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Ladies and Gentlemen:

THOMSON
FINANGIAL SEC FILE NO. 82-4217

Re: Paul Y. - ITC Construction Holdings Limited &é&j
Information Furnished Pursuant to Rule 12g3-2(b)
under the Securities Exchange Act (0 //X ﬁ

On behalf of Paul Y. - ITC Construction Holdings Limited (the "Company"),
S.E.C. File No. 82-4217, the enclosed copies of documents are submitted to you in order
to maintain the Company's exemption from Section 12(g) of the Securities Exchange Act
of 1934 (the "Act") pursuant to Rule 12g3-2(b) under the Act:

(1)  The Company’s joint announcement regarding the restructuring proposal of
Skynet (International Group) Holdings Ltd., published (in English language)
in The Standard and published (in Chinese language) in Sing Tao Daily and
Hong Kong Economic Times, all on June 7, 2004;

(2)  The Company’s circular regarding the discloseable transaction, acquisition
of an approximately 54.06% indirect interest in a joint venture company to
build and operate a bulk handling sea port at Yangkou Port, Nantong City,
Jiangsu, China, dated May 5, 2004; and
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(3) The Company's announcement regarding the discloseable transaction,
acquisition of an approximately 54.06% indirect interest in a joint venture
company to build and operate a bulk handling sea port at Yangkou Port,
Nantong City, Jiangsu, China, dated April 13, 2004, published (in English
language) in The Standard and published (in Chinese language) in Sing Pao
Daily News, both on April 14, 2004.

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

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

Very truly yours,

[P %[L

Simon Luk
Enc.

c.c. Paul Y - ITC

H:DLANADR\22105\0001\39SEC.doc
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular, you should consult a licensed securities dealer,
a bank manager, solicitor, professional accountant or other professional adviser.

If you have sold or transferred all your securities in Paul Y. - ITC Construction Holdings Limited, you
should at once hand this circular to the purchaser or the transferee or to the bank manager, licensed
securities dealer other agent through whom the sale or transfer was effected for transmission to the
purchaser or the transferee.

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.

PAULY. - ITC CONSTRUCTION HOLDINGS LIMITED

(Incorporated in Bermuda with limited liability)
{Stock code: 498)

DISCLOSEABLE TRANSACTION

‘Acquisition of an approximately 54.06% indirect interest in
a joint venture company to build and operate a bulk handling sea port
at Yangkou Port, Nantong City, Jiangsu, China

5th May, 2004
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DEFINITIONS

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

meanings:

“Acquisition”

“Acquisition Agreement”

“Announcement”

“associates”

“Century Harbour”

“China”
“Director(s)”

“Global Achiever”

“Hong Kong”

“ITC Corporation”

“Jiangsu Yangtong Investment”

“Jiangsu Yangkou Port Investment”

“Latest Practicable Date”

“Listing Rules”

“Model Code”

“Paul Y. - ITC” or the “Company”

“Paul Y. - ITC Group” or
the “Group”

“SFO”

“Steady Forth”

acquisition by Century Harbour from Steady Forth of 90.1% of
the issued share capital of, and all shareholder’s loan to, Global
Achiever, which holds indirectly a 60% interest in Jiangsu
Yangtong Investment '

the sale and purchase agreement dated 30th March, 2004 entered
into between Century Harbour and Steady Forth in relation to the
Acquisition

the announcement dated 13th April, 2004 made jointly by ITC
Corporation and Paul Y. - ITC

has the meaning ascribed thereto under the Listing Rules

Century Harbour Limited, a company incorporated in the British
Virgin Islands and a wholly-owned subsidiary of Paul Y. - ITC

the People’s Republic of China
the director(s) of Paul Y. - ITC

Global Achiever Limited, a company incorporated in the British
Virgin Islands

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

ITC Corporation Limited, a limited liability company incorporated
in Bermuda, the shares of which are listed on the Stock Exchange

Jiangsu Yangtong Investment and Development Co., Ltd. (YL ¥R ¥
EH B E R M A, a sino-foreign equity joint venture company
established in China

MEHEDERERZEAMRAF (Jiangsu Yangkou Port Investment

and Development Co., Ltd.), a state-owned enterprise

28th April, 2004, being the latest practicable date prior to the
printing of this circular for the purpose of ascertaining certain
information for inclusion in this circular

The Rules Governing the Listing of Securities on the Stock
Exchange

Mode! Code for Securities Transactions by Directors of Listed
Companies in the Listing Rules

Paul Y. - ITC Construction Holdings Limited, a limited liability
company incorporated in Bermuda, the shares of which are listed
on the Stock Exchange

Paul Y. - ITC and its subsidiaries

Securities and Futures Ordinance (Chapter 571 of the Laws of
Hong Kong)

Steady Forth Limited, a company incorporated in the British Virgin

Islands and is beneficially owned by a resident and national of
China

e e RN A ORE 5



DEFINITIONS

“Stock Exchange” The Stock Exchange of Hong Kong Limited
“HKS$” Hong Kong dollars

“USs$” United States dollars

“%” percentage

Amounts denominated in US$ have been translated, for the purpose of illustration only, into HK$
at the historical market rate when the relevant events occurred.




LETTER FROM THE BOARD

PAULY. - ITC CONSTRUCTION HOLDINGS LIMITED

(Incorporated in Bermuda with limited liability)

Executive Directors:

Chan Kwok Keung, Charles (Chairman)
Lau Ko Yuen, Tom (Deputy Chairman)
Chan Fut Yan (Managing Director)

Wong Wing Hoo, Billy (Deputy Managing Director)

Chau Mei Wah, Rosanna
Cheung Hon Kit

Law Man Wah, Conrad
Lee Hon Chiu

Independent Non-executive Directors:
Cheung Ting Kau, Vincent
Kwok Shiu Keung, Ernest

Registered office:
Clarendon House
2 Church Street
Hamilton HM 11
Bermuda

Principal place of business
in Hong Kong:

31st Floor, Paul Y. Centre

51 Hung To Road

Kwun Tong

Kowloon

Hong Kong

5th May, 2004
To the shareholders of the Company

Dear Sir and Madam,

DISCLOSEABLE TRANSACTION

Acquisition of an approximately 54.06 % indirect interest in
a joint venture company to build and operate a bulk handling sea port
at Yangkou Port, Nantong City, Jiangsu, China

INTRODUCTION

On 13th April, 2004, the directors of Paul Y. - ITC and ITC Corporation jointly announced that
Century Harbour has agreed on 30th March, 2004 to acquire 90.1% of the shares in, and all shareholder’s
loans to, Global Achiever from Steady Forth.

The Acquisition constitutes a discloseable transaction for Paul Y. - ITC under the Listing Rules.
THE ACQUISITION AGREEMENT
Vendor: Steady Forth, a company beneficially owned by a resident and national of China who is an
: independent third party not connected with the directors, chief executives and substantial
shareholders of Paul Y. - ITC or its subsidiaries or any of their respective associates.
Purchaser: Century Harbour, a wholly-owned subsidiary of Paul Y. - ITC.
Date: 30th March, 2004

Assets to be acquired

The assets to be acquired comprise 90.1% of the issued share capital of, and all shareholder’s loans
to, Global Achiever, which holds indirectly a 60% interest in Jiangsu Yangtong Investment. The remaining
balance of 9.9% in Global Achiever is held by Steady Forth. The remaining balance of 40% interest in
Jiangsu Yangtong Investment is held by Jiangsu Yangkou Port Investment.

Global Achiever was incorporated in the British Virgin Islands on 8th January, 2004. It was founded
by Steady Forth. The principal business of Global Achiever is investment holding and its principal asset

_3-



LETTER FROM THE BOARD

is 60% indirect interest in Jiangsu Yangtong Investment acquired from an independent third party not
connected with the directors, chief executives and substantial shareholders of Paul Y. - ITC or its
subsidiaries or any of their respective associates. The net asset value and paid up capital of Global
Achiever is US$1,000, equivalent to approximately HK$7,800.

Consideration

The consideration payable by Century Harbour to Steady Forth under the Acquisition Agreement is
HK$396.0 million. Century Harbour has also undertaken to advance to Global Achiever an amount up to
US$16.0 million, equivalent to approximately HK$124.8 million to enable it or its subsidiary to pay up
its proportion of the registered capital of Jiangsu Yangtong Investment or for the general working capital
of Global Achiever. As at the Latest Practicable Date, an advance in the form of shareholder’s loan from
Steady Forth to Global Achiever amounted to US$2.0 million, equivalent to approximately HK$15.6
million, which has been assigned to Century Harbour pursuant to the Acquisition Agreement, In respect
of the further advance of US$16 million, Paul Y. - ITC will ensure full compliance with the Listing Rules.
The shareholder’s loan to Global Achiever is unsecured, non-interest bearing and repayable on demand.
There is a remaining commitment from Century Harbour to advance to Global Achiever for its subsidiary
to pay up its proportion of the registered capital of Jiangsu Yangtong Investment or for the general
working capital of Global Achiever of US$16.0 millien, equivalent to approximately HK$124.8 million.

The total aggregate consideration, inclusive of the initial consideration of HK$396.0 million, will
be approximately HK$520.8 million upon full advance from Century Harbour to Global Achiever of
US$16.0 million, equivalent to approximately HK$124.8 million.

The payment schedule of the initial consideration of HK$396.0 million is as follows:
(a) HK$55.0 million, on 2nd April, 2004,

(b)  HK$86.0 million, on 8th April, 2004;

(¢) HK$55.0 million, on 16th April, 2004;

(d) HK$50.0 million, on 23rd April, 2004,

(e)  HKS$50.0 million, on 30th April, 2004,

$3) HK$50.0 million within 3 days after the obligations of Jiangsu Yangkou Port Investment to
inject not less than 13.3 square kilometers of marine rights under the joint venture contract
have been complied with; and

(g)  HKS$50.0 million, 10 days after such compliance.

As at the Latest Practicable Date, instalment (a}, (b), (¢) and (d) have been paid and remaining
‘instalments will be payable according to the above payment schedule.

The consideration will be paid out of the internal resources and existing banking facilities of Paul
Y. - ITC.

The consideration of HK$396.0 million represents a premium of approximately HK$387.6 million
over 54.06% of the unaudited net asset value of Jiangsu Yangtong Investment of approximately HK$15.6
million as at the date of the Announcement, which mainly comprises of the paid up capital in the form of
cash and development cost paid. The unaudited net asset value of Jiangsu Yangtong Investment does not
reflect the value attributed to the land and marine rights and other assets to be transferred to it by Jiangsu
Yangkou Port Investment and the cash subscription for the registered capital of Jiangsu Yangtong Investment
by Global Achiever or its subsidiary. At this stage, reclamation of approximately 22 square kilometers of
land is about 70% completed. This premium of HK$387.6 million was negotiated on an arm’s length basis
and reflects an assessment by Paul Y. - ITC of the substantial future potential of Jiangsu Yangtong
Investment and the considerable effort and time which has been expended to negotiate its terms.

The joint venture company
Global Achiever currently holds a 60% indirect interest in Jiangsu Yangtong Investment, a sino-
foreign equity joint venture company established to build and operate a bulk handling sea port at Yangkou

Port, Nantong City, Jiangsu, China for a period of fifty years commencing on 28th October, 2003. Since
its incorporation, the remaining balance of 40% interest in Jiangsu Yangtong Investment has been held by

.
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Jiangsu Yangkou Port Investment, a state-owned enterprise, which is to contribute rights to form and
develop land and marine expandable rights to reclaim land initially amounting in area to approximately
42 square kilometres and for an additional 15 square kilometres. Jiangsu Yangkou Port Investment is an
independent third party not connected with the directors, chief executives and substantial shareholders of
Paul Y. - ITC or its subsidiaries or any of their respective associates. The committed total investment of
Jiangsu Yangtong Investment is approximately US$30.0 million, equivalent to approximately HK$234.0
million. The registered capital of Jiangsu Yangtong Investment is approximately US$30.0 million, equivalent
to approximately HK$234.0 million; Global Achiever will contribute approximately US$18.0 million,
equivalent to approximately HK$140.4 million, in cash and Jiangsu Yangkou Port Investment will contribute
approximately US$12.0 million, equivalent to approximately HK$93.6 million, in the form of land and
marine rights and other assets to be transferred by it to Jiangsu Yangtong Investment. As at the date of the
Announcement, the paid up capital of Jiangsu Yangtong Investment is US$2.0 million, equivalent to
approximately HK$15.6 million, all of which has been contributed by the subsidiary of Global Achiever.
The remaining contributions will be made by Global Achiever or its subsidiary and Jiangsu Yangkou Port
Investment in accordance with the joint venture agreement and the relevant laws and regulations in
China. As stated in the joint venture agreement, the capital will be contributed within three years from the
date of its incorporation, being 27th October, 2006.

Since Jiangsu Yangtong Investment has only recently been formed, it has not produced accounts to
show its results for any accounting period.

REASONS FOR THE ACQUISITION

Paul Y. - ITC has decided to lever off its experience of managing large construction and
infrastructural projects in China, Hong Kong and internationally to develop and operate both sea and
river port facilities as well as their associated bulk handling and logistic facilities. It is the belief of the
Directors that with the continued rapid growth of China’s economy, it is vital that larger deep water and
river port facilities are developed and that there is a substantial increase in the logistic facilities available
for the handling and storage of strategic raw materials and fuel which are essential for the sustained
development of the economy and its import and export commodity trades. In addition, the reclaimed land
reserve of up to 57 square kilometers will provide a long term land bank for the development of a
consolidated industrial park. The Directors consider that the economic importance of well sited, sizable
facilities will also result in the satisfactory recurring returns being earned for owning and operating them
over the life of Jiangsu Yangtong Investment. It is foreseen that the accounts of both Global Achiever and
Jiangsu Yangtong Investment will be consolidated into the accounts of Paul Y. - ITC.

INFORMATION ON PAUL Y. - ITC

The principal activities of Paul Y. - ITC Group include building construction, civil engineering,
specialist works, property investment, and manufacturing and trading of construction materials. In addition,
its investment in major associated companies are Downer EDI Limited and China Strategic Holdings
Limited.

ADDITIONAL INFORMATION

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

Your faithfully,
For and on behalf of the board of
Paul Y. - ITC Construction Holdings Limited
Dr. Chan Kwok Keung, Charles
Chairman
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RESPONSIBILITY STATEMENT

This circular includes particulars .given in compliance with the Listing Rules for the purpose of
giving information with regard to the Group. The Directors collectively and individually accept full
responsibility for the accuracy of the information contained in this circular and confirm, having made all
reasonable enquiries, that to the best of their knowledge and belief there are no other facts, the omission
of which would make any statement herein misleading.

DISCLOSURE OF INTERESTS
(A) Directors’ interests and short positions in shares, underlying shares and debentures

As at the Latest Practicable Date, the interests and short positions of the Directors and chief
executives of the Company in the shares, underlying shares and debentures of the Company or any
associated corporations (within the meaning of Part XV of the SFO), which were required to be notified
to the Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO (including
interests and short positions which they are taken or deemed to have under such provisions of the SFO)
and the Model Code and which were required to be entered in the register kept by the Company pursuant
to section 352 of the SFO were as follows:

(a) Interests and short positions in the shares, underlying shares and debenture of the Company

Approximate
% of the
No. of shares  existing issned
Long pesition/  of the Company share capital
Name of Director Capacity short pesition held of the Company
Chan Kwok Keung, Charles  Interest of controlled Long position 740,668,056 55.06%
corporation/
interest of
concert party (Note)
Chan Kwok Keung-, Charles Beneficial owner Long position 11,603,952 0.86%
Cheung Hon Kit Beneficial owner Long position 400 0.00%
Law Man Wah, Conrad Beneficial owner Long position 6,445 0.00%

Note: Dr. Chan Kwok Keung, Charles was deemed to be interested in 740,668,056 shares in the Company
by virtue of his shareholding in Chinaview International Limited (“Chinaview”). Galaxyway
Investments Limited (“Galaxyway”), a wholly-owned subsidiary of Chinaview, owned approximately
33.58% of the issued ordinary share capital of ITC Corporation which in turn owned the entire issued
share capital of ITC Investment Holdings Limited (“ITC Investment”). Hollyfield Group Limited
(“Hollyfield”), a wholly-owned subsidiary of ITC Investment, owned these shares.

Pursuant to a loan agreement dated 28th October, 2002 between ITC Corporation as borrower and Dr.
Chan Kwok Keung, Charles as lender (“Concert Party Agreement”), Dr. Chan Kwok Keung, Charles
has concert party interest in 490,427,231 shares in the Company out of the aforesaid 740,668,056
shares in the Company held by Hollyfield.
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(b)  Interests and short positions in the shares, underlying shares and debenture of the following
associated corporations:

(i) ITC Corporation

No. of
underlying shares Approximate
No. of (in respect of % of the
ordinary the convertible  existing issned
shares notes (unlisted ordinary
of ITC  equity derivatives)) share capital
Long position/  Corporation of ITC of ITC
Name of Director Capacity shart paosition held Corporation held Corporation
Chan Kwok Keung, Interest of Long position 219,681,911 - 33.58%
Charles controlled
corporation
(Note a)
Chan Kwok Keung, Beneficial Long position - 833,333,333 127.36%
Charles owner {Note b)
Notes:
a. Dr. Chan Kwok Keung, Charles was deemed to be interested in 219,681,911 ordinary shares

in ITC Corporation by virtue of his shareholding in Chinaview. Galaxyway, a wholly-owned
subsidiary of Chinaview, owned these shares.

b. Dr. Chan Kwok Keung, Charles owned convertible notes issued by ITC Corporation in the
principal amount of HK$250,000,000 carrying rights to convert into 833,333,333 ordinary
shares of ITC Corporation at an initial conversion price of HK$0.30 per share, subject te
adjustment.

: (ii) China Strategic Holdings Limited (“China Strategic”)

Approximate % of
No. of shares the existing issued

Long position/ of China share capital of
Name of Director Capacity short position  Strategic held China Strategic
Chan Kwok Keung, Interest of Long position 258,819,795 29.36%
Charles controlled
corporatjon
(Note)

Note: Dr. Chan Kwok Keung, Charles was deemed to be interested in 258,819,795 shares in China
Strategic by virtue of his shareholding in Chinaview which in turn indirectly owned
approximately 33.58% of the issued ordinary share capital of ITC Corporation. ITC Corporation
indirectly owned approximately 55.06% of the issued share capital of the Company. Calisan
Developments Limited, an indirect wholly-owned subsidiary of the Company, owned these
shares.

ITC Corporation and China Strategic are associated corporations, within the meaning of Part XV of
the SFO, of the Company.

Save as disclosed above, as at the Latest Practicable Date, none of the Directors or chief executives
of the Company, had, under Divisions 7 and 8 of Part XV of the SFO, nor were they taken to or deemed to
; have under such provisions of the SFO, any interests or short positions in the shares, underlying shares or
debentures of the Company or any associated corporations (within the meaning of Part XV of the SFO) or
i any interests which are required to be entered into the register kept by the Company pursuant to section
352 of the SFO or any interests which are required to be notified to the Company and the Stock Exchange
q pursuant to the Model Code.
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(B) Interests and short positions of substantial shareholders/other persons recorded in the register
kept under the SFO '

As at the Latest Practicable Date, so far as is known to the Directors and the chief executives of
the Company, the following parties had an interest or short position in the shares and underlying shares of
the Company which would fall to be disclosed to the Company under the provisions of Divisions 2 and 3
of Part XV of the SFO:

(a) Interests and short positions of substantial shareholders in shares and underlying shares
of the Company

, ) Approximate % of
i No. of shares  the existing issued

Long position/  of the Company share capital
Name Capacity short position held of the Company
: Chan Kwok Keung, Interest of controlled Long position 740,668,056 55.06%
Charles corporation/interest
of concert party (Note)
Chan Kwok Keung,  Beneficial owner Long position 11,603,952 0.86%
Charles
Ng Yuen Lan, Interest of spouse (Note) Long position 752,272,008 55.92%
Macy
Chinaview [nterest of controlled Long position 752,272,008 55.92%
corporation (Note)
Galaxyway Interest of controlled Long position 752,272,008 55.92%
corporation (Note)
ITC Corporation Interest of controlled Long position 752,272,008 55.92%
corporation/interest
of concert party (Note)
ITC Investment Interest of controlled Long position 740,668,056 55.06%
corporation (Note)
- Hollyfield Beneficial owner (Note) Long position 740,668,056 55.06%
Aeneas Capital Investment manager Long position 170,000,000 12.64%

Management LP
as Investment
Manager

Note: Hollyfield, a wholly-owned subsidiary of ITC Investment which was, in turn a wholly-owned subsidiary
of ITC Corporation, owned 740,668,056 shares in the Company. Galaxyway, a wholly-owned subsidiary
of Chinaview, owned 33.58% of the issued ordinary share capital of ITC Corporation. Dr. Chan
Kwok Keung, Charles owned the entire issued share capital of Chinaview. ITC Investment was
deemed to be interested in the said 740,668,056 shares in the Company held by Hollyfield. Ms. Ng
Yuen Lan, Macy, the spouse of Dr. Chan Kwok Keung, Charles, was deemed to be interested in the
said 740,668,056 shares in the Company held by Hollyfield and 11,603,952 shares in the Company
held directly by Dr. Chan Kwok Keung, Charles.

Pursuant to the Concert Party Agreement, Dr. Chan Kwok Keung, Charles had interest of concert
party in 490,427,231 shares in the Company out of the aforesaid 740,668,056 shares in the Company
held by Hollyfield. Also, pursuant to the Concert Party Agreement, ITC Corporation had interest of
concert party in 502,031,183 shares in the Company out of the aggregate of the aforesaid 740,668,056
shares in the Company held by Hollyfield and 11,603,952 shares in the Company held directly by Dr.
Chan Kwok Keung, Charles. Galaxyway and Chinaview were deemed to be interested in 752,272,008
shares in the Company, of which ITC Corporation had interest of controlled corporation and interest
of concert party.
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(b)  Interests and short positions of other persons in shares and underlying shares of
the Company

Approximate % of
No. of shares the existing issued

Long position/ of the Company share capital
Name Capacity short position held  of the Company
Deutsche Bank Security interest Long position 183,992,000 13.68%

Aktiengesellschaft
(C) Substantial shareholding in other members of the Group
As at the Latest Practicable Date, so far as is known to the Directors and the chief executives of
the Company, the following parties, other than a Director or chief executive of the Company, who is,

directly or indirectly, interested in 10% or more of the nominal value of any class of share capital
carrying rights to vote in all circumstances at general meetings of any other member of the Group:

% of the existing

Name of subsidiary Name of shareholder issued share capital

D & C Engineering (H.K.) Artery Construction Management Limited 45.0%
Limited

Hamker Concrete Products Lau Kwok Cheung 15.0%
Limited

Jiangsu Yangtong Investment Jiangsu Yangkou Port Investment 40.0%

Paul Y. - CREC Engineering China Railway Engineering Corporation 30.0%
Co., Limited

Paul Y. Seli Limited Societa Esecuzione Lavori Idraulici S.p.A. 49.0%

Save as disclosed above, the Directors and the chief executives of the Company are not aware that
there is any party who, as at the Latest Practicable Date, had an interest or short positions in the shares
and underlying shares of the Company which would fall to be disclosed to the Company under the
provisions of Divisions 2 and 3 of Part XV of the SFO, or who is, directly or indirectly, interested in 10%
or more of the nominal value of any class of share capital carrying rights to vote in all circumstances at
general meetings of any other member of the Group or had any options in respect of such shares.

SERVICE CONTRACTS

None of the Directors has entered into any service contracts with any member of the Group which

is not terminable by the Group within one year without any payment of compensation, other than statutory
compensation.

LITIGATION

Paul Y. - ITC has claimed against an ex-shareholder under a guarantee to recover losses incurred
by an associated company amounting to approximately HK$123,711,000. Paul Y. - ITC has commenced
court proceedings on 9th June, 2000 against the ex-shareholder to recover these losses together with
interest and other expenses incurred. The Directors, having taken legal advice, believe that the suit is
valid and losses can be fully recovered from the ex-shareholder.

" The ex-shareholder has commenced proceedings on 4th March, 2004 against Paul Y. - ITC alleging
that Paul Y. - ITC failed to minimize the losses of the associated company and claiming damages to the
extent of that failure together with interest-and other expenses. The Directors, having taken legal advice,
believe that Paul Y. - ITC has a good defence and that the action is without merit.

Save as disclosed above, no member of the Group was engaged in any litigation or claim of
material importance to the Group and no litigation or claim of material importance to the Group is known

to the Directors to be pending or threatened against any member of the Group as at the Latest Practicable
Date.
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GENERAL

a. The secretary of the Company is Ms. Mui Ching Hung, Joanna, A.C.S., A.C.I.S.

b. The registered office of the Company is at Clarendon House, 2 Church Street, Hamilton HM 11,
Bermuda and the principal place of business of the Company in Hong Kong is at 31st Floor, Paul
Y. Centre, 51 Hung To Road, Kwun Tong, Kowloon, Hong Kong.

c. The principal share registrars and transfer office of the Company is Butterfield Fund Services
{(Bermuda) Limited of Rosebank Centre, 11 Bermudiana Road, Pembroke, Bermuda and the branch
share registrar and transfer office of the Company is Secretaries Limited at Ground Floor, Bank of
East Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Kong.

d. The English text of this circular shall prevail over the Chinese text for the purpose of interpretation.
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Developments Limited# A #% % & 7 -

BHERERPRAEFAQNAZHEBER (EERBSFIMHERAETIE) -

BEXFEEENS > RERERATGTAN EHRRALARAEIETHRARBRERES
EMRGHAETERRIRBSMoNALAREEMHEBER (ERAELLPEEAZE T+
) Z Bt > MEBRGREFTHEST QREEF L REAZEHRAZEER B LEERER)
TAESRE  NEALAFIAERLFAREZSLPERIIFI2VETUFEZERLTRA
MR SEARBEEFINLARMALRDRBZHTERZEL -
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(B) IARBELRBEKINTFUFBEZEEMAZEIERR R ALTZEERAR

REEEBTTEY  BEFRAQIAIETHARRT > TIAALRALARGBR
HEARGFRARBES SRR GEAE T IME2LREIW 0 ZHE UL AR AN T BEZ R

HIRE ¢

() EEMAAKANDBRHAFAMBRHZHER KL

g GEXLEEER
FRE ERTHEE

#eE/ 4% 5% BE/ kB REEE BAFAL
BE % SEHHEEES HeE 740,668,056 55.06%
— BT ALESR
(% 32)
W BERHEAA wE 11,603,952 0.86%
g ACEHED (M) TE 752,272,008 55.92%
Chinaview ZEHEEES (F2) HE 752,272,008 55.92%
Galaxyway STEHEEER (Wa) g 752,272,008 55.92%
mReE FHRHEEES TE 752,272,008 55.92%
~BABALESR
(B 22)
ITC Investment TEHEEESR (%) wE 740,668,056 55.06%
Hollyfield HuBERA (H2) HE 740,668,056 55.06%
Aeneas Capital BRELE 38 170,000,000 12.64%

Management LP
as Investment

Manager

W32

ITC InvestmentZ 2 & Mt & /& & Hollyfield#E & 740,668,056 2< /A & & {7 » W ITC
InvestmentRl A {EH ¥ 2 HH B A 8  ChinaviewZ 2 B B & 8 Galaxyway H
B EHALEC BT LT ERS - HEB WML HFE ChinaviewR ME BITRE - ITC
Investment ¥ 3 /£ 7 b it Hollyfield ¥ A 2 740,668,056k 2=~ Al e fr #HEE % - RE
B L2 REESE T R AR Ll Hollyfieldd$ & 22 740,668,056 4% 4 2+ &) B {4 o
FRERETHEREZ11,603952B A A REFHEER -

BE-BTHATHE > BE BN LdHoliyfieldi ¥ 2 740,668,056 4 4> & A%
R 2490427, 231 A AFRGFHEE —RTHALES - BRBEBE—HTHAL
ek > EmECERN Ll HollyfieldF 2 740,668,056 A A AR XA E B T &
BRAZ 11,603,952 A4 B AT 2 502,031,183 R AT RMFHEE —BITBAL
B2 o GalaxywayX Chinaview@ HER SR L X FEF XU HEEAERZ X —SITHA
THE# 2 752,272,008 AN Al B fr R HEH HELS o
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(b) HAA KNG BN AADM B HE B B KA

R NG|

¥ BEE

NG BITRE

2T 54 BR/ KR RGBE #HHETH
EEEST R & TE 183,992,000 13.68%

(C) RERBHEMRKEQARAPTZERRE

REEEETTEY  BEERAAAEETHAERAN > THAL (EFELFQAE
EAPRABRRN ERREEEFEEI0%H U EZEMRBIEE (HAEE-ERTRAE
BAEMEMREARAZERAG LHREZERN

EREERT

MEARRRE BRRER /&8 REETH
B A E R TR (i) BETRFEHFRALA 45.0%
FHRAF

EmRELESBERAF BB 7 15.0%
IR 2 TR T 40.0%
REPHIREFRLA FREETREENR 30.0%
Paul Y. Seli Limited Societa Esecuzione Lavori Idraulici S.p.A. 49.0%

BREXHEEESN)S  REEEETNTEY > EERAAAIBETEABEANBLM
ANERANE RS RARERG P HAREES AR RAE +AME 2R3y 2RI 0E
MAAFWEZERRRE > REENHEEREE HEL0%H U £ Z TSRS (HAE—
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~ Wednesday, 14th April, 2004

The Stock Eachunge of Hung Keng Limited takes no r:.wpmibilily Jor the conbenis of this annouacement, makes v represeniulivn ae ty ity uccuracy or complelencss and expretyly disclaimg any liabilay
whalsvever for any loss howyoever arising from vr in reliarce upen the whole or uny pant of the eontcnns of this arnouncement - .

ITC CORPORATION LIMITED

tincorporated in Bsrimuda with lenited liability)
(Stock code: 372)

PAUL Y. - ITC CONSTRUCTION HOLDINGS LIMITED

(Incurpurated in Bermudu with limited liubility)
{Stock codc: 498) -

DISCLOSEABLE TRANSACTION .
Acquisition of an approximately §4.06% indirect interest in u joint venture company
to build and operate a bulk handling sea port
at Yangkou Port, Nuntong City, Jiangsu, Chinu

Harbour”), & wholly owned subsidial
Achiever”) from Steady Fenh Limit

{"Listing Rules").

(“Jiungsu Yangtong lavestment™), cetablished to build and opesate a bul

ol

chief executives and

The directors of ITC Corporstion Limited (“I1C Corporativi™ and Paol Y, - ITC Constructios Holdings Limited (“Paal Y. - ITC™) announce that Century Harbour Limited (“C
of Paul Y. - ITC has agrezd on 30th Mareh, 2004 to wequire 90.1% of the shares in, ind all sharcbolders' loans ¢o, Glo? hsied <votopa
F dmited (“Steady Forth”) which is an indcpeadent third party not connected with the directors, chief excoutives and substantial shareholders of ITC Col
and Pal Y. - ITC or their subsidiaries or any of their respestive associbtes, g5 defined under the Rules Goveming the Lisiing of Securities on The Stock Exchengé of Hong Kongﬁmiwd

Giobst Achicver indirectly holds & 60% intcrest in a sino-foreigh chui(Z {oin( venture compa
Y 0 nd ¢ andling sea port at
Ocioher, 2003. The remaining balance of 40% inwerest in Siangsu Yanglong Inveatment is held by

Lid.) *Jiangsy Yangkou POrt fnvesiment”), & stale awned eatespsise, Which is to contribute fights to fomt and develop land and marine expandable rights 1o reclaim land inltislly sniounting
in arca to approximately 42 squire kilometres and for an sdditonal 15 square kilometres. Jiangss Yangkou Port Juvesiment js an i

s of TT( Corpusation and Paul Y. - ITC or thuir subsidiuries or any of their respective msocistes, ax definzsd under the Listing Rules. The segisierad

r{}'. Jiangyy Yangtong Investment and Development Co., Lid. (VURK #1850 & 8 W4T &2 10)
Al

ad Achicver Limited ("Global
ration

ngkou Port, Nantong City, Jiaugsu, China for s period of fifly ycars comnicncing on 28th
%’JFM n ﬂ&ﬁlﬂgﬁﬁymz‘ {Jiengsu Yangkou Pont Investment and Dcvclapsmcm Co.,

ndependent third party not comected with the directory,

capital of Jiangsu Yangtong Investment ix spproximiately US¥30.0 mithion, cguivaleat to approximutcly HR$234.0 million; Global Achiever will contribute upproximately US$18.0 million,
cquivalent to upproximately HK3140.4 willion, in cash and flangsu Yangkou Port Investment will conteibuts approximately US$32.0 million, equivalent 1o approximately HK$93.6 million,
in the form of the land and marine rights and other wsety to be transferied by it 1o Jiangsu Yanglong lavesiment, As st the dute of this announcement, the paid up capitl of Jiangsu Yangtung
Investment is US$2.0 million, equivaient to upproximately HK$15.6 million, all of which has been conwribwied by Global Achiever.

The purchasc consideralion payable by Poul Y. - ITC is HK$396.0 million together with the commined financing, the tosal Jderation is approximotely HK$520.8 million. This will be
funded from the intemal resources and cxisting danking facilities of Paul Y. - ITC. .

The trunsuction is a discloscable transsction for butl ITC Corporation and Paul Y, « ITC. As t the Jare of this announcement, ITC Corporstion leld xpproximately 55.1% of Paul Y. - ITC.
In accaedance with the requirements of the Listing Rules, 4 cireular will be sent to the respective shurcholdery of ITC Corporution and Paul Y. - ITC giving details of the Gansaction,

The acquisition 8 enat i .

Veader:  Swady Fonh, @ company beneficially owned by a resident snd natlonal of China
who is un independest third party not connecied with the di chief cxecutives
and substantial sharcholdets of ITC Corporation and Pagl Y. - ITC of their
subsidiaries or Wy of theiv sespective associates, as defined by the Listing Rules.

Purchuser: Century Hurbowr, 3 wholly owned subsidiary of Paol Y. - ITC which is in tars a0
approximately 55.1% held subsidiary ol ITC Corporation ay at the dats of this
SANCURCEMENE.

Date: 30th March, 2004

Assets to be acquired ’ }

90.1% of the issucd share capital of und, ull shareholders” louny ta, Global Actiever, which
holdy indirectly 60% intoreyt in 2 sino-forcign cquity joint venture compiny, Jiangsu Yanglung
Investment. The remaining balance of 9.9% in Global Achicver is held by Steady Forth, The
remaiping balunce of 40% intorcst in Jiangsy Yanglong Investment is held by Jiangsu Yanghou
Port Investment,

Globul Achiever wus incorporated in the Beitish Virgin Islands oo 8th January, 2004, 1t was
founded by Steady Furth, The prineipal business of Globsl Achicver is invesancnt holding and
its princips} nssel is 60% indirect ipterest in Jiangsu Yangiong Investment acquired from an
independent third party 10 ITC Coeporation and Paul Y. - ITC. The net assct valuc and paid up
capital of Global Achiever is US$1,000, cquivalent to approximatcly HK$7,800.
Consideration .

The considsration paysble by Century Harbour to Stcady Forth undes the ncyuisition agreement
is HK$396.0 million, Cenlury Harboor hias also underiaken to advance 1o Global Achisver an
amount up to USE16.0 millian, equivalent 1o approxinately HK$124.8 million to epable it or
its subsidiary to pay up its propurtiun af the registered capitsl of Hiaugsu Yangtong {avcetment
ot for the gcncm? worging capital of Global Achicver. As ut the dute of thiy annownceinent, an
advance in the form of shar:ﬁoldm" loan {rom Steady Fonh 1o Glabal Achiever amounted to
US$2.0 million, equivaloat to approximately HKS$15.6 million, which has deen assigned o
Century Harbour pursuant w the ac(tmsition agrecment. In rodpect of the further advanee of
USS16 mitlion, Pual Y. - 1T will casure full compliance with the Listing Rules, The
shareholders' loun to Glohat Achicvee is uasccurcd, non-interest bearing and repayable on
demand. Theee is o remaining commitment from (entury Hashour to advance 10 Globsl Achicver
fur ius subsidiary 1o pay up its proponion of the registerca capial of Jisngsu Yanytong tnvestment
or for the genetal working capive) of Glokal Achiever of US316.0 millinn, cquivalent to
approximatglv HK$124.8 miltion.

The total agéwgatc considezation, inclusive of tha initial cunsitorution of AKS396.0 million,
will be approximately HK$520.8 million upon full advance from Century Harbour to Global
Achiever of US516.0 milliun, equivaleat to approximatcly HK8124.8 million-

The initia) consideration of HK$396.0 million shull be payable us lo:

- HKS555.0 million, on 2ud Aptil, 2004;

-~ HK$86.0 million, on Bth Apil, 2004;

- HK$55,0 mittion, on 16th April, 2004;

~ HKS50.0 million, ou 23s8 Apri), 2004;

-~ HK$50.0 million, un 30th April, 2004,

-~ HK350.0 mittlon within 3 days after the obligations of Jangsu Yangkau Port Invesment
10 inject ant less then 13.3 square kilometers of marine rights under the joint ventuce
contract have beea complicd with and

- HKS$50.0 mithon, {0 days after such compliance.

The consideration will de paid out of the imernal 1esources and existing banking facifities of

Paul Y. - 1TC.

The consideration of HK$396.0 million ropresents & premium of approxinsately HK$387.6

willion over 58,06% of the unaudited net assct value of Jisngsu Yonglong Investment of

approximately HK$15.6 million as at the date of thix announcemait, which mreinly conipeisce
of the paid up capital in the form of cush and development cust paid. The unaudited nct pssct
valne of Slangsu Yonglong Investment dacs not refleet the value autfibuted (o the Jand and
marinc rights and other asscts to be transforred Lo it by Jiangiu Yanghkou Port Invesunent and
the cash subscrigtion for the registered caphtal of Jiangsy Yangiong Investinent by Global

Achiever az s subsidiary, At this stage, reclamatinn of approsimstely 22 square kilometers of

land iy about 70% compleicd. This premiuvm was negotiated on an arm’s lenpih basis apd

reflects un axsexsment by ITC Corporation 3nd Paul Y. - TTC of the substntinl future potential
of Jiangsy Yangiong fnvestment ond the considerable ctfort and time which has been vapendeyd

10 negotiate its 1erms. . '

The joint venlure company | . . . .

=T A Rienae euvnmitly hotds o 60% inditest interest in a _smo—iorclgn ¢

v ]

%u'ny joint venture
e Part. Naniong

fights to form and develop land and martac cxpandadle rights to reclaim land initislly amounting
in efca lo approxitmately 42 squarc kilometres and for an sdditions) 13 square kMomelres.
Jiangsu Yangkon Post Invesiment ie un independent thisd panty aot connceted with the direclors,
chicf cxceutives and subgtantisl sharcholders of TTC Corporation and Paul Y. - 1TC or their
subsidiarics or any of their respective associales, as defined under the Listing Rules. The
conmitted total invostment of lian%m Yangtong Investment Is approximately US$30.0 million,
equivalent to approaimately HK$234.0 million. The registored capital of Jizngsu Yanglong
Invesument i spproximately USI30.0 mitlion, sguivilem to upproximaely HKSE:M.O million;
Global Achiever will conttibute anpwximn(:ly?ssxs.o million, equivalent (o approximately
HK$140,4 million, in cash and Jiangsy Yangkou Pont Investment will contribute upproximately
U$512.0 million, equivalent to spproximately' HK$93.6 million, in the form of land and marine
nﬁhls and ather assets lo be transferred by it to Jisngsu Yanglong lnvestment, As at the date
of this announccment, the paid up capital of lisngsu Yangtong Inveatment is US32.0 million,
vquivalent 1o approximately HKE15.6 million, all of which bss been contributed by Global
Achicver, The remaining coniributions will be snade by the joint venture paniics in accordance
wilh the joint ventuse agreement and the relovant laws and regulations in China. A stated in
the joint veaiure age.umm. the capital will be contributed within three years frons the dete of
ity tncorporating, being 27th October, 2006.
Singe Jisngsu Yanylong Invesiment hay (m!y recently been [ormed, it hak not produced accounix
W shaw ils results for any accounting penind.
Reasons for the lransaction )
Pau) Y. - ITC has decided in Jever off il expedente of managing large conxtruction and
infrastpuctumal projects in Ching, Hong Kong and iptemationally to develop and operste both
sed und Tiver {;or\ Facilities us well xy theis associated bulk handling and Jogixtic facilities. Jt
is the beliel of the directors of ITC Curporation and Puul Y. - TTC that with the continued rapid
rowth of China's cconomy, it is vital thay farger dezp water and river port ficilivies sre
gcvclcpcd and that there ix a substantinl increass in the logistic facilities availabls for the
handling and storage of strategic raw matcrials and {ucl which arc eesential for the sustaincd
developincit of (he economy and its import and export commodity trades. {n addition, the
rectainied land resceve of up to 87 square kilumoters will provide s lomg e land bunk for the
devel af 3 lidated mdusirial park. The dircctors of IfC Corporation and Paul Y. -
ITC consider that she gronomic importance of well sited, sizable Jscilities will 2150 result in
the suiisfactory recurting retums being enmed for owning and vperating them over she lifs of
Jiangsn Yangiong Investment, Jt is forescen that the accounts of both Global Achisver and
Jiangsu ch%(ong Investmnent will be consolidated into (he accounls of ITC Corporation and
Paul Y. - ITC.
Information on ITC Corporation ) o )
JTC Corporation a3 an jnvestment holding company which dicectly and indirecdy halds strategic
jnvestment: in s number of listed companiex including, in additsen 1o Paul Y. - ITC, intercsts
in Hunny Holdings Limited, China Strategic Holdings Limited, Downer EDI Limited, ?urcen
NutraScience Corporation. M Channe] Corporation Limited, Wing On Travel (Holdings) Limited,
Dong Pang Gas Holdings Limited, China Enterprises Limited and MRI Holdings Lumited, In
addition 10 those businesses curricd out through Poul Y, - ITC, the principal sctivitics of [TC
Corporation and its subsidiarice comptise investment holding, provision of finance, and truding
cf building materials and machineey.
[nformation on Faul Y. - 1¥C .
The princigal sctivities of Paul Y. - ITC smp include building co  civil engincering,
spectalist works, propenty investment, and manufscturing and tcading of construction materials.
In addition, its investment in majr associates includes Dowaer ED Limited and China Steategic
Holdingy Limited.
General R ) . o
As ot the date of thiy anmouncement, the board of directors of 1TC Corporation comprixgx nit-
directors, of which (i) seven ure crccutive directors, namely Dr. Chan Kwok Kcung, Charles,
Mr. Tom Ko Yudn Lay, Ms. Chau Mei Wah, Rosannas, Mr. Chan Kwek Hung, Mr, Chan Ful
Yan, Mr. Wong Xun To and Mr. Cheung Hon Kit; (ii) two are independent non-executive
difectors, namely Mr. Dominic Lai apd Mr. Wiaston Calptor Chuck.
The boutd o directors of Pan] Y. » ITC comprises ten direcions, of which (1) cight are cxcoutive
dircctors, namely Dr. Chan Kwok Keupg, Chasles, Mr. Tum Ko Yuen Law, Mr. Chan Ful Yan,
Mr, Wony Wing Hao, Rilly, Ms. Chau Mei Wah, Rotanas, M. Chetng Hon Kit, Me. Law Man
Wab, Conragt und Mr. Lea Hon Chiu:, (ii) two are i padent aon-exccutive difcciofs, namely
Mr. Cheung Ting Kav, Vincent und Mr, Kwok Sbiu Keung, Eencxl.
The iransaction copstitutes a discloseable transaction for buth ITC Combration and Paul Y. .
TTC under the Listing Rules, Accordingly, a circular containing the infarmation required to be
published will be sent to the respeclive sharcholders of ITC Corporation and Puul Y, - 1TC in

due cousse.
By Order of the Bonyd of By Order of the Board of .
'C Corporation Limited Paul Y. - ITC Construction Holdings Limited

T aw Tom Wa Willians i Chinoe Huno Toanna
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