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Ladies and Gentlemen: Fi NAN@ AL

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 circular regarding a discloseable transaction -
establishment of a joint venture for production of construction materials in Yunnan,
dated September 10, 2004;

2. The Company’s announcement regarding appointment of independent
non-executive director, dated September 8, 2004, published (in English language) in
South China Morning Post, and published (in Chinese language) in Hong Kong

Economic Times, both on September 9, 2004;
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3. The Company's announcement regarding the interim results for the six
months ended June 30, 2004, dated September 8, 2004, published (in English
language) in South China Morning Post, and published (in Chinese language) in
Hong Kong Economic Times, both on September 9, 2004;

4.  The Company's joint announcement regarding a discloseable transaction
— establishment of a joint venture for production of construction materials in Yunnan,
dated August 19, 2004, published (in English language) in South China Morning Post,
and published (in Chinese language) in Hong Kong Economic Times, both on August
20, 2004;

5. The Company's announcement regarding final scrip dividend with cash
option for the year ended December 31, 2003, dated June 7, 2004, published (in
English language) in The Standard, and published (in Chinese language) in Hong
Kong Economic Times, both on June 8, 2004; and

6.  The Company's circular regarding final scrip dividend with cash option
for the year ended December 31, 2003, dated May 31, 2004.

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

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

Very truly yours,

?4% e

imon Luk

Enclosures

cc: K. Wah International Holdings Limited

h:\dlai\adr\19063\0001\33sec.doc

Partners: Simon Luk Carson Wen. Michael P. Phillips Katherine C.M. U Susan C. Yu * China-Appointed Attesting Officer
35th Floor One Exchange Square 8 Connaught Place Central, Hong Kong  www.hewm.com

Hong Kong Singapore San Francisco Silicon Valley Los Angeles San Diego Seattle Portland Anchorage
New York Washington D.C.  Madison, WI Affiliated Offices:  Milan Paris Rome




THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in doubt as to any aspect of this circular or as to the actions 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 ail your shares in K. Wah international Holdings Limited, you
should at once hand this circular to the purchaser or to the bank, stockbroker or other agent
through whom the sale or transfer was effected for transmission to the purchaser.

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.

)

K. WAH INTERNATIONAL HOLDINGS LIMITED

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

DISCLOSEABLE TRANSACTION

ESTABLISHMENT OF A JOINT VENTURE
FOR PRODUCTION OF CONSTRUCTION MATERIALS IN YUNNAN

10 September 2004
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DEFINITIONS

in this circular, the following expressions have the following meanings unless the context
requires otherwise:

“Board” the board of Directors

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

“Directors” the directors of the Company

“Group” the Company and its subsidiaries

“HKD” Hong Kong dollars, the lawful currency of Hong Kong
“Hong Kong” the Hong Kong Special Administrative Region of the PRC
“Joint Venture Company” Yunnan Kungang & K. Wah Cement Construction

Materials Co. Ltd. EFEEREMEEFKERMEEAF, a sino-
foreign equity joint venture company to be established
pursuant to the Joint Venture Contract and to be held by
Party A as to 50%, by Party B as to 30%, by Party C as
to 18.692% and by Party D as to 1.308%

“Joint Venture Contract” the sino-foreign equity joint venture contract dated 19
August 2004 entered into between Party A, Party B, Party
C and Party D in respect of the establishment of the Joint
Venture Company

“KWCM” K. Wah Construction Materials Limited, a company
incorporated in Hong Kong, the shares of which are listed
on the Stock Exchange and a 67% owned subsidiary of
the Company

“KWCM Board” the board of directors of KWCM

“Latest Practicable Date” 8 September 2004, being the latest practicable date prior
to the printing of this circular

“Listing Rules” Rules Governing the Listing of Securities on the Stock
Exchange
“Party A” BB A TRAE (Kunming Steel Holding Co., Ltd.), a

state-owned entity established in the PRC

“Party B” Profit Access Investments Limited, a company
incorporated in the British Virgin Islands being an indirect
wholly owned subsidiary of KWCM and a non-wholly
owned subsidiary of the Company
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“Party C” EEEEEHXEANE (Yunnan Huayun Industrial Holding
Company), a collective entity established in the PRC

“Party D” HEMRIZEHERAE (Anning Investment Co., Ltd.), a state-
owned entity established in the PRC

“PRC” the People’s Republic of China

“RMB” Renminbi, the lawful currency of the PRC

“SFO” Securities and Futures Ordinance

“Stock Exchange” The Stock Exchange of Hong Kong Limited
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K. WAH INTERNATIONAL HOLDINGS LIMITED

(incorporated in Bermuda with limited liability)

Executive Directors: Registered Office:

Dr. Lui Che Woo, MBE, JP, LLD, DSSc (Chairman) Canon’s Court

Francis Lui Yiu Tung (Managing Director) 22 Victoria Street

Lennon Lun Tsan Kau (Deputy Managing Director) Hamilton HM12

Eddie Hui Ki On, GBS, CBE, QPM, CPM Bermuda

William Lo Chi Chung

Paddy Tang Lui Wai Yu Principal place of business
in Hong Kong:

Non-Executive Directors: 29th Floor

Sir David Akers-Jones, KBE, GBM, CMG, Hon. RICS, JP* K. Wah Centre

Michael Leung Man Kin, CBE, JP 121 Java Road

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

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

Dr. Leo Lee Tung Hai, GBS, LLD, JP*

Dr. Robin Chan Yau Hing, GBS, LLD, JP*
Dr. Charles Cheung Wai Bun, Jp*
Robert George Nield*

* Independent Non-executive Directors

10 September 2004

To the Shareholders,

Dear Sir or Madam,

DISCLOSEABLE TRANSACTION

ESTABLISHMENT OF A JOINT VENTURE ‘
FOR PRODUCTION OF CONSTRUCTION MATERIALS IN YUNNAN

Introduction

The Board, jointly with the KWCM Board announced that on 19 August 2004, Party B (an
indirect wholly owned subsidiary of KWCM and a non-wholly owned subsidiary of the
Company) entered into the Joint Venture Contract to establish a sino-foreign equity joint
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venture company in Yunnan, the PRC, to be named Yunnan Kungang & K. Wah Cement
Construction Materials Co. Ltd. EWEMEEKEBEMBIRAF . It constituted a discloseable
transaction for the Company under the Listing Rules. The purpose of this circular is to provide
you with details of the Joint Venture Contract.

The Joint Venture Contract
Date:

Parties:

Business objective of the Joint
Venture Company:

Registered capital and total
investment amount of the
Joint Venture Company:

19 August 2004

(1) EBRSBEREREAT (Kunming Steel Holding Co.,
Lid.) (Party A), a state-owned entity established in
the PRC with principal business activities of holding
and managing various state-owned assets and
operations, including steel and cement operations in
Yunnan

(b) Profit Access Investments Limited (Party B), an
indirect wholly owned subsidiary of KWCM and a
non-wholly owned subsidiary of the Company

(c) EFEEZEHZMNAS  (Yunnan Huayun Industrial
Holding Company) (Party C), a collective entity
established in the PRC with principal business
activities in steel and cement production

(d) HEHHREEHREAE (Anning Investment Co., Ltd.)
(Party D), a state-owned entity established in the
PRC with principal business activities of investing
and managing state-owned assets and funds

To the best of the knowledge, information and belief of
the Directors and having made all reasonable enquiry,
Party A, Party C and Party D and their respective ultimate
beneficial owners are independent third parties not
connected with the Company, any director, chief
executive or substantial shareholder of the Company or
any of their subsidiaries or their respective associates as
defined in the Listing Rules.

The Joint Venture Company shall be established for the
principal purpose of manufacture, sale and distribution of
cement and slag and related products.

The total investment amount of the Joint Venture
Company is RMBS500 million (approximately HKD471
million), which shall include the registered capital of
RMB300 million (approximately HKD283 million).
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Board composition of the Joint
Venture Company:

The registered capital will be contributed as to 50%
(equivalent to RMB150,000,000, approximately
HKD141,400,000) by Party A, as to 30% (equivalent to
RMB90,000,000, approximately HKD84,840,000) by
Party B, as to 18.692% (equivalent to RMB56,080,000,
approximately HKD52,870,000) by Party C and as to
1.308% (equivalent to RMB3,920,000, approximately
HKD3,700,000) by Party D.

Party A and Party C shall contribute their respective
shares of the registered capital in the form of assets and
production facilities comprising workshops, buildings,
machinery and electronic equipment of an existing
cement and slag plant for the future use by the Joint
Venture Company. These assets and production facilities
have been valued on a replacement value basis by
Yunnan Tianying Certified Public Accountants Co., Ltd., a
qualified PRC accountants firm and valuer, in
accordance with PRC laws. The valuation report is dated
25 May 2004 and is not made by the valuer for
incorporation in this circular. As stated in the valuation
report, the valuation as at 31 March 2004 was
substantially higher than the total contributions of the
registered capital to be made by Party A and Party C, the
excess of which will be classified as the Joint Venture
Company’s liabilities. Party B and Party D shall
contribute their respective shares of the registered
capital in cash.

The registered capital shall be contributed within 30 days
from the date when the business licence of the Joint
Venture Company is issued. The business licence is
expected to be issued on or around 30 October 2004.

The difference between the total investment amount and
the registered capital will be funded by bank borrowings
to be arranged by the Joint Venture Company. If required
by the lenders which will be independent third parties of
the Company, the shareholders shall agree to mortgage
the assets of the Joint Venture Company as security or to
provide guarantee on several basis in proportion to their
respective equity interests in the Joint Venture Company.

The board of directors of the Joint Venture Company
shall consist of seven directors. Party A shall be entitled
to appoint four directors, Party B shall be entitled to
appoint two directors and Party C shall be entitled to
appoint one director.

The chairman of the board shall be appointed by Party A.
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Profit sharing: The net profit of the Joint Venture Company after
deducting tax and statutory reserves will be shared by
the shareholders in proportion to their respective equity
interests in the Joint Venture Company, as to 50% by
Party A, as to 30% by Party B, as to 18.692% by Party C
and as to 1.308% by Party D.

Term of the Joint Venture 50 years from the date when the business licence of the
Company: Joint Venture Company is issued.

Source of Funding

The investment of Party B in the Joint Venture Company will be funded by KWCM'’s
internal resources. As at 31 December 2003, being the date of latest published audited
consolidated accounts of KWCM, the net position of the group of KWCM was practicably debt
free. It had cash balances of approximately HKD306 million and total bank borrowings of
approximately HKD301 million. The majority of the bank borrowings mature over a period of
one year or above. It is expected that there will be no material adverse impact on the cash flow
as KWCM can still maintain sufficient cash to meet its cash requirements after making the
investment in the Joint Venture Company. There is no material adverse effect on the gearing
ratio of KWCM as the investment represents only approximately 5% of KWCM’s total gross
assets. It is also expected that there is no significant effect on earnings and assets and
liabilities of KWCM and the Company as the Joint Venture Company is in the initial set-up
stage and also that KWCM has only a 30% equity interest in the Joint Venture Company. The
Joint Venture Company is expected to be classified as a jointly controlled entity and accounted
for under the equity method in the books of KWCM and the Company.

Reasons for Forming the Joint Venture Company

KWCM’s core business is the manufacture, sale and distribution of construction materials
in Hong Kong and mainland China. It seeks business expansion through niche acquisitions,
joint ventures or business alliances to capitalize on growth opportunities in mainland China.

As the western region of the PRC is undergoing the process of modernization, there will
be much room for economic development in its regional provinces. Demand for construction
materials, such as cement and slag, is expected to rise significantly in the coming years.
Owing to geographical factors, such demand will mostly be satisfied by domestic supply.
Yunnan Province is located in western region of the PRC that is undergoing development. It
is also the inland region in the PRC that connects with other Asian countries, such as Thailand,
Laos and Myanmar. Under the economic development initiatives of the Central government
towards the western region, and in order to strengthen the economic relationship with the
neighbouring countries, Yunnan Province is allowed to grant certain preferential treatments,
such as tax incentives, to qualifying new investments. The Joint Venture Company is one of
these qualifying investments. The investment in the Joint Venture Company will serve to
establish a foundational foothold for KWCM in its entry to the western mainland China market.
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Party A is the largest steel manufacturing enterprise in Yunnan Province and a sizeable
national industrial conglomerate with strong competitiveness in the market. Party A has sinter
resources, which will effectively enhance the cost competitiveness of cement and sinter
powder products. This joint venture project with Party A involves innovative dry cement
technology and also complies with policies enforced by mainland China in the construction
materials production industry. The Board regards Party A as a preferred cooperation partner
for the KWCM'’s business development in Yunnan Province as well as in the western region of
the PRC. It is also believed that the cooperation will synergize parties’ technology and
competency and bring forth remarkable results.

The Board considers that the Joint Venture Contract is fair and reasonable and that the
formation of the Joint Venture Company is in the best interest of the Company and its
shareholders as it provides an opportunity for KWCM to further expand its business in
mainland China and to capture the economic growth of the Greater China. The Board is of the
view that this will help enhance the competitive edge and growth potential of the Company and
KWCM.

General

KWCM is an indirect 67% owned subsidiary of the Company. The principal activities of the
Company are property investment and development in Hong Kong, mainland China and
Singapore as well as investment holding in KWCM. The principal activities of KWCM are the
manufacture, sale and distribution of construction materials in Hong Kong and mainland China.

Discloseable Transaction

Based on the proporticnate share of the registered capital of RMBS0,000,000
(approximately HKD84,840,000) to be contributed by Party B to the Joint Venture Company
and the maximum amount of guarantee of RMB60,000,000 {approximately HKD56,560,000)
that may have to be provided by Party B under the Joint Venture Contract, if necessary, to
secure future bank borrowings of the Joint Venture Company (being 30% of the difference
between the total investment amount and the registered capital), the Joint Venture Contract
constituted a discloseable transaction for the Company under the Listing Rules.

Further Information

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

Yours faithfully
Dr. Lui Che Woo
Chairman




APPENDIX GENERAL INFORMATION

(1) RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the
purpose of giving information with regard to the Company. 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 in this
circular misleading.

(2) QUALIFICATION AND CONSENT OF EXPERT

The following is the qualification of the expert who has given opinion or advice contained
or referred to in this circular:

Name Qualification

Yunnan Tianying Certified Accountants firm established under the laws and
Public Accountants regulations of the PRC and duly approved by the State
Co., Ltd. Administration for Industry and Commerce of Yunnan

Province and a qualified PRC accountant and valuer duly
approved by the Finance Bureau

Yunnan Tianying Certified Public Accountants Co., Ltd. has given and has not withdrawn
its written consent to the issue of this circular with its statement included in the form and
context in which it is included.

As at the Latest Practicable Date, Yunnan Tianying Certified Public Accountants Co., Ltd.
has no shareholding interest in any member of the Group or the right (whether legally
enforceable or not) to subscribe for or to nominate persons to subscribe for securities in any
members of the Group.
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(3) DISCLOSURE OF INTERESTS

(A) Interests of Directors and Chief Executives

As at the Latest Practicable Date, the interests of the Directors and chief executives
of the Company in the shares of the Company and its associated corporation (within the
meaning of Part XV of the SFO), KWCM, and the details of any right to subscribe for
shares of the Company and KWCM and of the exercise of such rights, as recorded in the
register maintained under section 352 of the SFO or as otherwise notified to the Company
and the Stock Exchange pursuant to the Model Code for Securities Transactions by

Directors of Listed Companies, were as follows:

(a) Ordinary Shares of the Company

Personal Family Corporate Other

Interests  Interests Interests Interests Total
Lui Che Woo 268,014 7,130,234 38,129,737® 1,257,389,151@) 1,302,917,136
Francis Lui Yiu Tung 391,164 — —  1,257,389,151? 1,257.780,315
Lennon Lun Tsan Kau - - - — —
Eddie Hui Ki On - — — - —
William Lo Chi Chung 100,000 — — — 100,000
Paddy Tang Lui Wai Yu 4,639,166 - —  1,257,389,151® 1,262,028,317
David Akers-Jones - - - - -
Michael Leung Man Kin - - - - -
Alex Wu Shu Chih - - - — —
Philip Wong Kin Hang — — — - -
Leo Lee Tung Hai - - — - —
Robin Chan Yau Hing 275,676 — — — 275,676
Charles Cheung Wai Bun 7,239 - - — 7,239
Robert George Nield — — — — —

— 9 —

% of

Issued
Share
Capital as at
the Latest
Practicable
Date

64.85
62.60

0.00
62.81

0.01
0.00
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(b) Share Options of the Company

Options held
at the Latest Exercise
Practicable Date Price Exercise Period
(HKD)
Lui Che Woo 1,500,000 0.5586 20 May 1999 — 19 May 2008
1,350,000 0.3600 30 Dec 2000 — 29 Dec 2009
2,000,000 0.7200 1 Mar 2004 — 28 Feb 2013
Francis Lui Yiu Tung 1,000,000 0.5586 20 May 1999 — 19 May 2008
1,200,000 0.3600 30 Dec 2000 — 29 Dec 2009
1,868,000 0.7200 1 Mar 2004 — 28 Feb 2013
Lennon Lun Tsan Kau 500,000 0.3600 30 Dec 2000 — 29 Dec 2009
1,054,000 0.7200 1 Mar 2004 — 28 Feb 2013
Eddie Hui Ki On — — —
William Lo Chi Chung - - —
Paddy Tang Lui Wai Yu 600,000 0.5586 20 May 1999 — 19 May 2008
870,000 0.3600 30 Dec 2000 — 29 Dec 2009
1,269,000 0.7200 1 Mar 2004 — 28 Feb 2013
David Akers-Jones 150,000 0.7200 1 Mar 2004 — 28 Feb 2013
Michae! Leung Man Kin 300,000 0.7200 1 Mar 2004 — 28 Feb 2013
Alex Wu Shu Chih 150,000 0.7200 1 Mar 2004 — 28 Feb 2013
Philip Wong Kin Hang 300,000 0.7200 1 Mar 2004 — 28 Feb 2013
Leo Lee Tung Hai 150,000 0.7200 1 Mar 2004 — 28 Feb 2013
Robin Chan Yau Hing 150,000 0.7200 1 Mar 2004 — 28 Feb 2013
Charles Cheung Wai Bun 300,000 0.7200 1 Mar 2004 — 28 Feb 2013
Robert George Nield - - —
(c) Ordinary Shares of KWCM
% of
Issued
Share
Capital as
at the
Latest
Personal Family Corporate Other Practicable
Interests Interests Interests Interests Total Date
Lui Che Woo 8,085,831 1,468,496 76,880,265" 856,721,578'” 943,156,170 73.59
Francis Lui Yiu Tung 2,980 - —  856,721,578® 856,724,558 66.84
Lennon Lun Tsan Kau — — — - — —
Eddie Hui Ki On - - — - — —
William Lo Chi Chung 186,000 - - - 186,000 0.01
Paddy Tang Lui Wai Yu 1,861,906 — — 856,721,578 858,583,484 66.99
David Akers-Jones - — — - - -
Michael Leung Man Kin - - - - - —
Alex Wu Shu Chih — — — — - —
Philip Wong Kin Hang — - - - — —
Leo Lee Tung Hai - - - - — -
Robin Chan Yau Hing 64,903 - - — 64,903 0.01
Charies Cheung Wai Bun 1,810 — — — 1,810 0.00

Robert George Nield — - — - — -

— 10 —
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(d) Share Options of KWCM

Options heid

at the Latest Exercise
Practicable Date Price Exercise Period

(HKD)
Lui Che Woo 1,500,000 0.5333 20 May 1999 — 19 May 2008
1,800,000 0.5216 30 Dec 2000 — 29 Dec 2009
2,000,000 0.5140 1 Mar 2004 — 28 Feb 2013
Francis Lui Yiu Tung 1,000,000 0.5333 20 May 1999 — 19 May 2008
1,600,000 0.5216 30 Dec 2000 — 29 Dec 2009
1,870,000 0.5140 1 Mar 2004 — 28 Feb 2013
Lennon Lun Tsan Kau - - -
Eddie Hui Ki On — — —
William Lo Chi Chung — - -
Paddy Tang Lui Wai Yu 600,000 0.5333 20 May 1989 — 19 May 2008
1,070,000 0.5216 30 Dec 2000 — 29 Dec 2009
1,270,000 0.5140 t Mar 2004 — 28 Feb 2013
David Akers-Jones — — —
Michael Leung Man Kin 300,000 0.5333 20 May 1999 — 19 May 2008
1,070,000 0.52186 30 Dec 2000 — 29 Dec 2009
300,000 0.5140 1 Mar 2004 — 28 Feb 2013
Alex Wu Shu Chih — — —
Philip Wong Kin Hang — —_ —
Lec Lee Tung Hai — — —
Robin Chan Yau Hing — — —
Charles Cheung Wai Bun 300,000 0.5140 1 Mar 2004 — 28 Feb 2013

Robert George Nield — — —

Notes:

(1

(2)

35,075,725 shares and 3,054,012 shares in the Company were respectively held by Best Chance
Investments Ltd. and Po Kay Securities & Shares Company Limited, both of which were controlled by Dr.
Lui Che Woo.

1,257,389,151 shares in the Company representing more than one-third of its issued share capital were
held by the discretionary trusts established by Dr. Lui Che Woo as founder. The Company was interested
in 852,775,351 shares in KWCM representing more than one-third of its issued share capital held by a
wholly owned subsidiary of the Company. In addition, one of the said discretionary trusts was interested
in 3,946,227 shares in KWCM.

Dr. Lui Che Woo, Mr. Francis Lui Yiu Tung and Ms. Paddy Tang Lui Wai Yu, as either direct or indirect
discretionary beneficiaries of the discretionary family trusts, are deemed to be interested in those shares
in the Company and those shares in KWCM held by the trusts and in those shares in KWCM in which the
Company was interested as aforesaid.

— 11 —
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(3

76,880,265 shares in KWCM were respectively held by Best Chance Investments Ltd. which was
controlled by Dr. Lui Che Woo.

Save as disclosed above, as at the Latest Practicable Date, none of the Directors

and chief executives of the Company had any interests or short positions in the shares,
underlying shares and debentures of the Company or any of its associated corporation
(within the meaning of Part XV of the SFOQ).

(B) Substantial Shareholders’ Interests

As at the Latest Practicable Date, the interests of every person (not being a Director

or chief executive of the Company) in the shares of the Company as recorded in the
register kept under section 336 of the SFO were as follows:

% of Issued

Number of Ordinary Shares Share Capital

as at the Latest

Name Long Position Short Position Practicable Date
HSBC International Trustee

Limited 1,257,390,959" — 62.58

Marapro Co., Ltd. 190,228,080 — 9.47

Symmetry Co., Ltd. 190,228,080 — 9.47

Polymate Co., Ltd. 190,228,080 — 9.47

Morgan Stanley 162,568,007 127,792,738 8.09 (long position)

6.36 (short position)

Moore Michael William 139,555,416 — 6.95

Penta investment Advisers Ltd 139,555,416 - 6.85

Zwannstra John 139,555,416 — 6.95

Notes:

(1)

(2

3

HSBC International Trustee Limited is the trustee of discretionary trusts which hold 1,257,390,959 shares
in the Company.

Marapro Co., Ltd. is a beneficiary and Symmetry Co., Ltd. is a trustee of a trust which was interested in
190,228,080 shares in the Company.

Polymate Co., Ltd. is the ultimate holding company of companies interested in 180,228,080 shares in the
Company.

There was duplication of interest of:

(i)

1,257,389,151 shares in the Company between Dr. Lui Che Woo, Mr. Francis Lui Yiu
Tung, Ms. Paddy Tang Lui Wai Yu and HSBC International Trustee Limited. Among
these shares, 190,228,080 shares in the Company were also interested by Marapro
Co., Ltd., Symmetry Co., Ltd. and Polymate Co., Ltd.;

— 12 —
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(i) 856,721,578 shares in KWCM between Dr. Lui Che Woo, Mr. Francis Lui Yiu Tung
and Ms. Paddy Tang Lui Wai Yu; and

(iii) 139,555,416 shares in the Company between Moore Michael William, Penta
Investment Advisers Ltd. and Zwannstra John.

Save as disclosed above, as at the Latest Practicable Date, the Company had not been
notified by any persons who had interests or short positions in the shares or underlying shares
which would fall to be disclosed to the Company under the SFO.

(4) DIRECTORS’ SERVICE CONTRACTS

As at the Latest Practicable Date, none of the Directors has entered into any service
contracts with any members of the Group (excluding contracts expiring or determinable by the
employer within one year without payment of compensation other than statutory
compensation).

(5) LITIGATION

As at the Latest Practicable Date, no member of the Group is engaged in any litigation or
arbitration of material importance and no litigation or claim of material importance is known to
the Directors to be pending or threatened by or against any member of the Group.

(6) COMPETING INTERESTS OF DIRECTORS AND ASSOCIATES

As at the Latest Practicable Date, Dr. Lui Che Woo (who is also a controlling shareholder),
and also Mr. Francis Lui Yiu Tung and Ms. Paddy Tang Lui Wai Yu (“Relevant Directors”),
through a family trust directly or indirectly, are also interested in independently managed
companies (“Competing Business”) engaged in the business of property investment, trading
and development in Hong Kong, which are likely to compete, either directly or indirectly, with
the Company’s business of property investment and development in Hong Kong. The Relevant
Directors are also directors of the holding company of the Competing Business. Nevertheless,
the Board has 14 board members and comprises professionals from various disciplines,
including property, business management, legal, banking, finance, auditing and accounting. As
the Board is independent of the boards of the Competing Business, the Group is therefore
capable of carrying on its business independently of, and at arm’s length from the Competing
Business.

Given that the Competing Business is more focusing on property investment and trading
in Hong Kong while the Company is more focusing on property development both in Hong Kong
and mainland China as well as investment holding in KWCM and that the size of the Competing
Business is substantially smaller than that of the Company compared on a total assets basis,
there is unlikely to be any significant competition between the Competing Business and the
business of the Company. The Competing Business’s property trading activities and its
property portfolio are considered not in line with the Company’s current investment strategies
and interests and therefore are not included in the Company’s business. The Company has a
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diversified and well managed property portfolio and is able to maintain its competitiveness to
safeguard its interests in property investment and development in Hong Kong. The Relevant
Directors do not currently have any intention to inject the Competing Business into the Group.

Besides, the Company is capable of carrying on its business independently through a well
balanced corporate governance system. Regular meetings of the Board (including the
independent non-executive directors) are held to review the Group’s latest performance and
development as well as any investment opportunities. The Relevant Directors, in performing
their duties as directors of the Company, have always acted and will continue to act in the best
interest of the Company and its shareholders as a whole. The Relevant Directors are fully
aware of their fiduciary duties and will avoid any conflict of interest. The Relevant Directors wiil
abstain from voting on matters where there is any potential conflict of interest, if and when
necessary. As a result, the Group considers that its interest regarding the business of property
investment and development in Hong Kong is adequately safeguarded.

(7) GENERAL

(&) The registered office of the Company is at Canon’s Court, 22 Victoria Street,
Hamilton HM12, Bermuda.

(b) The principal place of business in Hong Kong of the Company is at 29th Floor, K.
Wah Centre, 191 Java Road, North Point, Hong Kong.

(c) The company secretary of the Company is Mr. Steven Tong Kui Nam.
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K. WAH INTERNATIONAL HOLDINGS LIMITED |

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

APPOINTMENT OF INDEPENDENT NON-EXE_CUTIVE' DIRECTOR

The board of Direciars (the “Board”) of K. ‘Wah International Holdings Limited (the “Company”) is
pleased to announce the appointment of Mr. Robert George Nield as an independent non-executive
director of the Company with effect from 8th September 2004.

Mr. Nield, aged 52, is a Fellow of The Institute of Chartered Accountants in England and Wales and
has over 30 years of experience in professional auditing and accounting.

Mr. Nield worked for PricewaterhouseCoopers (“PwC") (formerly Price Waterhouse) from 1980 to 2002.

He was admitted as an audit partner in 1985 and, in-addition to managing a portfoiio of audit clients, he

was from time to time in charge of PwGC's Computer Audit, Continuing Education and Human Resources
. Departments. He retired from PwC in June 2002. Apart from being an independent non-executive
" director of the Company, he did not hold any directarship in any listed public company n the past three
© years. .

Mr. Nield was also appointed as an audit committee member of the Company on the same day. Save
“as disclosed, Mr. Nield does not hold any other positions with the Company or any of its subsidiaries.

Mr. Nield's service contract provides for a fixed term of 3 years. The amount of emoluments payable 1o
Mr. Nield comprise annual director’s fee and audit committee member’s fee.which will be determined by
the Board and approved by shareholders of the Company at the subsequent year's annual general
meeting. 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. i ) :

. Other than his being. an independent non-executive director of the Company, Mr. Nield does not have
any relationships with any Directors, senior management or substantial or controlling shareholders of
the Company. :

As at the date of this announcement, Mr. Nield did not have any interests in the shares of the Company
within the meaning of Part XV of the Securities and Futures Ordinance (Chapter 571 of the Laws of
Hong Kong). . . :

The Board wouid like to express its warm welcome to Mr. Nield on his appoiniment. Save as disclosed
above, the Board is not aware of any other information which should be brought to the attention of the
shareholders of the Company in relation to the appointment of Mr. Nield as an independent non-
executive director of the Company. :

As at the date of this announcement, the executive directors of the Company are Dr. Lui- Che Woo, Mr.
Francis Lui 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. Michael Leung Man Kin and the
independent non-exacutive directors are Sir. David Akers-Jones, Dr. Alex Wu Shu Chih, Dr. Philip Wong
Kin Hang, Dr. Leo Lee Tung Hai, Dr. Robin Chan Yau Hing, Dr. Charles Cheung Wai Bun and Mr.
Robert George Nield.

By Order of the Board
Steven Tong Kui Nam
Company Secratary -

Hong Kong, 8th September 2004
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- Comquy_lg“smgg_eld to be classitied as a jointly controlled &

The Stock Exchange of Han}g Kong Limited lakes no responsibliity for the contents of this
flabllity whi for any loss he

K. WAH INTERNATIONAL HOLDINGS LIMITED .

(lncorporafed in Bermuda with limited Hability)
(Stock Code: 173}

JOINT ANNOUNCEMENT
DISCLOSEABLE TRANSACTION

. ESTABLISHMENT OF A JOINT VENTURE
FOR PRODUCTION OF CONSTRUCTION MATERIALS IN YUNNAN

makes no rapr 2
arising from or In rellance upon the whole or any pert of tha contants of thls annguncement.

to its 'y or and expressly disclalms any

| |
K. WAH CONSTRUCTION MATERIALS LIMITED

(incorporated In Hong Kong with iimited liability)
(Stock Code: 27) .

Cement Construction Materials Co. Ltd. BHAMEWXERIHEL

registered cagua! will be funded by bank borrow
to mortgage t
Company.

The KWIH Board and the KWCM Board announcae that on 18 August 2004, Party B (an ndirect wholly owned subsidiary of KWCM and a subsidlary of KWIH)
entered into the Joint Vanture Cantract to establish a slno-‘fora!gﬂ!\ aquity joint venture company in Yunnan, the PRC, to'be named Yunnan Kungang & K.{Wah

The total Investment amount of the Joint Venture Compan¥ Is RMBS00 million (approximately HKD471.milllon), which shall include the regisiéred.capital of
RMB300 million (approximately HKD283 ml!llon? and Parly B shall contribute 30% thersto. The differance batwseen the tolal Investmant amount and the

ngs to be arrangad by the Joint Vanture Campany. i required by the |anders, the shareholders ghall agree
6 assots of the Joint Venture Company as securlty or to provide guarantae in proportion to thelr respective equity Interests In the Jolnt Vanture

The Joint Vanture Contract is & discloseabls transaction for aach of KWIH and KWCM under the Listing Rules. A ciréular containing the datalls of the Joint
Venture Contract will be despatched to the respective sharsholders of KWIH and KWCM In due course.

The Joint Venture Contract

Date: 18 August 2004 :

Parties: (1) ERTREBRARLAE (Kunming Steel Holding Co.,

- Lid.) (Parlg A), a state-owned entity established

In the PRC wilh principal business actlvities of
holding and managing varlous state-owned
assels and operations, inciuding stee! and
cement operations In Yunnan

{2} Profit Access Investmants Limited SParty B}, an
- Indirect wholly owned subsidiary of KWCM and
a subsidlary of KWIH

(3) RESEWRBAA (Yynnan Huayun |ndustrial
Holding Companys éParty C), a callective entity
ostablished [n the PRC with principal business
activities In stes! and cement production

(4) ESHEURAMLT (Anning Investment Co., Lid.)
(Pa"r! 0), a state-owned entlty established in
the PRC with principal business actlvities of
investing and managing state-owned assets
and funds

To the best of the knowledge, Information and bellef
of the respectiva directors of KWIH and KWCM and
having made afl reasonable enguiry, Party A, Parly C
and Party D and their respactive ultimata beneficlal
owners are independent third parties not connected
with KWIH or KWCM, any director, chief executive or
subslantial shareholder of KWIH or KWCM or any of
thelr subsidlarias or their respective associates as
defined in the Listing Rules.

Business objective of  The Joint Venture Company shall be established for
the Joint Venture the gr!ncipal purpose of manufacture, sale and
Company: distribution of cament and slag and related products.

Reglsterad capital and The total Investment amount of the Joint Vepture
total invegtment Company is RMBS500 miliion (approximataly HKD471
amount of the Joint  milllon), which shall include the regislered capitai of
Venture Company: RMB300 miilion (approximately HKD283 miliilon).

The registered capltal will bs contributed as to 50% .
(equivalent to RMB150,000,000, gpproximalely
HKD141,400,000& by Party A, as to 30% (equivalent
1o RMBS0,000,000, approxlmatel/‘)" HKDB4,%40.000)
by Parly B, as to 18.882% (equivalent to
RMB&6,080,000, approximatsly HKD52,870,000) by
Party C and as to 1,308% (eq/ulvalsm to
AMB2,020,000, approximately HKD3,700,000) by
Party D.

Party A and Party C shall contribute thair respective
shares of the registerad capital In the form of assets
and production faciiities comprising workshops,
buildings, machineries and elactronic equipments of
an ox/sling cement and stag plant for the future use by
the Jolnt Venture Company. These assele and
preduction facillties hava bean valued by qualified
valuers in accordance with PRC laws. Party B and
Party D shalf contribute thalr respsctiva shares of the
ragistered capltal in cash.

The reglsterad capital shall be contributed within 30
days from the date whan the business licence of the
Jofnt Venture Company is Issued. The business
licence Is expected to ¥)e lssued on or around 30
October 2004,

The ditference between the tota! investment amount
and the registered capital wili be fundsd by bank
borrowings to be arranged by the Joint Venture
Campany. If requirad by the lenders which will be
Independent third parties of KWIH and KWCM, the
shareholders shall agree 1o morigage the assets of
the Joint Venture Company as secutily or 1o provide
guarantse on several basis in proportion to thelr
respactive equity Interests in the Joint Venture
Company.

Board composition of  The board of directors of the Joint Venture Ccmrany
the Joint Venture shall consist of seven directors. Party A shall be
Company: antitied to appoint four directors, Party B shall be

R antltled to appoint iwo directors and Party C shall be
entitied to eppaint one director.

The chalrman of the board shall be appointed by

Party A.

The net profit of the Jolnt Ventura Company after
deducting tax and statutory reserves wili be shared by
the shareholders In proronlon to thelr respective
equity interasts in the Joint Venture Company, as to
§0% by Party A, as to 30% b Par'tjy 8, as to 18.892%
by Parly C and as to 1.308% by Parly D.

50 years from the date whan the businass {lcence of
the Joint Venture Company Is issued.

Profit sharing:

Term of the Joint
Venture Company:

Source of funding

The lnyestment of Parly B in the Joint Venture Company wil! be funded by
KWCM's Internal resources. {t Is expected that thera will be no material
adverse impact on the cash flow and gearing ratio ot KWCM. The Joint Venture
the books

located In western reglon of the PRC that Is undergoing development. It Is also
{he Inland regfon in the PRC that connects with other Asian countries, such as
Thailand, Lacs and Myanmar. Under the economic development initiatives of
the Central govarnmant towards the weastern reglon, and In order to strengthen
the economic relationship with the neighbouring countries, Yunnan Province is
aliowed to grant certaln preferential treatments, such as tax incentives, to
qualifying new investments. The Joint Venture Comeany s ona of thess
qualifying investments, The Investmant In the Joint Venture Company will
garve to establish a foundationat toothold for KWCM in Its entry to the westarn
mainland China market.

Party Ais the Iar?sst stael manufacturing enterpriss in Yunnan Province and a
sizeable national industral conglomerate with strong competitiveness in the
market. Party A has sinter resources, which will effectively enhance the cost
competitiveness of cement and sinter powder products. This Jolnt venture
project with Party A Involves Innovalive dry cement technelogy and also
complles with policles enforced by malnland China In the caonstruction
materials productien industry., Both the Boards of KWIH and KWCM regard
Parly A as 8 prelerred cooperation partner for KWCM'e business development
In Yunnan Province as well as in the western reglon of the PRC. it Is also
belleved that the cooperation will synergize pariles’ technology and
competency and bring forth ramarkable results,

The KWiH Board and the KWCM Board consider that the Joint Venture
Contract Is fair and reasonable and that the [ormatian of the Joint Vanture
Company 18 In the best Interast of KWIH and KWCM and thelr respective
sharsholders as it provides an opportunltr for KWCM to further expand its
business in mainland China and to capture the economic growth of the Greater
China. The KWIH Board and the KWCM Board are of the view that this will help
snhance the competitive edga and growth potential of KWIH and KWCM.
General

KWCM Is an Indirect 67% ownad subsidiary of KWIH. Tha principal activities of
KWIH are property investment and developmsnt in Hong Kong, mainland China
and Sln%'apore as well as Investment holding In KWCM. The principal activities
of KWCM are the manufacture, sale and distribution of construction materials
In Hong Kong and malntand China. -
Discioaezble tranaaction .

Based on the praportionata share of the reglstared capitel of AMB80,000,000
(approximately HKD@84,840,000) to be contributed by Party B to the Joint
Venture Company and tha maximum amount of guarantas of RMB80,000,000
(approximately HKD58,580,000) that may have to be provided by Party B under
the Joint Vanture Contract, If necessary, to secure future bank borrowings of
the Jolnt Ventura Company (being 30% of the differance between the total
Investment amount and the registered capltal), the Joint Venlure Contract
conslitutes a discloseable transaction for each of KWiH and KWCM under tha
LIsting Rules, A circutar contalning the datalls of the Jolnl Venlure Conlract will
be despatched to the respective shareholders of KWIH and KWCM in due
course.

Terms used In this announcement

"HKD" Hong Kong dollars, the lawlu! currangy of Hong Kong

"Hong Kong”  the Hong Kong Speclal Administrative Reglon of the PRC

“Joint Vanture Yunnan Kungang & K, Wah Cement Construction Materials
Company” Co, Lid. BREARBARBRHHRLT, a sino-forelgn equlty joint

veniure com an{ to be established pursuant to the Jolnt
and 1o be held by Party A as to 50%, bg .

Venture Contrac
Party B as to 30%, by Party C as to 18.892% and by Party
as to 1.308%.

“Joint Venture the sina-forelgn equity Joint venture contract datad 18 Augbst
Contract” 2004 entared Into belwaen Parly A, Panr 8, Party C and

Early D in respect of the establishment of the Joint Vanture
ampany

"KWCM” K. Weh Construction Malerials Limited, & company
Incerporated in Hong Kong the shares of which are listed on
the Stock Exchangs and a subsidiary of KWIH

*KWCM the Board of Directors of KWCM

Board” )
“KWIH" K. Wah International Holdings Limited, a company

incorporated In Bermuda the shares of which are {isted on the
Stock Exchange and the holding company of KWCM

“KWIH Board” the Board of Directors of KWIH

“Listing Rules” Rules Governing the Listing of Securities on the Stock
Exchangs

*Party A" BB ARAT (Kunming Steel Holding Co., Ltd.), a state-
owned entity established in the PRC

"Party B" Profit Access [nvestmants Limitad, @ company incorporated in
the British Virgin islands being an Indiract whoily owned
subsidiary of KWCM and a subsldiary of KWiH

“Party C" IEBARRELE  (Yunnan Huayun Industrial  Holding
Company), a collective entity established in the PRC

"Party D" EETARAALT {Anning Investment Co., Ltd .}, a stats-owned
entlly astablished in the PRC

*PRC" the People’s Republic of China

“RMB” Renminbl, the lawful currency of the PRC

“Stock The Stock Exchange of Hong Kong Limited

Exchangs”

As at the date of this announcement, tha executive diractors of KWIH are Dr,
Lul Che Woo, Mr. Franels Lul Ylu Tung, Mr. Lennon Lun Tsan Kau, Mr. Eddla
Hul Ki On, Mr. Willlam Lo Ch! Chung and Mas, Padd{ Tang Lul Wal Yy, The
non-executive diractor Is Mr. Michasl Leung Man Kin and the independant

lones, Or. Alex Wu 8hu Chih, Dr.

non-exer stlve dirsctors are Sir David Akers-.
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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 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

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

FINAL SCRIP DIVIDEND WITH CASH OPTION
FOR THE YEAR ENDED 31ST DECEMBER 2003

The discounted market value of a share of the Company for the purpose of
calculating the number of new shares to be allotted to the shareholders of the
Company as the final scrip dividend for the year ended 31 st December 2003 is
HK$1.2065.

Further to the circular to sharehoiders of K. Wah lnternational Holdings Limited
(the "Company”) dated 31st May 2004 describing arrangements for the payment of
the finai scrip dividend of HK$0.02 per ordinary share of HK$0.10 each of the
Company (“Share”), the Company announces that for the purpose of calculating the
number of Shares to be ailotted by way of scrip dividend, the discounted market
value of a Share is HK$1.2065.

The discounted market value is HK$1.2085, being the average of the ciosing
prices of one Share on The Stock Exchange of Hong Kong Limited for the 5 trading
days from 1st June 2004 to 7th June 2004, both days inclusive, which was HK$1.27,
less five per cent discount, rounding.down such figure to four decimal places as
stated in the circutar of the Company dated 31st May 2004.

Accordingly, under the scrip dividend arrangements, shareholders will receive
the following number of Shares as scrip dividend on that part of their shareholdings
in respect of which they have not made cash elections.

- Number of Shares heid
on 31st May 2004 for which X __HKS0.02
cash election is not made HK$1.2085

The new Shares to be issued pursuant to the scrip dividend arrangements will ’

rank pari passu .in all respects with the existing issued Shares, except for the final
dividend for the year ended 31st December 2003, and will rank in fult for ail.future
dividends and distributions which may be declared made or paid.

Fractional entitlements to Shares will be disregarded and the benefit thereof
will accrue to the Company.

it is expected that share certificates in respect of the Shares to be allotted as

scrip dividend and dividend warrants of HK$0.02 per Share will be posted to
shareholders at their own risk on 9th July 2004.

Shareholders who wish to receive all or part of their final dividend in cash in
lieu of new Shares are reminded to complete the Form of Election and lodge it with
the Company’s Branch Registrars in Hong Kong, Computershare Hong Kong investor
Services Limited, at Shops 1712-1718, 17th Floor, Hopawell Centre, 183 Queen's
Road East, Hong Kong not later than 4:00 p.m. on 25th June 2004. Dealings in the
new Shares to. be allotted as the final scrip dividend will commence on 12th July.
2004. Application has been made to The Stock Exchange of Hong Kong Limited for
the listing of and permission to deal in the new Shares on 12th May 2004.

As at the date of this announcement, the executive directors of the Company
are Dr. Lui Che Woo, Mr. Francis Lui 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. 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 Hai, Dr. Robin Chan Yau Hing and Or. Charles Cheung Wai
Bun,

By Order of the Board
Steven Tong Kui Nam
Company Secretary

Hong Kong, 7th June 2004
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

1f you are in doubt as to any aspect of this circular or as to the actions 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 ail your shares in K. Wah International Holdings Limited, you
should at once hand this circular and the accompanying Form of Election {if any) to the
purchaser or to the bank, stockbroker or other agent through whom the sale or transfer was
effected for transmission to the purchaser or transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this
document, 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.

U

K. WAH INTERNATIONAL HOLDINGS LIMITED

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

Executive Directors: Registered Office.

Dr. Lui Che Woo0, MBE, JP, LLD, DSSc (Chairman) Canon’s Court

Francis Lui Yiu Tung (Managing Director) 22 Victoria Street

Lennon Lun Tsan Kau (Deputy Managing Director) Hamilton HM12

Eddie Hui Ki On, GBS, CBE, QPM, CPM Bermuda

William Lo Chi Chung

Paddy Tang Lui Wai Yu Principal place of business in
Hong Kong:

Non-executive Directors: 29th Floor, K. Wah Centre

Sir David Akers-Jones, KBE, GBM, CMG, Hon. RICS, JP* 191 Java Road

Michael Leung Man Kin, CBE, JP North Point

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

Dr. Philip Wong Kin Hang, GBS, JP, LLD, DH*
Dr. Leo Lee Tung Hai, GBS, LLD, JP*

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

Dr. Charles Cheung Wai Bun, JP*

* Independent Non-executive Directors

31st May 2004

To the Shareholders,

Dear Sir or Madam,

Final Scrip Dividend with Cash Option
for the Year Ended 31st December 2003

Introduction

At the annual general meeting of K. Wah International Holdings Limited (the “Company”)
held today, it was resolved that a final dividend for the year ended 31st December 2003 of
HK$0.02 per issued share of the Company of HK$0.10 each (a "Share"} be paid to shareholders

-1 —




whose names appear on the register of members on 31st May 2004. It was also resolved that
such dividend should be satisfied by way of scrip dividend by an allotment of new Shares
credited as fully paid in accordance with the Memorandum of Association and Bye-Laws of the
Company and that shareholders may elect to receive cash wholly or partly in lieu of the scrip
dividend.

Particulars of the Final Dividend
Shareholders have the following choices in respect of the final dividend:

(i) an allotment of new Shares (“"New Shares”) credited as fully paid and having an
aggregate discounted market value (as defined below) equal to the total amount of
final dividend which Shareholders could elect to receive in cash in respect of
HK$0.02 per Share, subject to any fractional entittement being disregarded as
mentioned below; or

(i) final dividend of HK$0.02 per Share in cash; or
(i) partly New Shares and partly cash.

For the purpose of calculating the number of New Shares to be allotted, the discounted
market value ("Discounted Market Value") of a New Share means the average of the closing
prices of one Share on The Stock Exchange of Hong Kong Limited for the 5 trading days from
1st June 2004 to 7th June 2004 (both days inclusive), less 5% discount, rounding down such
figure to four decimal places. It will not be possible to determine until the close of business on
7th June 2004 the exact number of New Shares to which a shareholder, electing to receive
New Shares, will be entitled. A press announcement of the Discounted Market Value for the
purpose of calculating the number of New Shares to be allotted by way of scrip dividend will
be made on 8th June 2004. The last day on which shareholders will be entitled to make
their choice of the above alternatives is 25th June 2004.

Accordingly, the number of New Shares which shareholders will receive, in respect of
the existing Shares registered in their names as at 31st May 2004 and for which elections to
receive the final dividend in cash are not lodged with the Company’s branch share registrars in
Hong Kong on or before 25th June 2004, will be calculated as follows:

Number of New Number of existing Shares HK$0.02
Shares to be = held on 31st May 2004 for X . :
received which cash election is not made Discounted Market Value

The New Shares to be issued pursuant to the scrip dividend arrangements will rank pari
passu in all respects with the existing issued Shares, except for the final dividend for the year
ended 31st December 2003 and will rank in full for all future dividends and distributions which
may be declared, made or paid. No shareholder will be entitied to be issued any fraction of a
Share under the scrip dividend arrangements. Fractional entitlements to Shares will be
disregarded and the benefit thereof will accrue to the Company.

Advantage of the Scrip Dividend

The scrip dividend will enable shareholders to increase their holdings of Shares without
incurring dealing costs or stamp duty. The scrip dividend will also be to the advantage of the
Company because, to the extent that shareholders elect to receive New Shares, in whole or in
part, such cash as would otherwise have been paid to shareholders will be retained for use as
working capital by the Company.



Effect of the Scrip Dividend

If elections to receive the final dividend in cash were received in respect of all the
existing 1,882,139,748 Shares registered as at 31st May 2004, the total cash dividend payable
by the Company would be approximately HK$39,643,000.

Shareholders of the Company should note that the scrip dividend may give rise to
notification requirements under the Securities and Futures Ordinance for those shareholders
who may have notifiable interests in the Company. Shareholders of the Company who are in
any doubt as to how these provisions may affect them are recommended to seek their own
professional advice.

The Company, being an exempted company incorporated in Bermuda, has been designated
as non-resident for Bermuda exchange control purposes and has been granted an assurance
by the Minister of Finance in Bermuda under the Exempted Undertakings Tax Protection Act
1966. Accordingly, in the event of there being enacted in Bermuda any legislation imposing tax
computed on profits or income, or computed on any capital asset, gain or appreciation, or any
tax in the nature of estate duty or inheritance tax, then the imposition of any such tax shall not
be applicable to the Company or any of its operations or Shares, debentures or other obligations
of the Company provided that such assurance shall not be construed as to

(i) prevent the application of any such tax or duty to such persons as are ordinarily
resident in Bermuda;

(i) prevent the application of any tax payable in accordance with the provisions of the
Land Tax Act, 1967 or otherwise payable in relation to the land leased to the
Company.

Form of Election

Enclosed is a Form of Election. No action is required if you wish the final dividend
for the year ended 31st December 2003 which you are entitled to receive to be wholly
satisfied by an allotment of new Shares on the abovementioned basis. Otherwise, if you
wish to receive such dividend wholly in cash in lieu of New Shares, or partly in cash
with the balance satisfied by an allotment of new Shares, you must complete the enclosed
Form of Election in accordance with the instructions printed thereon and lodge it with
the Company’s Branch Share Registrars in Hong Kong, Computershare Hong Kong Investor
Services Limited, at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road
East, Hong Kong not later than 4:00 p.m. on 25th June 2004. |f you have signed the Form
of Election but do not specify the number of Shares in respect of which you wish to receive
the dividend in cash or, if you elect to receive the dividend in cash in respect of a greater
number of Shares than your registered holding, then in either case you will be deemed to have
exercised your election to receive the dividend in cash in lieu of New Shares in respect of all
the Shares registered in your name(s). No acknowledgement of receipt of Form of Election will
be issued. The Form of Election also enables you to elect to receive all future dividends wholly
in cash in lieu of New Shares until notice in writing to cancel such election is received by the
Registrars of the Company. Permanent elections cannot be made in respect of part of your
registered holding.

The Form of Election has not been sent to shareholders who have previously made a
permanent election to receive all future dividends wholly in cash. These shareholders will
receive cash in lieu of scrip dividend for all the Shares for the time being registered in their
names, without having to complete any further Form of Election. Any shareholder wishing to
change these existing permanent elections should contact the Company’s branch share registrars
in Hong Kong, Computershare Hong Kong Investor Services Limited, before 4:00 p.m. on 25th
June 2004.




Shareholders Resident Qutside Hong Kong

All shareholders resident outside Hong Kong should consult their bankers or other
professional advisers as to whether any governmental or other consents are required or other
formalities need to be observed to enable them to receive Shares in satisfaction of the final
dividend for the year ended 31st December 2003. No person receiving in any territory outside
Hong Kong a copy of this letter and/or a Form of Election may treat the same as an invitation
to him unless in the relevant territory such invitation could lawfully be made to him without
having to comply with any unfulfilled registration or other legal requirements.

The Shares have not been registered under the applicable securities legislation of any
jurisdictions other than Hong Kong. Your Board will exercise the discretion granted to it under
the Bye-Laws of the Company not to allot New Shares as dividend to the shareholders with
registered addresses in territories outside Hong Kong where, in the opinion of the Directors, it
would or might, be unlawful or impracticable to allot New Shares in such places in satisfaction
of the final dividend for the year ended 31st December 2003. These shareholders will receive
such dividend and all future dividends wholly in cash. No Forms of Election will be sent to
such shareholders.

Listing and Dealings

Shares issued by the Company have been edmitted as eligible securities for deposit and
settlement in the Central Ciearing and Settlement System established and operated by Hong
Kong Securities Clearing Company Limited. Dealings in the Company’s Shares may be settled
through the Central Clearing and Settlement System. Investors should seek the advice of their
stockbroker or other professional adviser for details of these settlement arrangements and
how such arrangements will affect their rights and interests.

The Shares are listed and dealt in on The Stock Exchange of Hong Kong Limited. On no
other stock exchanges are any part of the Shares of the Company listed or dealt in or on which
listing or permission to deal is being or is propcsed to be sought. Application has been made
to The Stock Exchange of Hong Kong Limited for the listing of and permission to deal in the
New Shares to be issued pursuant to the scrip dividend arrangements. It is expected that
share certificates in respect of such Shares and dividend warrants will be posted at the risk of
those entitled thereto on 9th July 2004 and dealings in such Shares will commence on 12th
July 2004. In the unlikely event that the New Shares are not admitted to listing by The Stock
Exchange of Hong Kong Limited before 9th July 2004, the Forms of Election will be disregarded
and the full cash dividend will be paid to the entitled shareholders according to their registered
shareholdings.

Recommendation and Advice

It is the shareholders’ responsibility to decide in this regard whether or not to exercise
their rights to receive cash in lieu of the scrip dividend. Whether or not it is to the shareholders’
advantages to receive cash or New Shares, in whole or in part, depends upon their own
individual circumstances. The effect on the tax position of any shareholder will depend on that
shareholder’s particular circumstances. If you are in any doubt as to what to do, you should
consult your professional advisers. Shareholders who are trustees are recommended to take
professional advice as to whether the choice to receive cash or New Shares is within their
powers and as to its effect having regard to the terms of the relevant trust instrument.

Yours faithfully,
Dr. Lui Che Woo
Chairman
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