchase, purchase any option tc
sell, grant any option, right or warrant to subscribe, otherwise transfer or dispose of (eithe:
conditionally ar unconditionaily, or directly or indirectlty, or otherwise) or deposit in any
depositary receipt facili secyrities. of the same. glass_as .the Bonds or the Shares or any
gecurities which are convertibie Into or exercisabtie or exchangeabie for or othyerwise carrying
rights to acquire or subscribe for securities of the same ciass as the Bonds or the Shares or
enter Mo any agreement or arrangement whereby any such securities or interests may be
issued during the Restricted Period or enter into any swap or other arrangement thai
transfers to another, in whole or in part, any of the economic consequences of aownerstrip at
the Shares or Bonds, whether any such transaction above is to be settied by delivery ol
Shares, Bonds or such other securities, in cash or otherwise, during the Restricted Period,
otherwiss than pursuant to the conversion of the Bonds or the granting of any option, or the
exarcise of any such opticon granted or to be granted, under the existing share option scheme
or the share option scheme adopied on 28 September, 1995 of the Company or the
dectiaration and distribution of any dividend in Shares by the Company; and

(if) the Campany and the issuer will procure that each-of the Relevant Sharehoiders shall, at the
same time as the Subscription Agreement is signed, execute under seal a written
undertaking to MSI!, the terms of which are summarised under the paragrapbh headed
"Undertakings of Retevam Shareholders” below. .

Conditions precedent of the Subscripﬁon Agreement
Compietion.of the Subscribtion Agreement is conditional upon; among other things:

i) MS1 being satisfied with the resuilts of its due diligence investigations on the Caompany, the
issuer and their respective subsidlaries for the purposes of the preparation of the Offering
Clrcular and the Cffering Clrcular being prepared in form- and content in all respects
reasonably satisfactory to MSI;

(in) the execution and delivery (on ar before the Closing Date) of a trust deed constituting the
Bonds and incorporating the terms and conditions of the Bonds and a registrar, paying,
conversion and transfer agency agreement and all other documentation ancillary to the
ransactions contempiated in the Subscription Agreement by the respective parties in a form
ang content in ail respects satisfactory to MSi and a trustee to be appointed by the issuer;

(iil) an application for listing the Bonds having been made to the t_uxembourg Stock Exchange
and the ‘Stock Exchange having agreed to list the Conversion Shares, subject to such
conditions as the Stock Exchange may impose.

Termination

MSI may, by notice to the Issuer and the Company given at any time prior to payment of the net
subscription moneys for the SBonds-to the Issuer on the Closing Date, terminate the Subscription
Agreement or, after the Closing Date and prior to payment of the net subscription moneys for
Optional B8onds to the issuer on an Option Closing Date, terminate the outstanding abligations ot
each party with respect to the said Optional Bonds in any of the following circumstances:

(i) it there shail have come to the notice of MS] any breach of, or any event rendering untrue os
incorrect in any material respect any of the warranties and represantations comained in the
Subscription Agreement when given or repeated or any materiai failure to perfarm any of the
Issuer's or the Company’s undertakings or agreements in the Subscription Agreement;

(i) if any of the conditions set out in the Subscription Agreement has not been satisfied;

(iit) it (a) trading generally shall have been suspended or materiaily limited on or by, as the case
may be, any of the Stock Exchange or the Luxembourg . Stock Exchange, (b) trading of any
securities of the Company shail have been suspended on any exchange or in any aver-the-
counter market save for any temporary suspension for not more than 3 business days
pending the issue of an announcement but lifted before the Closing Date, (¢) a material
disruption in securities settement, payment or cliearance services in Hong Kong shail have
occurred, (d) a generai moratorium on commercial banking actvities in Hong Kong shail have
been daeciared by the Hong Kong authorities or (e) there shall have occurred any ocutbreak o1
escalation of hostilities, or any change in financial markets, currency exchange rates (and,
for this purpose, cusrTency exchange rates shalil be limited to those for Hong Kong doilars,
Euro, Japanese Yen, Sterling Pound, US doitars and Renminbi) or controis or any calamity oi
crisis that, in the judgment of MSI, is material and adverse and which, singly or together with
any other event specified in this paragraph (iii), makes it, in the sole judgment of MSi (after
consultation with the Company, if practicable), impracticable or inadvisable to market the
Bonds on the terms and in the manner contempliated in the Subscription Agreament or’'in the
Offgring Circular.

Subject to the foregoing. the Subscription Agreement is expected 10 be completed on the Closing
Date. If the Option is exercised, the issue of the Optional Bonds will compiete on the Option Closing
Date. The Firrmm Bonds and the Optional Bonds are expected to be issued on the Closing Date anc
the Option Closing Date respectively.

The initlal conversion price at HKS$2.25 per Share represents a premium of 20.97% to the closing
price of the Shares quoted on the Staock Exchange on 24 February, 2004 and a premium of 22.68%
to the 10-day average price of the Shares over the 10 trading days up to and inciuding 24 February

The Shares issuable upon conversion -of the Bonds Wiil be issued and allotted by the Company
pursuant to the general mandate granted to the Directors at the annual general meeting held on 22

May, 2003.
UNDERTAKINGS OF RELEVANT SHAREHOLDERS

Each of the Relevant Starehoiders has undertaken in writing to MS) and agreed that (i) he or she (a:
the case may be) wiill not, and (ii) he or she will procure. aill companies directly or indirectly controilec
by him or her (as the case may be) and which hold any Shares or any interest therein ("Controilec
Caompanies®) and subsidiaries of each such company and any persons and companies acting on an)
© of their respective behalves will not, and (jii) he or she will use his or her best effort to procure tha
(a) HSBC Internationai Trustee Limited ("HSBC Trustee”) in the capacity as trustee of the
discretionary family trusts of which any of the Relevant Sharehoiders is a beneficiary, settlor o
potential discretionary obiject; and (b) companies controiled by HSBC Trustee and through whict
HSBC Trustee holds any Shares in which any of the Sharehoiders is directy or indirectly interestec
will not, without the prior written consent of MSI, for the Restricted Period, atlot, issue, offer te allot o
issue, pledge. sell, charge, contract to seil, sell any contract to purchase, purchase any option tc
seil, grant any option, right or warrant to subscribe, otherwise transfer or dispose of (eithe
conditionally or unconditionally, or directly or indirectly, or otherwise) or depaosit in any depositan
receaipt facility, securities of the same class as the Bonds or the Shares or any securities which are
conveaertible into or axercisable or exchangeabtie for or otherwise carrying frights to acqguire o
subscribe for securities of the same ciass as the Bonds or the Shares or enter into any agreemant o
arrangement whereby any such securities or interests may be issued during the Restricted Periad o
enter into any swap or other arrangement that transfers to another, in whole or in part, any of ths
economic consequences of ownership of the Shares Jor Bonds, whether any such transaction abow:e
is to be settied by deilivery of Shares, Bonds or such other securities, in cash or otheswise, during th
Restricted Period. . . ’ P



Conversion Prica will be subject 1o agjustment 1or, among other things. subdivisiaon or consolidatior
of Shares, the making of a free Jdistribution of Shares, the ceciaration of a dividend in Shares anc
other dilutive events. . : o

Cash settlement ) )
Notwithstanding the Conversion Right of each Bondhoider in respect of each Bond, at any time whenr
the detfivery of Shares deliverable upon conversion of the Bandssis required to satistfy the Conversion
Right in respect of a notice of conversion, the Issuer snall have the option to pay to the relevant
Bondhopider an amount of cash in Hong Kong doilars equal. to the Cash Settlement Amount (as
defined in the in the terms and conditions gf the Bonds) in grder 1o satisty such Conversion Right in
fuil or in part (in which case the other part-Shidil be satisfied by the delivery of Shares).

Ranking of Conversion Shares

Conversion Shares will rank pari passu in all respects with the Shares then in issue on the relevant
date of registration of hoiders of such Shares on the register of members of the Company.

Transfer
The Bonds are transferable without restrictions. o
Maturity . .

Uniess previausly redeemed, purchased and canceilled or converted, the Issuer will redesem each
Bond at 91.49% of its principal amount an the Maturity Date.

Redemption at the Option of the Bondholders

On the Put Option Date, each Bondhoider shall have the right at such Bondhoilders option to require
the Issuer to redeem ail or some oniy (being HK$10,000 in principal amount or an integral multiple
thereof) of the Baonds held by such Bondhoider on the Put Option Date at 96.53% of the principal
amount of each such Bond. . '

Redemption at the Option of the Issuer : .

On or at any time after 6 -April, 2005 but prior to the Maturity Date, the Issuer may, having given not
less than 30 nor more than 60 days’' notice to the Bondholders; the Trustee (as defined in the
Subscription Agreoment) and the Principal Agent (as defined in the.terms and conditions of the
Bands) (which notice will be irrevocable), redeem all or some oniy (being HKS310,000 in principat
amourt or an integral multiple thereof) of the Bonds from time ta time at their Early Redemption
Amount, provided, however, that no such redemption may be made uniess the closing price of the
Shares (as derived from the Stock Exchange's daily quotations sheet or, as the case may be, the
equivalent quetation sheet of an Alternative Stock Exchange (as defined In the terms and conditions
of the Bonds)).for. eachH of any 20 dealing days falling within a period of 30 consecutive dealing days,
the last day of which period occurs no more than five dealing days prior to the date upon which notice
of such redempltion is given, was at least 125% of the Conversion Price then in effect. .
In addhion, the Ilssuer may at any time on or after 23 April, 2004, having given not less than 30 nor
more than 80 days’ niotice to the holders of the Bands, the Trustee (as defined in the Subscription
Agreement) and the Principal Agemt (as defined in the terrms and conditions of the Bonds) (which

notice will be Irrevocabie), redeem all (but not some only) of the Bonds at their Early Redemption
Amaount if at least 2909% of the principal amount of the Bonds had already been converted or
redeemed or repurchased and cancsiled. ' '

¥ a Change of Controf occurs. with respect to the Company,. each hoaider of the Bonds will have the
right at such holder’s optian, to require the Company 1o repurchase all (or any portion of the principal
amount thereof which is HKS$10,000 or any integrai muitipie thereof) of such holder's Bonds on the
date set by the Company for such repurchase, which shall not be less than 30 nor more than 60 days
faillowing the date on which the Company notifies the Trustee (as defined in the Subscription
Agreement) of the Change of Controi, at a price eqgual to the Early Redemption Amount of the Bonds.

Voting rights o ) . )
Sondholders will not have any right to attend or vote in any meeting of the Company by virtue of theair
being Bondholiders. : . . . )
Form of the Bonds and Denomination .

" The Bonds will be in registered form only and in denominations of HK$10,000 each.

Ranking of the Bonds . . .
The Bonds constitute direct, unsubordinated, unconditional and (subject to the terms and conditions
of the Bonds) unsecured abligations of the issuer and shall ai all times rank pari passu and withoui
any preference aor priority amang themselves. L . ' ’

Listing 3 . .
Application will be made for the listing of the Bonds on the Luxembourg Stock Exchange. The
Company will appty ta the Stock Exchange for the listing of, and permission to deal in, the
Conversion Shares. . - C .
EFFECT ON THE SHARE CAPITAL OF THE COMPANY AS A RESULT OF CONVERSION
Based on the initial conversion price of HKS$2.25 and assuming full conversion of the Bonds
(Mmciuding the Optional Bonds), the Bonds (Inciuding the Optionai Bonds) will be convertblée intc

384,115,555 Shares (subject to adjustment), representing approximately 19.40% of the issued share
capital of the Company as at the date of this announcemernt and approximately 16.25% of the

eniarged issued share capital of the Company. .
The following table summarises the shareholding structure of the Company as at the date of this
announcemaent: . .

s

B

. ’ - Assuming the Bonds
(inciuding the Optional Bonds'
are fully converted into Shares

Existing (as at the date of'this at the initial conversion price
announcement) ot HKS2 25 aach .

‘e of - %6 of enlargec

. issued share issuod share

. capital of the B capital of the

Name of Shareholder No. of Shares Company No. of Shares . Campany

interests of the Relevant i ’ :

Sharehoiders in
aggregate in the

Caompany 1.286,701,368 65% 1,286.701,368 54._44

Other Sharehoiders 692,787,380 asee 692,787,380 29.31%

Bondholiders — — 384,115,555 16.25%

Total . 1,979,488,.748 : 100% 2,363,.604.,.303 100

USE OF PROCEEDS .

The estimated net proceeds of the Bonds [ssue (exciuding the Optional Bonds), after deduction o
comsmission and administrative expenses (amounting to approximateily HK$38 miilion), are
approximately HK$S782 million. The proceeds are currently intended to be used by the Company
.for the acguisition and development of new property projects and, pending such use, may b«
depioyed for general working capital purposes. ' ) E ; [
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*Closing Date-~
“Campany”

“Contrai”
“Conversion ‘Period”

“Conversion Price”
*Conversion Right® )
“Conversion Shares”

“‘Directors”.

"Early Redemption .
Amoaount” .

“*Firm Bonds”®

“"Group”
HKS™
“~Hong Korng”

“lssuer”

“Listing Rules”
“*Maturity Date”™
MSIT )
“Offering Cilrcular™

“Option”
“Cpticonal Bonds”

~Optian Closing Date”
“PRC”

“Put Option Date”
"Restricted Period”

*Relevant Shareholders
“Share{(s)™
“Sharehoider({s)"

“Stock Exchange”
"Subscription Agreement”

"United States” or "US”®

L ye = Sy e tar Fe? +% Tars oot s s tas e 8 e

. offering of the Bonds
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Agreement
tén(egs deemed otherwise by virtue aof the terms and condmons of the
onds,
3y any Person or Perscns {as defined in the terms and conditlons
of the .Bonds) acting together, acquires Control of the
company if such Person or Persons (as defined in the terms

and conditions.of the Bonds). does. nét or doé not have, and..

would not be deemed toc have, Conuol of the Company an 24

February, 2004; or S . [RIRTSUEII

(i) the Company consolidates with or merges into or sells or
transfers all or substantialty ail of the Company’'s asseats to any
other Person (as defined in the terms and canditions of the
Bonds), uniess the consolidation, merger; sale or transfer will
not result in the other Pearsaon or Persons (as defined in the
erms and conditions of the Bonds) acquiring Control over the
Company or the successor entity

the date (expected 1o. be on or before 23 March, 2004 or such later
date as the Issuer, the Company and MSI may agree) an whichr the
Firm Bonds are issued

K. Wah International Hoildings Limited, a company !ncor'potated in

‘Bermuda with limited liability, the shares of wh:ch are listed on the

Stock Exchange

the right to appooint and/ar remaoaove ail or the majority of the mernbers of

the Company’'s board of diréectors or other governing body, whether

aobtained directly or indirectly, .and whether aobtamned by ownership of

share capital, the possession of voting rights, contract or otherwise -

at any time on or after 23 April 2004 up to the close of business on 8

March, 2009 (but in no event thereafter) or if such Bond shall have

been cailed for redemption before 8 March, 2009, then up to the close

of business an the date seven business days prior to the date fixed for
redempition thereof

the price per Share at which the Bornds may be converted into Shares
the right of a Bondhoider to convert any Bond intc Shares

Shares to be allotted and issued by the Company upon c:onversicn of
the Bonds
directors of the Company

in relation to a Bond to be.redeemed on any redemptjon date. an
amount of principal that wouid result in an annual yield on the Bond
purehased aon the date of the original issue of the Bond, at its principal
amount, of -1.25% per annum through to the redemption date,
calculated on a semi-annual bond equivailent basis usmg a 3685-day
year

the 0.50 per cent. Guaranteed Ccnvertlble Bonds due 2009 of an bniﬁal
aggregate principaii amount of HK$800,000,000 -

the Company and its subsidiaries .
Hong Kong dollars e
the Hong Kang Speciat
Republic of China: . )
K. Wah International Finance Limited, a company. incorporated in the
British Virgin I[slands with limited Ilabillty and . a -whony-owned
subsld:a:y of the Company

the Rules Goverming the Listing cf Securttles ‘an the Stock Exchange
23 March, 2009 .

Morgan Staniey & Co. International Limited . e
the offering circular to be issued in connection with the issue and

¢

Administrative Region of the People's

an option -granted by the lssuer to. MS1 to subscribe or procure
subscribers for -alf or any of the Optional Bonds, exercisable on or
before the thirtieth day following the Closing Date

the additional 0.50 per cent. Guaranteed Convertibie Bénds dué 2009
with an aggregate principal’ amount up to FIKS$64,260.000 to be
subscribea by MS1 or investors procured by MSi ‘at the election of MSI

thie cdate on wh:ch the Gpﬁcna& Bonds are to be issued
the People’'s Republic of China
23 March, 2006

a period commencing from_the date of the Subscription Agreement to
0 days from the Closing Date

Dr. Lui Che Woo, Ms. Lui Wai Yu, Paddy and Mr. Lui Yiu Tung, Francis
ordinary shares aof HKS$0.10 each in the share capital of the Company -
holder({s) of Shares

The Stock Exchange of Hong Kong Limited

a conditional subscription agreement entered into between the issuer
the Company and MSI on 24 February, 2004 in connection with the
issue by the Issuei of the Finn Bonds with an aggregate principad
amount of HK$800,000,000 and, subject to the exercise of the Option
by MSIE, the Optional Bonds wi'th up to an aggregate principal amaount
of HK$64 260,000

the United States of America, its territories and possessions,
State of the United States, and the District of Columbia .

v

any

B8y Order of the Board of -
K. Wah lnternational Hoidings Limited
Steven Tong
- . Company Secretary

Hong Kong, 25 February, 2004

website: www. Kkwili.corr

v  For idertification purpose only

—
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