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Ladies and Gentlemen:

SEC FILE NO. 82-4217

Re: Paul Y. - ITC Construction Holdings Limited
Information Furnished Pursuant to Rule 12g3-2(b)
under the Securities Exchange Act

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 circular regarding a discloseable transaction for
investment in Nantong Port Group Limited, dated August 22, 2005;

(2)  The Company's announcement regarding a discloseable transaction for
investment in Nantong Port Group Limited, dated August 12, 2005,
published (in English language) in The Standard and (the Chinese
language) in Hong Kong Economic Times and Hong Kong Economic [/
Journal, all on August 15, 2005; [@ \)
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4)

(5)

(6)

(7)
®)

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.

Enc.

c.c.Paul Y - ITC

The Company’s announcement regarding notice of annual general
meeting, dated July 29, 2005, published (in English language) in The
Standard and (the Chinese language) in Hong Kong Economic Times,
both on July 29, 2005;

The Company’s announcement in compliance with rule 13.09 of the
listing rules possible investment in Nantong Port Group Ltd., dated July
26, 2005, published (in English language) in The Standard and (the
Chinese language) in Hong Kong Economic Times, both on July 27,
2005;

The Company’s announcement regarding reform of the board and re-
designation of director, dated July 25, 2005, published (in English
language) in The Standard and (the Chinese language) in the Hong
Kong Economic Times, both on July 26, 2005;

The Company’s announcement of results for the year ended March 31,
2005, dated July 22, 2003, published (in English language) in South
China Morning Post and (the Chinese language) in the Hong Kong
Economic Times and Hong Kong Economic Journal, all on July 25,
2005;

The Company’s annual report 2005, dated July 22, 2005; and

The Company’s announcement regarding declaration of special cash
dividend and closure of register of members, dated June 17, 2005,
published (in English language) in South China Morning Post and (the
Chinese language) in the Hong Kong Economic Times and Hong Kong
Economic Journal, all on June 20, 2005.

Very truly yours,

%& VS

Simon Luk




THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

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

If you are in doubt as to any aspect of this circular or as to the action you should take, 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 shares 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 or other agent through whom the sale or transfer was effected for transmission to the
purchaser or the transferee.

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

DISCLOSEABLE TRANSACTION
INVESTMENT IN NANTONG PORT GROUP LIMITED

Financial adviser

z : SOMERLEY LIMITED

22 August 2005
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DEFINITIONS

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

meanings:

“Agreement”

“associates”
“Board”

“Company”

5

“Paul Y. Corporation’
or “Subscriber”

“Completion”

“connected persons”

“Director(s)”

“Existing NTPG Shareholders”

“Hong Kong”
“Group”

“Investment”

“Latest Practicable Date”

“Listing Rules”

“Model] Code”

“Nantong State-owned
Assets Commission”

“New Capital”

“Nantong Port Group”
“NTPG Project”

“PRC” or “China”

the conditional agreement dated 12 August 2005 entered into among
the Subscriber, the Existing NTPG Shareholders and Nantong Port
Group relating to the Investment

has the meaning ascribed thereto under the Listing Rules

the board of Directors

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

Paul Y. Corporation Limited, a company incorporated in Hong
Kong with limited liability and an indirect wholly-owned subsidiary
of the Company

completion of the Agreement with performance by the Subscriber,
the Existing NTPG Shareholders and Nantong Port Group of their
respective obligations in accordance with the provisions of the
Agreement

has the meaning ascribed thereto under the Listing Rules

the director(s) of the Company

the existing shareholders of NTPG immediately before the
Completion, comprising Nantong State-owned Assets Commission
and SDIC Transport

the Hong Kong Special Administrative Region of the PRC

the Company and its subsidiaries

the proposed investment in Nantong Port Group by injection of
the New Capital pursuant to the terms and conditions of the
Agreement

18 August 2005, 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

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

State-owned Assets Supervision And Administration Commission
of Nantong Municipal Government

approximately RMB435 million (equivalent to approximately
HK$417 million), being the amount to be injected by the Subscriber
into Nantong Port Group pursuant to the Agreement

Nantong Port Group Limited

the assets reorganisation of Nantong Port Group

the People’s Republic of China, which for the purpose of this

circular shall exclude Hong Kong, the Macau Special
Administrative Region of the PRC and Taiwan
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DEFINITIONS

“SDIC Transport” B # 32 # > 7] (SDIC Transportation Co.), a company incorporated
in the PRC and wholly-owned by B & B %gﬁ % v F (State
Development & Investment Corp.)

“SFO” Securities and Futures Ordinance (Cap 571 of the Laws of Hong
Kong)

“Shareholders” holder(s) of the ordinary share(s) of HK$0.10 each in the issued
share capital of the Company

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“HKS$” Hong Kong dollars, the lawful currency of Hong Kong

“RMB” Renminbi, the lawful currency of the PRC

“TEU” twenty-foot equivalent unit

G per cent.

In this circular, the exchange rate of HK31.00 to RMB1.043 has been used for reference only.




LETTER FROM THE BOARD

PAULY. - ITC CONSTRUCTION HOLDINGS LIMITED

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

Independent Non-Executive Directors: Registered office:

Chow Ming Kuen, Joseph OBE, JP (Chairman) Clarendon House

Kwok Shiu Keung, Ernest 2 Church Street

Chan Shu Kin Hamilton HM 11
Bermuda

Executive Directors:

Lau Ko Yuen, Tom Principal place of business

(Deputy Chairman and Managing Director) in Hong Kong:

Chan Fut Yan 31st Floor, Paul Y. Centre

Chau Mei Wah, Rosanna 51 Hung To Road

Cheung Hon Kit Kwun Tong
Kowloon

Non-Executive Directors: Hong Kong

Chan Kwok Keung, Charles
Cheung Ting Kau, Vincent

22 August 2005
To the Shareholders

Dear Sir or Madam,

DISCLOSEABLE TRANSACTION
INVESTMENT IN NANTONG PORT GROUP LIMITED

INTRODUCTION

On 12 August 2005, the Board announced the entering into of the Agreement which constitutes a
discloseable transaction for the Company under the Listing Rules.

Reference is made to the announcement made by the Company on 26 July 2005 in relation to a
possible investment in Nantong Port Group. As mentioned in that announcement, the Existing NTPG
Shareholders were inviting potential investors to participate in the public tender involving the assets
reorganisation of Nantong Port Group. The Company submitted an investment proposal and reorganisation
scheme on 19 July 2005. On 21 July 2005, the Company received notification from Nantong Equity
Transaction Agency Ltd. that the Company had been confirmed as the preferred bidder for the NTPG
Project. The Company commenced negotiations with the Existing NTPG Shareholders shortly with a view
to entering into formal agreements in relation to the NTPG Project. On 12 August 2005, the Group
entered into the Agreement to invest in Nantong Port Group by way of injection of approximately RMB435
million (equivalent to approximately HK$417 million) in cash into Nantong Port Group, which will
represent a 45% interest in the registered capital of Nantong Port Group as enlarged by the Investment. A
sum of RMB43 million has already been deposited by the Group as performance security when submitting
the tender.

The purpose of this circular is to provide you with further information on the Agreement and the
transactions contemplated thereunder and other information as required under the Listing Rules.

THE AGREEMENT

Date: 12 August 2005
Parties:
The Subscriber: Paul Y. Corporation
Existing NTPG Shareholders: Nantong State-owned Assets Commission and SDIC Transport
Subject company: Nantong Port Group
-3-




LETTER FROM THE BOARD

To the best of knowledge, information and belief of the Directors and after making all reasonable
enquiries, as at the Latest Practicable date, the Existing NTPG Shareholders, their respective ultimate
beneficial owners and their respective associates are third parties independent of the Company and its
connected persons.

Amount of investment

RMB434,702,000 (equivalent to approximately HK$417 million) in cash will be invested by the
Subscriber into Nantong Port Group in return for a 45% interest in its registered capital. The amount of
investment was arrived at having regard to (1) the minimum tender price stipulated in the public tender of
the NTPG Project; (2) the registered capital and net assets of RMB531,302,400 of Nantong Port Group
immediately after the assets restructuring but prior to the injection of the New Capital; and (3) the future
potential of Nantong Port Group. The Directors consider this amount to be fair and reasonable. The
Group has already deposited a sum of RMB43 million as performance security when submitting the
tender.

Nantong Port Group

Nantong Port Group is a state-owned enterprise incorporated in the PRC. It is principally engaged
in providing cargo loading and off loading, storage, shipping agent, cargo agent, ship anchoring, ship
repairing, port machinery, shipping logistics and ship piloting services in the Nantong Port, which is
located in Nantong, Jiangsu Province, China. Nantong Port is a major port on the northern bank and close
to the mouth of the Yangtze River. It is a category one national port open to foreign trade and a hub port
of the country. Nantong Port has easy access to its hinterland, whether by road or by waterway and is an
ideal hub port for cargo trans-shipment. After years of development, it has become an important bulk
cargo distribution centre on the down-stream section of the Yangtze River.

Nantong Port Group is the core port enterprise at Nantong Port, accounting for nearly 50% of the
latter’s total throughput. It occupies 3,300 metres of shoreline along the Yangtze River and 1.4 million
square metres of land and owns 23 berths in total, of which 5 berths are for vessels of over 50,000
tonnage and 10 berths are for vessels of over 10,000 tonnage. There are also two 100,000 tonne and one
50,000 tonne new iron ore and general berths under construction which shall be put into use in the second
quarter of 2006. As a result of such expansion, throughput capacity will be increased by about 54%. In
2004, Nantong Port Group achieved a cargo throughput of 33.33 million tonnes, accounting for 46% of
the total throughput of Nantong Port. The main cargoes handled by Nantong Port Group are iron ore,
minerals, cement, steel, coal, fertilizers, grains and edible oils. In addition, container throughput achieved
by Nantong Port Group was 251,000 TEU, accounting for 87% of the total container throughput of
Nantong Port.

Nantong Port Group has over 10 subsidiaries and owns equity interests in various companies, most
of which are engaged in the provision of port-related services.

Shareholding in Nantong Port Group

Nantong Port Group currently has two shareholders, namely Nantong State-owned Assets Commission
(as to 77.6%) and SDIC Transport (as to 22.4%). The parties required a new strategic investor to participate
in Nantong Port Group through the injection of cash as equity capital to implement the expansion plans of
Nantong Port Group to meet the continuing increase in demand for port and logistics services in the area.
The funds raised from the Subscriber are expected to be used for the purposes of expansion of existing
facilities, increasing working capital and rationalisation of Nantong Port Group’s capital structure.
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Set out below is the ownership structure of Nantong Port Group immediately after the assets
reorganisation but before the Completion:

The Company
LIOO%
Nantong
Paul Y. State-owned Assets SDIC Transport
Corporation issi
Commission

| 77.60% ~ [22.40%
1

Nantong Port Group

Set out below is the ownership structure of Nantong Port Group immediately after the Completion:

The Company

100%
Nantong
Paul Y’. State-owned Assets SDIC Transport
Corporation ..
Commission
| 45.00% 42.68% [1232%

Nantong Port Group

Assets restructuring of Nantong Port Group

Pursuant to the NTPG Project, Nantong Port Group will be re-registered as a Sino-foreign joint
venture. The Group will inject cash as New Capital while Nantong Port Group will implement a
restructuring of its assets to improve the allocation of its resources and its operating efficiency.

The assets restructuring of Nantong Port Group will involve:

1.

removal of certain existing assets, including fixed assets and their associated liabilities
(which include non-performing assets and those not relating to Nantong Port Group’s port
operations, for example, the hospital currently operated by Nantong Port Group);

re-registration of its real properties under Nantong Port Group as a Sino-foreign joint venture,
with the costs associated being borne by the Existing NTPG Shareholders;

re-registration of relevant assets and properties under Nantong Port Group as a Sino-foreign
joint venture, including its current assets, construction in progress, long term investments,
shoreline usage rights and equipment;

rationalisation and rectification of the staff fund raising scheme, overdue taxation liabilities
and levies and staff housing subsidies;

re-registration of the bank borrowings and financial facilities of Nantong Port Group as a
Sino-foreign joint venture;

re-designation of bank borrowings from short term loans to medium or long term loans; and

re-registration of the employee benefits scheme and retirement scheme.
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Financial information on Nantong Port Group

The following is a summary of the audited consolidated financial statements of Nantong Port
Group (prior to the assets restructuring mentioned above) for each of the three years ended 31 December
2004 and the unaudited consolidated financial statements for the six months ended 30 June 2005, prepared
in accordance with generally accepted accounting principles in the PRC:

Six months ended

Year ended 31 December

30 June 2005 2004 2003 2002

(RMB million) (RMB million) (RMB million) (RMB million)

(unaudited) (audited) (audited) (audited)

Turnover 266.4 459.1 326.1 269.0
EBITDA (Note) 58.0 78.3 51.3 43.9
Net profit/(loss) before taxation 15.6 11.1 (31.1D) 0.6
Net profit/(loss) after taxation 10.5 11.1 (31.1) 0.6

Note:

EBITDA is calculated as earnings before interest, taxes, depreciation and amortisation, and for the purpose

of presenting more meaningful and appropriate information, the figures have been adjusted for material non-

recurring gains and/or losses.

As at As at 31 December

30 June 2005 2004 2003 2002

(RMB million) (RMB million) (RMB million) (RMB million)

(unaudited) (audited) (audited) {audited)

Total assets 1,668.9 1,502.7 1,309.8 1,161.0

Total liabilities 938.2 875.0 808.3 628.3

Shareholders’ equity 730.7 627.7 501.5 532.7

Payment

The New Capital shall be payable in the following manner:

1. 60% within 1 month from the date of issue of the new business licence of Nantong Port

Group; and
2. the remaining 40% within 2 months from the date of obtaining the new business licence of

Nantong Port Group.

Payment of the New Capital will be financed by the internal resources of the Group. The Directors
expect that the new business licence of Nantong Port Group will be issued by around November 2005.

Guarantees

Pursuant to the Agreement, the Company will guarantee all the obligations of the Subscriber
arising from the entering into of the Agreement.

The Existing NTPG Shareholders guaranteed in favour of the Subscriber that prior to the injection
of the New Capital by the Subscriber, Nantong Port Group will have net assets of not less than
RMB531,302,400.

In the event that any taxation liability arises from appreciation of value of assets of Nantong Port
Group following adjustments to the financial statements prepared for the purpose of the NTPG Project,
the Existing NTPG Shareholders shall bear such liabilities.

Completion

The Agreement is conditional. After signing of the Agreement, the parties shall further enter into a
subscription agreement to govern the injection of the New Capital. Execution of the subscription agreement
is subject to, inter alia, fulfilment or waiver by the Subscriber of the following conditions precedent
contained in the Agreement:

I. completion of the registration of Nantong Port Group and the relevant documentation,
including the certificate on capital increase;

—6-
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2. completion of the assets reorganisation of Nantong Port Group;

3. satisfactory completion of due diligence on the construction works in progress and expansion
plans of Nantong Port Group;

4. each party being satisfied with the valuation of the injection of capital and assets into
Nantong Port Group;

5. the legal title of certain portions of land and properties being rectified and duly registered;

6. documentation or consent being obtained from relevant financial institutions to convert the

short term loans into medium to long term loans;

7. satisfactory completion of financial and legal due diligence on Nantong Port Group;

8. necessary approvals, consents and authorisations being obtained from necessary authorities;
and

9. the parties being satisfied with the articles of association and a joint venture agreement to

be entered into.

Upon approval and execution of the joint venture agreement and the articles of association of
Nantong Port Group, the parties shall facilitate completion of necessary approvals and registration within
3 months.

The Directors expect that the parties will enter into the subscription agreement in around September
2005.

Termination
The Agreement may be terminated in the event of any of the following:
1. agreement by all parties to terminate the Agreement;

2. formation of Nantong Port Group as a Sino-foreign joint venture company not being approved
by the relevant regulatory authorities;

3. as a result of a change of law or national policy, it is no longer possible or meaningful
to complete the Agreement; or

4, force majeure.

Upon the occurrence of events of force majeure prior to Completion, a party can serve notice to the
other parties within 15 days of such event, whereupon the parties shall agree whether to terminate the
Agreement or defer completion or modify the Agreement, depending on the effect of the event.

Board representation

The board of directors of Nantong Port Group shall comprise 7 members, with Paul Y. Corporation
being entitled to appoint 3 members, Nantong State-owned Assets Commission to appoint 3 members and
SDIC Transport to appoint | member.

REASONS FOR THE INVESTMENT

The Group has traditionally focused on construction, contracting services, property development
and investment. Over the past few years, the Group achieved a complete re-positioning of its core business
and has decided to lever off its experience of managing large construction and infrastructure projects in
China, Hong Kong and internationally to develop and operate both sea and river port facilities. The Paul
Y. Infrastructure Division was created in 2004 with a view to deploying the Group’s resources into the
infrastructure sector in China. In April 2004, the Company announced the acquisition of a 54.06% interest
in Yangkou Port in Nantong, Jiangsu Province, China.

The Investment reinforces the Group’s commitment to the rapidly developing ports and infrastructure

sector in China. The Directors consider that with the sustained high 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
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logistics facilities available for the handling and storage of cargoes which are critical for the continuing
development of the economy and its import and export activities.

Both Nantong Port and Yangkou Port are located in Nantong, Jiangsu Province, China. Nantong
Port is the first major bulk cargo port on the Yangtze River, while Yangkou Port is a bulk cargo port in
the Yellow Sea region currently under development. The proximity in location and the complementary
nature in services of these two ports not only will allow the Group to build up an effective logistics
network but also will offer a comprehensive spectrum of services to the Group’s clients. The synergy
generated from the integrated operations of both ports will strengthen the Group’s competitiveness in the
market.

Furthermore, upon the completion of the construction and the commencement of operations in
Yangkou Port, the Group can leverage its management expertise gained from participation in Nantong
Port Group and optimise the resources allocation and the operations of both ports. The Group can also
achieve greater economies of scale and higher efficiency by way of consolidating management and
administrative functions and rationalisation of operating costs.

FINANCIAL EFFECT OF THE INVESTMENT

Initially, the financial effect of the Investment will be neutral on the net assets of the Group. The
Directors believe that the Investment will contribute to the earnings base of the Group positively. Upon
Completion, the Investment will be accounted for as an investment in an associated company of the
Company, the results of which will be equity accounted for in the Group’s financial statements.

INFORMATION ON THE COMPANY

The principal activities of the Group include the development and investment in port and other
infrastructure projects, property investment, treasury investment and, through its subsidiary, Paul Y.
Engineering Group Limited, building construction, civil engineering, specialist works and manufacturing
and trading of construction materials.

GENERAL

The Investment constitutes a discloseable transaction for the Company under the Listing Rules as
the applicable percentage ratios represent 5% or more but less than 25% for the Company.

ADDITIONAL INFORMATION

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

Yours faithfully
For and on behalf of the Board
Paul Y. - ITC Construction Holdings Limited
Lau Ko Yuen, Tom
Deputy Chairman and Managing Director




APPENDIX GENERAL INFORMATION

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.

INTERESTS AND SHORT POSITIONS OF DIRECTORS AND CHIEF EXECUTIVE

As at the Latest Practicable Date, the interests and short positions of the Directors and chief
executive of the Company in the shares, underlying shares and debentures of the Company or any associated
corporation (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) The Company
(1)  Interest in shares

Approximate
percentage
of the

Number of existing issued

Name of Director/

Long position/

shares of the

share capital

chief executive Capacity short position Company held of the Company
Chan Kwok Keung, Interest of Long position 678,791,961 49.94%
Charles controlled
corporation
(Note)
Chan Kwok Keung, Beneficial Long position 11,840,896 0.87%
Charles owner
Cheung Hon Kit Beneficial Long position 400 0.00%
owner

Note: Dr. Chan Kwok Keung, Charles was deemed to be interested in 678,791,961 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
33.55% of the issued ordinary share capital of ITC Corporation Limited (“ITC”) 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.




APPENDIX GENERAL INFORMATION

(2)  Options to subscribe for shares

Approximate

percentage

Number of of the

underlying existing

Exercise shares issued share

Name of Director/ price per  comprised in capital of

chief executive Date of grant Exercisable period share the options  the Company
HKS

Chow Ming Kuen, 28.12.2004 28.12.2004 to 26.08.2012 1.94 650,000 0.048%

Joseph 28.12.2004 28.12.2004 to 26.08.2012 2.20 650,000 0.048%

Lau Ko Yuen, Tom 28.12.2004 28.12.2004 to 26.08.2012 1.94 6,500,000 0.478%

28.12.2004 28.12.2004 to 26.08.2012 2.20 6,500,000 0.478%

Chan Fut Yan 28.12.2004 28.12.2004 t0 26.08.2012 1.94 6,500,000 0.478%

28.12.2004 28.12.2004 to 26.08.2012 2.20 6,500,000 0.478%

Chau Mei Wah, 28.12.2004 28.12.2004 10 26.08.2012 1.94 6,500,000 0.478%

Rosanna 28.12.2004 28.12.2004 to 26.08.2012 2.20 6,500.000 0.478%

Cheung Ting Kau, 28.12.2004 28.12.2004 10 26.08.2012 1.94 650,000 0.048%

Vincent 28.12.2004 28.12.2004 10 26.08.2012 2.20 650,000 0.048%

Kwok Shiu Keung, 28.12.2004 28.12.2004 10 26.08.2012 1.94 650,000 0.048%

Ernest 28.12.2004 28.12.2004 to 26.08.2012 2.20 650,000 0.048%

Chan Shu Kin 28.12.2004 28.12.2004 10 26.08.2012 1.94 630,000 0.048%

28.12.2004 28.12.2004 to 26.08.2012 2.20 650,000 0.048%

(B) Associated corporations
(1)  PaulY. Engineering Group Limited (“Paul Y. Engineering”)

Number of  Approximate

underlying shares percentage
(in respect of the of the
unlisted equity  existing issued
Number of derivatives) share capital
Name of Director/ Long position/  shares of Paul Y. of Paul Y. of Paul Y.
chief executive Capacity short position ~ Engineering held Engineering held Engineering
Chan Kwok Keung, Interest of Long position 375,826,317 - 65.17%
Charles controlled
corporation
{Note)
Chan Kwok Keung, Interest of Long position - 100,000,000 17.34%
Charles controlled
corporation
{Note)

Note: The shares of Paul Y. Engincering were held by Paul Y. Investments Limited, an indirect wholly-
owned subsidiary of the Company. The Company also directly held an interest in 100,000,000
underlying shares of Paul Y. Engineering by virtue of a loan facility pursuant to which convertible
note(s) will be issued by Paul Y. Engineering, upon draw down of the facility, in the principal
amount of the facility drawn. Such convertible notes are convertible into shares of Paul Y. Engineering
at an initial conversion price of HK$1.00 per share, up to a maximum aggregate principal amount of
HK$100,000,000. By virtue of his deemed interests in approximately 33.55% of the issued ordinary
share capital of ITC, Dr. Chan Kwok Keung, Charles was deemed to be interested in these shares and
underlying shares of Paul Y. Enginecering.
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2)

China Strategic Holdings Limited (“China Strategic”)

Name of Director/ Long position/
chief executive Capacity short position
Chan Kwok Keung, Interest of Long position
Charles controlled
corporation
(Note)

Number of
shares of China
Strategic held

258.819,795

Approximate
percentage

of the

existing issued
share capital of
China Strategic

29.36%

Note: The shares of China Strategic were held by Calisan Developments Limited, an indirect wholly-owned
subsidiary of the Company. By virtue of his deemed interests in approximately 33.55% of the issued
ordinary share capital of ITC, Dr. Chan Kwok Keung, Charles was deemed to be interested in these

shares of China Strategic.

The Company entered into a conditional share sale agreement on 10 March 2005 for the disposal of
135,000,000 shares of China Strategic. The disposal has not yet been completed as at the Latest

Practicable Date.

Paul Y. Engineering 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 executive
of the Company had any interests or short positions in the shares, underlying shares or debentures of the
Company or any associated corporation (within the meaning of Part XV of the SFO) as notified to the
Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO or as recorded in
the register kept by the Company pursuant to section 352 of the SFO or as otherwise notified to the
Company and the Stock Exchange pursuant to the Model Code.

—-11-




4 BAR A RJILNATAZLA

NP RJLNRJANI ALY AL N JANIYRALA L BERJIN

INTERESTS AND SHORT POSITIONS OF SHAREHOLDERS

As at the Latest Practicable Date, according to the register of interest kept by the Company under

Section 336 of the SFO and so far as was known to the Directors and the chief executive of the Company,
the following are details of the persons (other than a Director or chief executive of the Company) who
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, or who
were, directly or indirectly, interested in 10% or more of the nominal value of any class of share capital
(including any option in respect of such capital) carrying rights to vote in all circumstances at general
meeting of any other member of the Group:

(A)

The Company

Substantial Shareholders

Name of Shareholder

Chan Kwok Keung, Charles

Chan Kwok Keung, Charles
Ng Yuen Lan, Macy

Chinaview

Galaxyway

ITC

ITC Investment

Hollyfield

Capacity

Interest of controlled
corporation (Note)

Beneficial owner
Interest of spouse (Note)

Interest of controlled
corporation {Note)

Interest of controlled
corporation {Note)

Interest of controlled
corporation/interest
of concert party (Note)

Interest of controlled
corporation (Note)

Beneficial owner (Note)

Long position/
short position

Long position

Long position
Long position

Long position

Long position

Long position

Long position

Long position

Number of
shares of the
Company held
678,791,961

11,840,896
690,632,857

678,791,961

678,791,961

678,791,961

678,791,961

678,791,961

Approximate
percentage

of the

existing issued
share capital

of the Company

49.94%

0.87%
50.81%

49.94%

49.94%

49.94%

49.94%

49.94%

Nore: Hollyfield, a wholly-owned subsidiary of ITC Investment (which was in turn a wholly-owned subsidiary
of 1TC), owned 678,791,961 shares in the Company. Galaxyway, a wholly-owned subsidiary of
Chinaview, owned 33.55% of the issued ordinary share capital of ITC. Dr. Chan Kwok Keung,
Charles owned the entire issued share capital of Chinaview. Dr. Chan Kwok Keung, Charles,
Chinaview, Galaxyway, ITC and ITC Investment were therefore all deemed to be interested in the
said 678,791,961 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 678,791,961 shares in the
Company held by Hollyfield and 11,840,896 shares in the Company held directly by Dr. Chan Kwok

Keung, Charles.
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(2) Other Shareholders

Name of Shareholder

Aeneas Capital
Management LP

Deutsche Bank
Aktiengesellschaft

Deutsche Bank
Aktiengesellschaft

Toggenburger Christian
Emil

0Z Management, L.L.C.
(B) Other members of the Group

Name of subsidiary

Associate Marbel Maintenance
And Service Company Limited

D & C Engineering (HK.}
Limited

Hamker Concrete Products
Limited

Jangsu YangKou Port
Development and Investment
Co., Ltd.

Jiangsu Yangtong Investment
and Development Co., Ltd.

Paul Y. - CREC Engineering
Co., Limited

Skynet Limited

Capacity

Investment manager

Beneficial owner

Security interest

Beneficial owner

Investment manager

Long position/
short position

Name of shareholder

Lam Shing Wing

Artery Construction Management Limited

Lau Kwok Cheung

Long position

Long position

Long position

Long position

Long position

NRBREHERAAREML LA

MREREHERERARELLT

China Railway Engineering Corporation

Icon Master Enterprises Limited

Approximate

percentage

of the

Number of existing issued
shares of the share capital

Company held  of the Company

119,355,009 8.78%
51,121,200 3.76%
99,951,189 1.35%
82,027,653 6.03%
68,513,400 5.04%
Approximate

percentage

of the existing
issued share capital
40.0%

45.0%

15.0%

40.0%

40.0%

30.0%

18.1%

Save as disclosed above, the Directors and the chief executive 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 was, 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.
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HollyfieldE 7= 25 Bl S #% H 2 678.791,96 1 L ig v EE W% - BREBEE L EEAR
B LR AE Ll HollyfieldE A 24 & i H8H 2.678,791,961 R R B w1 L4 &
ARIEEFAEZ 11840896 AL I R HEH M -

- 12 -




Bt 4% —REH

() PREBAMRASD ([FR])

EHRERE
Ex B ¥e/ BEHRE BRITRE
TRABH®SR 5# wE BROBE #BOEITHL
BE B 2 FEEEEER M) T8 258,819,795 29.36%

Wi BETRERRGBEALNRZ — K MBS EHE A R Calisan Developments Limited ¥ H ©
ENEREE TR ENCEC BN LT ERBAL33.58% M5 - B EE
TR EZS P RR O ZEE -

AARAPR_EERAHF=ATHT I -EHFBEEROEEDRSE > DUEBEEFRTZ
135,000,000 1% - MEBEERT/ITEH > HIBLEMERER -

MBEEFLMEROIR T EHZER > REZERFRIBFQFAZHBEER -

BREXHERENS  REREBITHY EFRFTETHARBEREIZSLNBE
REIE T RAMBIRESH O R AL AR EMABRER (CERAEHFRPEEAS TR 2K
- HEBRGHESTHA QREEFLBEROIZ AR ARGFEAR) EMEE
HIRA - RAETLEINAR R FREE S EREEIS2ETLUFEZ B R ZAEf#
BEIRAE > SUEARBELEWHMNARE 2 EHBTAEEETERLH ZFLET R LA G
ARNFREZFR R AERSIRE -

-11 -




By &% - KR EH
(2) BB AR
LELARE
E3/IE g8k ERESRZ REE T
TRAEHZ BLRE e TEE HEERAES BHEIY
BA
R i 28.12.2004 28.12.2004% 26.08.2012 1.94 630,000 0.048%
28.12.2004 28.12.2004% 26,08.2012 220 650,000 0.048%
HER 28.12.2004 28.12.2004 % 26.08.2012 1.94 6,500,000 0.478%
28.12.2004 28.12.2004 % 26.08.2012 2.20 6,500,000 0.478%
B#HE 28.12.2004 28.12.2004% 26.08.2012 1.94 6,500,000 0.478%
28.12.2004 28.12.2004% 26.08.2012 220 6,500,000 0.478%
fF% 28.12.2004 28.12.2004% 26.08.2012 1.94 6,500,000 0.478%
28.12.2004 28.12.2004Z 26.08.2012 220 6,500,000 0.478%
REHk 28.12.2004 28.12.2004 % 26,08.2012 1.9 650,000 0.048%
28.12.2004 28.12.2004% 26.08.2012 220 650,000 0.048%
FhE 28.12.2004 28.12.2004%226.08.2012 1.94 650,000 0.048%
28.12.2004 28.12.2004% 26.08.2012 220 650,000 0.048%
BB 28.12.2004 28.12.2004% 26.08.2012 1.94 650,000 0.048%
28.12.2004 28.12.2004% 26.08.2012 220 630,000 0.048%
(B)
(1) #®EBZELEEHAMRN ([HREBEE])
BERERE
ERRf HREER%
: $E(FB BE
%E/IE - FERERE k¥LHRE BBORE
TRABRSR 54 RE RAEE FEIR) HBHFIH
B & & ZTHEHEE R 375,826,317 - 65.17%
B2 ()
B B THEHEE %8 - 100,000,000 17.34%
W (W) .
B2z ZERERZERGBAAFAZ —FHMIEZE2 Y E A FPaul Y. Investments LimitedF

Heo RodlA—EBERBMEZHE  FEBFHEFREZEEZ 100,000,000 RME
BBLEZEZRE  REREFRFZEERES G BITARE BT 100,000,000
BT ZOHRMERE AFA AR TR E R EEREMIoE T ihbiiER
(G ERHEBE LI RERAEECEC BT L BB AL3355%HE
HWHERES TR REREZSRERERGIHER G ES -

- 10~



B & — R E#

BEXEH

ABETHERTER ETRUREERNAEECES - EEERAERABZEHR
AR LM RIEZHEL > ARFEE D EEENE > BANBEEHANLER > 5
BRITEARIMER  BOABRRNZEMBEWATRE -

EBSRIBETHRABZERRHKE

REAEEBETTHS EFRALAREETHAARARNASEAEEER ERAE
FRMBEGOSE I 2 B4 - MERGEEFPHAERES S INERISE T RHE 7R
55 QBN Aoy S 1R E < R 0 7B 1) A O B e Mg A2 B R R LR B AR 4 B AR R R 2 R B R D158 352
BFLUHFEZETMAZEE LIRS (BHEREZ R A BGEE ZF BRE R AT
WAEZEELRE) WT
(A) H2QFH

1) BK’H#EE

EERXRDERE

Ex xE BE/ BEAXLQA ERITRE

THRABES B KE RGEE BHABEIH

BRE & TR R Ta 678,791,961 49.94%
M5 (T zx)

B B o FEmER A HE 11,840,896 0.87%

o VB {5 Fafa A 351 400 0.00%

Wk : BRI % L % BE A Chinaview International Limited ([ Chinaview]) Z M #E T #18 /&
BEH AN F 678,791,961 48 AR /4 = ChinaviewZ 2 & i B 24 %) Galaxyway Investments
Limited ([ Galaxyway!) EE EH CEFLBAERLT ([EHLEXN BT LEERRA
#133.55% > T3 & BT # B ITC Investment Holdings Limited ([ITC Investment})
EHEBITHEAE « ITC InvestmenmtZ 2 & fff B 4 7 Hollyfield Group Limited
(THollyfield)) BUBER Z S B H -




EETgRN

TERERRE ARTEEELEBACEBRNFEEE > BREERNKERKTEORE
BLHE LA ENEREEF Y RREERBRSY -

FEELFEOBENURFRIKEEET MEETRIE-EIEZERMawED
MEOEAZEEMEEATEME T 2~ BAMEEYED - MR EE O R BT
HEAERZREEE  FMEMEAREGLUEY —EARYRERE EXSAEEEFRM
EHEAWERE - WEABSEENBRELRZES  HURLAEEETEZIHFN -

BE THEOEER-CEXAMAEEFRURRE AEEE2EmEEOEBRES
ZEBEMANBEERARAS  TRERWMEEREERACEBNEZRERL - AEEIFE
DEHEERTHIIEAELEENA  FREREENZLERHNE -
RERBZHMER

BY > HEHEMNHAEEFEEZMBERENRE Y - ESHEREFANTER
HAAREEEREMNER  REHEE T REMN A B LR RER — KB E A FERIE
TMT L 22 4R DAAE 22 & 3 07 IR A A 4 [ B 5 e 3K o
ERAEHR

FEBMIEXAFOFEORRAMEREEZMELLE WERE - EHRE > UK
(EREMBARRERREEARAF) ATREETRE  £ATR HEIRBREEMBZ
HEREH -

—REHR

HRARFZERE SN REESSR L EERR25% > FFURBETRAUKREHEEE
WARNR—~HATHEZRZS -

BHER
BiE MTEERRAEAMEZEIEY -
&

sl r G

RE
REBREERERRLAF
BEER
SIERREFHER

gs R
o

TEEREANAZ-+H




ESgRH

2. ERmEBOEEEEEAR

3. WENMEAHBEAECOEECREERERFIZEZMES

4, BHFHEAFEENSEEALEEZBELERE

5. ETHOoLHRMEZEENAREEERERXERT

6. BHEMGRBEZEEOXFRAESEEEREELFRIAMK ;
7. WEAZTHEEEEEOSEMBRERTEZEHRES

8. MEFFTERBLZMI RERREE X

9. BFTHMTAIUZLNAEREREEARIEEER -

MAEORBEZEEARRARAER -BHMERE Y > K HFEEIBA NERZHIT
ZHHE R BT

EERHE TR E_ZTAENALEETHERZ -
ol

T AR A TR R

1. BHF—HBEALEHRE

2. HEEOEEZFIEELARIAREREAHBIFEIERMZAHMAE

3. HERRERBEZECBEBERLAZHBAZURIBTEERE S R

4. AEHA -

EA - HEZHEMERIAARAZEGREZE  BEZEHBREZGRALERE
gfgﬁﬁﬁjggg%%Z%#%%%z PERE AETHERERBTLRLBE®E > R
ETENARX

ﬁ@%D%@Z%$§iﬁ%%%ﬁﬁ»ﬁ*%%%ﬁﬁ%%%%%%>ﬁﬁﬁﬁ
EZZR3ZEF > IRXELARRIZES -
BITREBEBZEH

FEBESLEFERE  RERT  YEBERREER - BEHER > ZEHK
NG LEBERTENEN > TRESEETR  FELXEAB SR REEENERER
2R HLINBRERSESRNEOXE - ATRBALEERESTPRERETEEYR
REZBHTMONR _FZNFHT - R_FFWNENA > ARFEEMWHELERTEIEHS
BB ZE O FS54.06%HE % -

BEBEHNAZENEHRERRIEEORERTEZI RS - EFRREPREEK

_7_




EEgRH

AEBOEBEZRMKEER
TENMEBTREEFMZ G ANTEH 2 EEBOER (ELXRAZ EEFTHA
HE-_ZZNE+L _A=+—HUIZ=Z2AFEEzBERELUEREAEBE _ZEZXHEFENA
ZTHEANMAAZARER G SV EBEREZWHE
B8z
—EFEHF
ABEZtHL BEZ+-HB=+-HLEE
~MAE Z—ZEERE =ZBE=Zf Z—BE_FE
(FEARE) (BEARYE) (FHEAR®E) (FELARKE)
(REBEZ) (K #H®) (BER) (BER)
EX 266.4 459.1 326.1 269.0
EBITDA (fft 3%) 58.0 78.3 51.3 43.9
BiEiw A () B 15.6 11.1 (31.1) 0.6
BB (BB B 10.5 11.1 (31.1) 0.6
Pf3i @ EBITDA 746 AP A MM H B » 5 - HE A RN L EAHFEL R HARBIALZ LR
BALEH  FHRFOCHTRELERKER S BHEIHFRAE -
RIBERERE R+=-—RBR=+-8
AA=+H Z=ZEEBNE —BB=-F ZBE_-F
(FEARE) (FEARE) (FEARE) (FEARH)
(RBHEZ) (RBEFEH) (BB #E ) (BB
HEE 1,668.9 1,502.7 1,309.8 1,161.0
= 938.2 875.0 808.3 628.3
A BB £ 730.7 627.7 501.5 532.7
EA

W E R A N o RS A
1. 60%ARMBEBOEEFSEIBER > ARBIBAREMN: X
2. A0%BEEAEESE D EERMAFEESB BE2EAR I -

WEHTEMARAEBANTEESE  EFHBREENERANEXRABHEE_FTF
LE+—AEREEEE -

'R
REGHE > ANAHHEBE T AL BRI B ARG RBER -

FRHEEDEERECAEEFES EHNEFEAEEEN > SEEO0EFBEER
DIN531,302,400 \EWZBEE -

FEBNEARSENRRGHEEE KB EG IH 2 UBEHRERMELARE - HBEY
REEMEN T ZEMHE > HbKe@E oK ERFRE -

X

WA RIFR - ERFHRE  SHABTIT L -BEEGE  UARMEEZ &
AHH - HEHEAR P UTHSE Pz EREGE SR RE T TR

1. EREEBCEERAR X BEEEES BELTFHE
-6 -

ot




EETRMF

TRESMEBCEERHEEEAREETRAIZHEAEER

AT
100%
REEY HEAEEZ AT E 4N F)
[ 77.60% [ 22.40%
AR OEHE

TREJIMBEOSHEWTMEZHEAEER

H AT
100%
RELE METEEZE BRI A E]
| 45.00% 42.68% | 12.329%
EREOER
HRENEEEEEA

EREEECLEEE  BEEOEEMNEER TS — %*% BREELE- K%@
MEABRSIEREEHE MEEENEFANHLEEETEAS %ﬁﬁﬁ%ﬁ&f
HEEYE -

HEENEBEZEEEANERE

1. HEETHAYE  CRECEELANBEEIWREZER HTaQEFEER
F&ﬁ@L&D%@%D EFEEZERE NINBEAMERDEHNEEZRE

Be)

2. MHAFEHEFRAEOEERFEMABZMBEEAE  UPSISERRSM B
ERAEHERECOEBRLT

3. MEEELME > CREHERSEE  AZREE RAKRE  REEHERE
st ELrmas  EFNENEHBEENKEELT

4, BIEAUEBIEHETH  XABeEHFRIAFTLIBTEEM
5. LFHEELARSEM ENECHEECEEAKROTESELAMBRE
6. MEMRITEREBELAPRMAMEHI R

7. EHETRTREAFH BRKEH -

-5




EEZgRNH

MEEFRH - FBERAE IRFH—UI6BERE  REEEERTTAYE FEE
EOEEER  FEFARREABAARBESSABBALIBIAALARAREBEEAL
ZHEZE -

RER

18 5 4% LB £ 434,702,000 N B (M E 7 47417,000,0008 7T) HENBHEEBEOES
DM B EaEMBRA T Z45%#%% - REENELEOEEEQOEFEE A ERESFREZ
REREE: QFEENEEZZEEEEHBEE AN EER 531,302,400 A B ¥ f E&
FEEE RQQBEBBOEEZRRBINEES - ESHANEENATLEE - K&
3 B 7 RS AR E B AT B #43,000,000 N REEABAIRB L -

HEEOED

FMEEOEBRA - FETHRBIZEALR  HEZREAREE URTRIHER
B REEYER - - RENE - HEEEF  EOMMRE - MAE - BEBRE
& MAMRERY  SINMSEY - BERAKERIONEEZ —MEIEED > BEEX-F
RO ERBEREEMAE - HEABEWUBERSKE  SRCBEHREE  WESZHET
WE > R—EEBNYEFEN - ELSERR> HACHARITHHE —BEE Z KW
fr B LB T A

HHEBODSEERREEZ2ITERBLOBOLCE  HEEER2ENS0%2 B 0 EYEFHT
B EiEF W RILE 3,300k X - #11,400,000FF % » i 4 HEAAM2E » EFSELESE
MESR LA EVAAL > 10E B LB MBS LI EyA (s » i IE A8 BBl A 28 108 ME % 176 5 8 A 25 H 8 T
REZHBAMN > #RZEZARNEE_FHA FUHEABEZEEEMEE ML54% - 7
TEZNE O HEBIEEEREYEUHEIINEME > B2 EEREYFUHEZ46% -
BEONEEREFTEEWAEHEE - BA > KB -8 H LB RYKXEMW - LI
B O EBTHELEAETLELI0TEU  h2HEEEERTHEZ8T% -

BN EEARIORREAT  UHASFABHEEREEEBREARZR
WA -

HEBOEEZKRE

MABBOEBEMEMMKRR > IEETREZ (1h77.6% MEBELENE (1522.4%) °
ENFEUHRBREEBRURAESEAREATEE  S2HFEEOEE > AMEZHMES
ORFEMEFTRABZENMET 2 EEEROEEBERE - REEFTFEHEZEELEH
HHERREERE HNEEESREBELHEBOEMELERZH -




|

NS o 31 T4
HE K gk e
LEEAR i T R A
I OSEG En
B SO T o e
WEREAE - KB
O I R e
B W - fms g
BRI 3 -
< O o e v
AN N
ﬁﬁﬂﬂ%@@%
SEMIE] ~
%%MWBW%@
i e sk
] 1 R
_ .E;Te@__ﬁ ___vlﬂ%
%Mamnﬂxﬁrtmn_ﬁ °

T &L EE

EMHER
Clarendon House
2 Church Street
Hamilton HM 11

2

—_H

498)

Bermuda
#*
o
BE
e
,
#
g L THRAMEZ ST AR AT —HAT

EEQRMF
EERENF+

(s foy A58

Z XA R EFRZI

(B REaEMAZZHBRLI)
MEATHEELEREHTE S

AITBEZRS
HEBOEE

RERREBANEBEERAT
‘3-%
AR
=
7l

. £E55
+
it
ik
&
s
000
5
o)

%
i
#
14
E
A

%
hELH

-a

TE

T &

EHRENRT
L\\ A Solon
ff A
B
it
(A
%
0

= e A AR g S
S < B
SRMHOESRE
@ﬁZ%ﬁﬁﬂ%i
__Poﬁ_f*@:ﬂmaﬁ. .- .
ew EDCEE N B B R
MM Qe iy B om

Z5

AEREEN ETRUEGREBUBERETISZE-LSHHRIRE EAHNFE

I O i T R
Ba AT

OBE, JC(£ &)
1 4% 3 R

PATEF

-

WEZRXE -

SRR i m
WERAGE R
EERE  KEEEY

PAULY. - ITC CONSTRUCTION HOLDINGS LIMITED

k

EHAFEE
S
iR 7B BR
BURLE -

&



B =

NE kS /AN

(72 R B ]
A3

[ 5 22 i

[ ¥ T |

AN

[TEU!

(%)

AR E

. BERZEAF —FETERIZAATSEAXRERE
KA Z 2 ENE A

5 BHEBORSTIERF HARG

#  AoABROTRATEREEIETZEEREAA
% EEBEXEZIAERELF

' BT TREEEW

¥ AR® . "REEEW

O OMER_TRZERT

¥ HO

VA1.00 T 3t 1.043A R X ERER AL LA -




g =

AKBIN BXEFZEHHEN,S  TATHHEHEHFEL THE

[ 15 % J

(BB AL
(E%57)
NNyl
[R5 M ]

B H &7
[ 58 A

[BE AL
[#E %)

TR @ O 5 B AR

& ]
(A £ H ]
[HEHH)

[ & B RAT A 4]

[ 7h 8 A

[ 4R HE 5T Al

7 48 T B & %
[ &

[P 988 v 1 4R 1
(EECEEIEH]
M B

BIEEE  HET  FHEEIEERAREEEOE
MzER _EERAFENA T BT L2 TR

TR BT BT 2 AR R
EER

RECERFERARLA > —FNERERILZAERL
" o H B T 2B B

REEEARLF > ~FEETERILZARLALAAR
AZ-FHAZEZEWE LA

mEEY  REEEOSRBRR L EEEDEBRLBGE
W BAT S & B | 5E B

7R R BT 2 AR (3
ANEES

FHMENIFAEOEEZFEARR  AEEETRER
LB E RN F)

o B v R R AT B
EANC &N A

HRpEEN R RS EREAREENERZ 2% R
EmAEECOEMER

“EFEAEANATAE S HAEKTEIR AT EES T ER
ZREEERTRY

B 22 BT A 27 LT AR
EHRAFBE LT AR ERETERH BT
METARBFEEFEEEEREZAE

#7435.000,000 A\ B (FH & 1+ £1417,000,000% J0) > Bl 48
EHEBHBESATFTEAEEEOOLE Y KE

HEEOEEFERAA
MEEDEHEEEYH

i NRATE > ERABRT S AOEEE  FER
P BT B B A 18

-1-




BAREEEZIEE
BB B

I

my
>

—



FERDEHN SRR

BRHEXGFTARAAHAERZAEHAEE > HHERESEBES T RRTMEHR
WHAEBRTEAERFARHERREAMHAEMELERERMEZENEFMII B ZAEMRE
AREEMEL -

MTOHABRZAEMAEFRERRZOTHAEAES > ERAERErm  |OEHE - &
i~ BXEFMEEMERBER -

BTHECELSBREL T ARESHEEERARAAZRG > BINSABRHNETRE
HABAXRBTFEANEBIRITEE - FREFLH A OAER > UEERREEZHK
BN o

PAUL Y. - ITC CONSTRUCTION HOLDINGS LIMITED
REREBRBERRFTEFRZI

(hEE M A X H RN E)
(B2 © 498)

ATHEZRXRS
RENEBEOEBEARLH

§it 36 R S

z:ﬁﬁﬂﬁﬁﬁﬁ

AR

—EEHRENR_-+H




Ee

B48 NOTICES

: _ < JQ':_K

XNEZE

(Page 1)

\\7
The Stock Exchange of Hong Kong Lim’ir‘cd takes no responsibility for the contents of this announcement, makes no representation as Vo its accuracy or campleteness and expressly disclaims any liability
whatsoever for any loss howsoever arising from or in rellance upon the whole ‘or any pari of the cantenis of this announcement.

PAUL Y. - ITC CONSTRUCON HOLDINGS LIMITED

(Incorporated in Bermuda

with limired liability)
8.

(Stock code: 498)

DISCLOSEABLE TRANSACTION

INVESTMENT IN
NANTONG PORT GROUP LIMITED

Financial adviser to the Company

. E SOMERLEY LIMITED

port open to forsign trade and a hub port of the country.
The Investment constitutes a discJoseable transaction for the Company under the Listing Rules.

The Board is pleased to snnounce that on 12 August 2005, the Group entered into the Agreement to invest an amount of approximately RMB43S million (equivalent to approximately HK$417 million)
in Nentong Port Group by wey of cash injectign, Upon Completion, the Group will hold & 45% ‘interest in the registered capital of Nantong Port Group.

N'am'ong Port Groyp is principally engaged in providing cargo loading and off loading. storage, shipping mgent, cargo agent, ship anchoring, ship repairing, port machinery, shipping logistics and ship
piloting services in the Neantong Port, which is located in Nantong, Jiangsu Provinee, China Nantong Por is o major port ¢lose to the mouth of the Yangtzé River and is a category one nationel

INTRODUCTION

Reference is made to the announcement made by the Company on 26 Jily 2005 in relation to a
possible investment in Nantong Port -Group. As mentioned in that announcement, Bxisting NTPG
Sharcholders were inviting potential investors to participate in the public tender involving the assets
reorganisation of Nantong Port Group, The Company submitted en invesiment propesal and reorganisation
scheme on 19 July 2005. On 21 July 20035, the Company received motification from Nantong Equity
Transaction Agency Lid. thst the Company had been confirmed as the preferred bidder for the NTPG
Project. The Company commenced nagotiations with the Existing NTPG Sharcholders shortly with a

view to entering into formal agresments in relation ‘to the NTPG Project, On 12 August 2005, the - .

Group entered into the Agreement to invest in Nantong Port Group by way of injection of
approximately RMB435 million (equivalent to approximately HK$417 million) in cash inte Nantong
Port Group, which will represent & 45% interest in the reglstered capital of Nantong Part Group
as enlarged by the Investment. A sum of RMBA43 million has already been deposited by the Group
as performance security when submitting the tender.

THE AGREEMENT DATED 12 AUGUST 2005
Date: 12 August 2005
Parties:

The Subscriber:

Existing NTPG Shareholders:
Subject company:

To the best knowledge, information and belief of ‘the Directors and after making all rensonable
enquirics, as at the date of this announcement, the Existing NTPG Sharcholders, their respective

ultimate beneficial owners and their respective associates are third parties independent of the Company
and its connecied persons (as defined under the Listing Rules).

Paul Y. Corporation
Nantong State-owned Assets Commission and SDIC Transport

Nantong Port Group

Amount of investment .

RMB434,702,000 (cquivalent to approximately HK$417 millien) in cash will be invested by the
Subscriber into Nantong Port Group in return for o 45% interest in its registered copital. The amount
of investment was arrived at having regard to (i) the minimum tender price stipulated in the public

tender of the NTPG Project; (ii) the registered capital and net assets of RMBSJ].JOZ,éOO of Nantong .

Port Group immediately after the asseis restructuring but prior to the injection of the New Capital;
and (iii) the future potentials of Nantong Port Group, The Directars consider this amount to: be fair
and ressonable. The Group has already deposited 8 sum of RMB43 million as performance security
when submitting the tender.

Nantong Pan'Gmup

Nantong Port Group is a state owned enterprise incorporated in the PRC. It is principally engaged °

in providing cargo loading and off |ording, storage, shipping sgent, cargo ngent, ship anchoring, ship
repairing, port machinery. shipping logistics and ship piloting services in the Nantong- Port, which
is located in Nantong, Jiangsu Province, China, Nantong Port is o major port on the northern bank
and close to the mouth of the Yangtze River. It is a category one nstional port open to foreign
trode nnd a hub port of the country. Nantong Port has easy access to its hinterland, whether by
road or by waterway and ig8 an ideal hub port for cargo trans-shipment, After years of development,
it has become an important bulk cargo distribution centre on the down-stream of the Yangtze River.

Nantong Por¢ Group is the core port enterprise at Nantong Port, accounting for nearly 50% of the
latter’s total throughput. 1t eccupics 3.300 metres of shoreline along the Yangtze River and 1.4 million
s%unre metres of fand and:-owns 23 berths in total, of which 5 berths are for vessels with over
50.000 tonnags and 10 berths are for vessels with over 10,000 tonnage. There are slso two 100,000
tonne and one 50,000 tonne new iron ore and general berths under construction which shail be put
in use in the sccond quarfer of 2006, As a result of such expansion, throughput capacity will be
increased by about 54%. In 2004, Nantong Port Group achieved e cargo throughput of 33.33 million
tonne, accounting for 46% of the total throughput of Nantong Port. The misin. cargoes handled by
Nentong Port Group are iron ore, minerals, cement, steel, coal, fertilizers, grains, edible oils, ete,
In addition, container throughput-echieved by Nantong Port Group was 251,000 TEU, accounting for
87% of the total container throughput of Nantong Port.

Nantong Port Group has over 10 subsidiaries and owns oquily interests in ‘various companies, most
of which are engaged in the provision of port-related services,

Sharehoiding in Nantong Port Group . .

Nantong Port Group currently has two shareholders, namely Nantong State-owned Assets Commission
(as 10 77.6%) end SDIC Transport (as to 22.4%). The parties required a new strategic investor to
porticipate .in Nantong Port Group through the injection of cash as equity capital to implement the
expansion plans of Nantong Port Group to meet the continuous increase in demand for port and
logistics services in the area. The fund raised from the Subscriber is expected to be used for the
purposes of expansion in exlsting facilities, incressing working capital and rationalisation of Nantong
Port Group's capital structure,

Sct out below i5 the ownership structure of Nantong Port Group immediately after the assets.
reorganisation but before the Completion:

- Firanclal infermation on Nantong Port Group .
I The following is a summery of the audited consolidated financiel statements of Nantong Port Group

Assets restructuring of Nantong Port Group

Pursuant to the NTPG Project, Nantong Fort Group will be re-regisiered as a Sino-foreign joint

venture.. The Group will ‘inject cash as new capital while Nantong Port Group will implement n

restructuring of its assets to improve the allocation of its resources and iis operating efficiency.

The assets restructuring of Nantong Port Group will invalve:

1. removal of certain existing assets, including fixed ‘assets and their associated )iabilities (which
include non-performing assets and those not relating to Nanteng Port Group's part operations,
for example. the hospital currently operated by Nantong Port Group);

2. re-registration of its real properiies under Nanteng Port Group as » Sino-foreign jeint venture,

with the costs associated being borne by the Existing NTPG Sharcholders;

3. re-registration of relevant assets and properties under Nantong Port Group as & Sino-foreign joint
venture, including its current assets, construction in progress, long term investments, shoreline
usage rights and equipment;

-4, rationalisation and rectification of the stoff fund raising scheme, overdue taxastion liabilities and

levies and staff housing subsidies;
S. re-registration of the bank borrowings and financial facilities of Nantong Port Group as a Sino-
foreign joint venture;
6. re-designation of bank borrowings from short term loans to medium or long term loans; &nd
7. resregistration of the employee benefifs scheme and retirement scheme.

(prior to the asscts restruciuring mentioned above) for cach of the three years cnded 31 December
2004 and the unaudited consclidated financial statements for the six months ended 30 June 2005,
prepared . in accordance with generally accepted ‘accounting principles in the PRC:

Six months ended Year ended 31 December
30 Jume 2005 002
- (RMEB million) (RMB million} (RMB miilion) (RMB millien)
(unavdited) {audited) (avdited) {audited)
Turnover 266.4 459.1 326.1 269.0
EBITDA (Nore) 58.0 78.3 51.3 43.9
Net profit/(loss) before taxation 15.6 na (31.1) 0.6
' Net profit/(loss) after taxation 10.5 B (31.13 0.6

Noie: EBITDA (s calculated as earnings before interest, tazer. depreciation ond omorilsation, and for the purpose
of presenting more meaningful ond oppropriate Information. the figures hove been adjusied for marerial non-
recurring gatns andlar [oszes. .

. As at As at 31 December

30 June 2005 00!

. 2004 3 2002

(RMB million} (RMB million) (RMB million) (RMB million)

(unaudited) (avdited) (audited) (sudited)

" Total nssets 1,668.9 1.502.7 1,309.8 1.161.0
Total liabilities 938.2 875.0 808.3 628.3
Shereholders™ equity 730.7 627.7 501.5 532.7

Paymant
The New Capital shall be payable in the following manner:

"1, 60% within | month from thd date of issue of the new business ticence of Nantong Port Group:

and

.2. the remaining 40% within 2 months from the date of obtaining the new business licence of

Nentong Part Group. .

. Payment of the New Capital will be financed by the internal resources of the Group, The Dircctors
_expeet that the new business licence of Nantong Port Group will be issued by around November
005.

Guarantees .
Pursuant to the Agreement, the Company will guarantec the obligations of the Subscriber arising from
the entering into of the Agreement, .

The Existing NTPG Sharcholders guarsntesd in favour of the Subseriber that prior 1o the Injection
of the New Capital by the Subscriber, Nantong Port Group will have nct asscts of not less than
RMBS531,302,400.

In the event that any taxation liability erises from apprecletion of value of assets of Nantong Port
Group following adjustments to the financial statements prepared for the purpose of the NTPG Project,
the Existing NTPG Shareholders shall bear such liabilities.

Completion

. The Agreement is ¢onditional, After signing of the Agreement, the partics shall further enter into

s subscription agreement to govern the injection of the New Capital, Execution of the subscription
sgreement s subject to, inter alia, fulfilment or waiver by the Subscriber of the following conditions
precedent contained in the Agreement:

. 1. completion of the registration of Nantong Port Group and .the relevant documentation, including

the certificate on capital incresse;
2. completion of the assets reorganisation of Nantong Port Group:

©3. satisfactory completion of due diligence on the construction works in progress and expansion plans

of Nantong Port Group: .
4. ench party being satisfied with the valuation of the injection of capital and assets inte Nantong
- Port Group;:
5. the legal title of certain portions of land and properties being rectified end duly registered:
6. documentation or consent being obtained from relevant financial institstions to converi the short
term lpans into medium to long term loans;
7. satisfactory completion of financial and lcgal due diligence of Nantong Port Group;
8, necessary approvals, consents and authorisations being obtained from necessary awihorities; and
9. the parties being satisficd with the articles of association end a joint venture agreement to be
entered into.
Upon approval and execution of the joint venture agreement and the ariicles of associalion of Nuntong
Port Group, the parties shall facilitate completion of necessary approvals and registration within 3 months.
The Directors expect that the parties will enter into the subscription ags in sround September 2005,

Manday, August 15, 2005 The Standard




The Standard Monday, August. 15, 2005

NOTICES B49

" The principal activities of the Group include the develnpmcm and |nveslm=nl in porl and “sther

. “Dkrect‘or(u)" , the, difector(s) of the Company
- “Bxisting NTPG - . the existing shareholdcrs of NTPG immediately -before the Cemplcuon‘
Shareholders™ comprising Nantong State-owned Asscis Commission und SDIC: Trnnspon .
“Hong Kong™ the Hong Kong Speclal Administrative Region. of the PRC -
“Group" the Company and its subsidiaries-
“Investment™ i the proposedsinvestment in Nantong Port Gruup by injection of the New
. B Capitel pursuantto the terms and conditions of the Agreement
“Listing Rules™ the Rules Guvermng the Listing ‘of Securities on the Stock Exchange
“Nantong State-owned State-owned. Asséts -Supervision And.Administration Commusxon of
Assets Commission” Nantong Municipal Government
“New Capital” approximately RMB435 million. (equivalent to uppmxxmucly HKS$417

Note: . P i . o .
In this announcement. the erchange sote .of HK$1.00 1o RMBI.03 hos been ued for reference aniy.

’ . (Page 2

Termlnatinn 7
The Agreement may be u:rmmn(ed in the -event of any of the following:
1. egrecmenr by all parties to (ermmale the Agreement:
2. formation of Nantong Port Group as a Sino-foreign joint venture companry nat bemg upprcved
by the relevant regulatory authoriries:
3. as a result of a change of iuw or national policy, it is no long:r possible or mcanmgful-
to complete the Agreement;. .
4. force. majeure,
Upon the occurrence of events of Torce majeure pl’lDl’ (] Complenon. 8 party can serve norlce
1o the other parties within 15 days of such event, whereupon the parties shall agree whether to
ierminate the Agreement or defer completion or modify the Agreemen:, depending on the effect
of the event. .
Board representation
The board of directors of. Nantong Port Group shall comprise 7 members, with Pnul Y. Corporation
being entitled to appoint 3 members, Nantong Stale.owned Assets Commission to appoint 3 members
and SDIC Transport to appoint | member. Lo L N .
REASONS FOR THE INVESTMENT
The Group has traditionally focused on construction, contracting services, property development and
investment. Over the past few years, the Group achleved a complete re-positioning of its core
business and has decided to lever off itz experience of managing large construction and
mfrasxruclur: projects in China, Hong Kong and internationally to develop and operate both sea -
end river port facilities,, The .Paul Y, Infrastructure Division was created”in 2004 with 2 view
1o deploying the Group's resources -inio the infrastructure. séctor in China: In April- 2004, the
Company announced the acquisition of n 54:06% interest in Yangkou ‘Port in Nantong of the Jmng:u
Province, China. :
The proposed mvenmum in-Nantong Porl GrDup remforces the Group's commitment to-the rapidly,
developing poris and infrastructure sector in China, The Directors consider that with the sustsined
high- growth of China’s economy it is vital that larger deep water and river port facilities are
developed, and that there is a substantial increasc in the logistics facilities available for - the
handling and’ storage .of cargocs which are critical for the ‘continuous development, of the esonomy
«nd its import pnd export activities.
Both Nantong Pnrt and Yangkou Part arc located in Nnnmng nf the Jumgsu Prown;:e. China,
Nantong Port is the first. major bulk. cargo port on the Yongtzé River, while Yangkou Port is:
a bulk cargo port in the Yellow Sez region currently “under development. The proximity in locstion
snd the complementary nsture in services of these two.ports not only will allow the Group to
build up an effective. logistic network but also'.will offer ‘a comprehensive apectrum ‘of services
to the Group's. clients. The syn:rgy genprated from . the xn!cgrnlzd operations of bath ports will
strengthen the Group's competitiveness in the market,
Furthermore, upon the completion .of the construction:and lhe commcnccmcnl of opernuons in
Yangkou Port, the Group can leverage its management expertise gamed from participation: in
Nantong Port Group and optimise the resources allocation and the opeérations of both ports. The
Group cen also achieve greater economies of scale and higher efficiency By ways of :enaehd“mg
management and administrative functions and rationalisation of opcrmng cos1s.

INFORMATION ON THE COMPANY

infrastructure projects,” propsrty ‘investment, treasury investment and, ‘through itg ‘subsidiary, Paul
Y. Bngineering Group Limited, building construction, cwxl engincering, zpecinlist worh and
manufacturing and trading of conmucnnn ‘materials, . .

GENERAL

The Investment constitutes a discloseable transaction for the Company ubder the . Listing Ru!es as
the applicable percentage ratios repiesent 5% or more.but less than 25% for the Company. A
circular will be despaiched as soon as practicsble by the Compnny to -the Shnreholden conlnlmnp
among other things, further details of the Agréement, 5
TERMS USED IN THIS ANNOUNCEMENT

In this announcement, the following. terms have the meanings sel out below:

“Agresment” - the conditional agreement dated 12 August, 2005 entered into nmm‘\g the -
- Subscriber, the Existing  NTPG -Sharehoiders and.Nantong Port Group»
. relating to the [nvestment ”
“pssocintes” - has the meaning ascribed thereto undcr the Lunng Ruleu
“Board” the board of Dirsctors
“Company™ . Paul Y. - ITC-Construction "Holdings l.,unnad. a company incorpérated
o in Bermuda with limited lisbility, the shares ‘of w)uch are listed on thc
Stock Exchange .
"Pnu] Y. Corporauon Paul Y Carporanon Limited, @ company “inéorporated in Hong Kong
“Subscriver” - with limited liability and an indirect wholly-owned su\:sxdlary of the
. Company '
“'Commpletion” completion of the Agreement wnh'performnce by the. Subscriber, the

Existing NTPG Sharcholders and Nantong Pert Group of their rcspncnvc
obligations” in-accordance with the provisions of the Agreemcnl B

million), being the amount to be injected by the Subscriber.into Nantong
Port Group pursuant to the Agreement . .

“Nantong Port Group" Nantong Port Group Limited ’
“NTPG Project” _the assets reorganisation of Nanteng Port Gw\:p
“PRC" or “China" the People's Republic of .China, which for the purpese of this '

e announcement shall exclude Hoag Kong, the Macau Special Administrative
Region of the PRC and Taiwan

“$DIC Tronsport” " $DIC Transportation Co.

“Shareholders"™ holder(s) of the ordinary xhnr:(s) of HKS$0.10 each in the issucd share
capital of the Company

“Stock Exchange™ The chk Exchange of Hong Kong Limited

“HKS$" Hong Kong dollars, the lawful currency of Hong Kong

“RMB™ Renminbi, the lawful currcncy of xhe PRC

“TEU™ twenty-foot =quwnlem unit’

T per cent.

By Order of the. Bonr
. . ~ Paul Y. < ITC Construtctlion. Holdlnz! Limited
. . Lau Ko Yuen, Tom
: - Deplity Chairman and Managing Director
Hong Kong, 12 August 2005 . .
As ot the date of this onnouncement; the tompogiiion of the Board is a3 follows:
Dr. Chow Ming Kuen, Joseph Chairman (Independent Non-Executive Director) -

Mr. Leu Ko Yuen, Tem B Deputy -Chalrman and Managing Dlreo:lor
Mr, Chen Fut Yan 3 o i . Executive Director. . .

Ms. Chau’ Mei Wah, Rosanna . : Executive Direcior- '

Mr, .Cheung Hon Kit : Executive Direcior

Or. Chan Kwok Keung, Charles : ‘Non-Executive Director

Mr. Chaung Ting Kau, Vincent: H Non-Executrive Director

Mr. Kwok Shiu Keung, Ernest . . @ . /ndependent Non-Executive Director

Mr. Chan Shu Kin B Independent Non-Executive Direcior
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The Standard Friday, July 29, 2005

NOTICES B43

PAUL Y.

NOTICE IS HEREBY GIVEN that the annual general meetiig of Paul Y. - ITC Construction Holdings
Limited (the "Company™) will be held at Sonata, 33/F, Rosedale on the Park, 8 Shelter Street,
Causeway Bay, Hong Kong on Thursday, 8th September, 2005 at 11:00,a.m. for the .following purposes:

1. To receive and consider the nudited financial statements und the reports of the directors and
auditors for the year ended 3ist Mnrch. 2008

To declare the final dividend for the year ended 313t March, 2005.

To re-elect retiring directors and w fix the directors’ remuneration.

Teo re-appoint auditors and to authorise the board of directors to fix their remuneration,

L ol

As special business, to consider and, if lhnught fi1, 10 pass the {ollomng resolutions as ordinary
resolutions of the Company:

(A) "THAT:

() subject to sub-paragraph (iii) of this resolution, the exsrcise by the directors.of the
Company. during the Refevant Period -(as hereinafter defined) ‘of ail the powers of
the Company to allot, issue and deal with additional shares in ‘the capitel of the
Company and to make or grant offers, sgreements and options (including warrants,
bonds and debentures convertible into shares of the Company) which would or might
require the exercise of such powers, subject to and in accordance with all spplicable .
laws and the bye-laws of the Compsny‘ be and is hereby generally and unconditionally
approved,

(i)  the :pprova\ in sub- pnngrnph (1) of this resoletion shall authorise Whe directors’ of
the Company during the Relevant Period to make oy grant offers, agreements and
options (including warrants. bonds and debentures convertible ‘into shares of the'

of the Relevant Period; .

(iii) the aggregate nominal amount of the share capital 6f the Company allotted or agreed
conditicnally or vnconditionally to be allotted (whether pursuant to an option or
oxhcrwue) and issued by the directors of the Company pursuant to the approvals
in sub-paragraphs (i) and (i) ‘of this resolution, otherwise than pursuant to"a Rights
lssue (85 hereinafter defined) of an issue of shares of the Compnny under the ghare
option scheme of the Company.or an issue ‘of shares upon exercise ‘of subscnpnun
rights’ atsached to warrants which may be issued by the Company or an issue of
shares of the Company by way of any scrip dividénd pursuant to bye- Jaws of the
Company from time to time, shall not exceed 20 per cent. of the nggregate nominal:
amount of the share capital of the Compeny In issue on the 'date of this resclution,
and the said approval shall be- limited accordingly; and

{iv) for the purpose of this resolution:

“Relevant. Period” means the period from the dnze of the passing .of this resolution
until whichever is the earliest of: .

()  the conclusion of ths next snnual general. mecting of the Company;

(5)  the expiration of the period within which the next annual geneul meeting of
the Compsny is required by the bye-laws uf the Compnny or' any apphcnble
laws .of Bermude to be held; or

(¢) * the revocation .or varistion of the nuthomy given under this xesolunon by an
ordinary resolution of the .shareholders of the Company iin general meeting.

“Rights lssue’ ‘means an offer of shares open for a period f:xed by the dirgctors
of the Company to holders of shares on the rogister on a fixed record date in
proportion to their then holdings of such sharés (subject to such exclusion ‘or ‘other.
arrangements as the dirsctors.of the Company may deem necessary or expedient in
relation to fractional entitiements or having-regard to eny restrictions or obligations
under the laws of, or the requirements of, any recognised regilatory body or any
stock exchange in any territory outside Hong® Keng).”

(B) “THAT:

{4 subject to sub-paragraph (ii) of this rcsel\men. 1he txorcise by \he directors of the:
Company during the Relevant Period (as hersinafter defined) of all’ the powers of.
the. Company to repurchase issued sharés in the, capitsl of the Company on The
Stock Exchange of Hong Kong Limited (the “Stock Exchange") or on any other stock
exchange on which the securities of the Company may be listed and recognised by
the Securities and Futures Commission and the Stock Exchange for this purpose,
subject to and in accordance with all applicable laws .and the fequirements of the
Rules Governing the Listing of Securitics on the Stock Exchnnge or any other stock
exchange as.amended from time to ume. bé and .is hereby gencrully and
‘unconditionally approved;

(ii) the approval in paragraph .(i) shnll be in addition to any uzhex authorizatlon given
to the directors of the Company and shall: suthorise the directors of the Company
on behalf of the Company during the 'Relevant Period to procuré the Company to
purchase its securities at a price determined by the- Directors;

(iij) the aggregate .nominal amount of the shere capital of the Company which the
directors of the Company ere authorised to repurchase pursuant to the approval in
sub-paragraphs (i) end (ii)-of this resolution shall not exceed 10 per cent. of the
aggregate nominal amount of the share capital of the Company in issue on the dato
of this resolutian, and the said approval shall be limited accordingly; and

(iv) for the purpose of this resolution:

“Relevant Period” meank the poriod from the date of the pdssing.of this resolution
until whichever is the earliest of:

(e) the conclusion of the next annual general meeting’ of the Company;

(b) the expiration of thé period within which the next annua) genernl’ mecting of
the Compsny is required by the bye-laws of the Company or any applicable
laws of Bermuda to be-held: or

(¢)  the revocation or varistion of tha-authomy given under this resolution by an
ordinary resolution of the sharcholders of the Company in geners! meeting.”

(C) “THAT conditional upon resolutions numbered S(A) and $(B) as set out in the notice:’
convening this meeting being paised, the xggregate nominal amount of the issucd rhares
in the capital of the Company which are repureh. by the Company under the' suthority
granted 1o-the directosk of the Company pursuant to and in accordance with the aaid
Tesolution numbered 5(B) above shall be added to the aggregite nominal amount of the
share capital thal may be allotted, issued or desit with or agroed :cndlhonllly or
enconditionally to be silotted, \nueﬂ snd doalt with by, the dl» ort orapany..

puriuant Lo and in ac n the S(AY e

convaning mis m

- ITC CONSTRUCTION HOLDINGS LIMITED

(In:orparalzd in Bermuda with limited liabiliry)
(Stock code: 498)

. NOTICE .OF ANNUAL GENERAL MEE’I;ING :

‘6. To consider, and if thought fit, to pass ‘the following resolutions .as special reselutions of the

Company) which would or might require xhe exercise of such powers nfler the end -

‘Hong Kong,

-2 The instrument appainiing- a.proxy end the power of altorney or clhu suthority, l{ a0y, ungder which

(D) “THAT subject to and conditional upon the Listing Committee of The Stock Exchange
of Hong Kong Limited granting listing of and permission to deal in the shares of HK$0.10
each in the capital of the Company (representing 10 per cent. of the shares of the
Cempany in issue as at the date of passing this resolution) which may be issued pursuant
to the oxercise of optidns granted under the Company's share option scheme adopted on
27th August, 2002 {the “Scheme™), the refreshing of the scheme limit in respect of the
grant of options to subscribe for ordinary shares in the Company under the Scheme
provided that the total number of ordinary shares which may be allotted or issued pursuant
to the grant or exercise of options under the Scheme (excluding options previously granted,
outstanding, cancealled, lapsed or exercised under the Scheme) shall not excesd 10 per
cent, of the shares of the Company in issus as at the date of passing this resolution
(the “Refroshed Mandate Limit™) be and is hereby spproved and’the directors of the
Company ‘be and are hereby authorized to grant options under the Scheme up to the
Refreshed Mandate-Limit, to exercise all powers of the Compnny to allot, issue and deal
with ordinary shares of the Company pursuant to-the exercise of such oplmns and to
do such -acts and execute such documents for or incidental to such purpose.”

(E) “THAT the rules of the new share option scheme of Paul Y. Engincering Group Limited

(a copy of which. has been submitted to the meeting and signed by the Chairman of the

' meeting for the purpose of identification), and the adoption thereof by Paul Y. Engineering
Group Limited, be and are -hereby approved.”

Company: .
(A) “THAT the bye-lnws of ‘the Compnny be snd are hereby amended in the rollcwmg meanner:

(a) By inserting the words “voting by way of a poll iz required by the rules of the
Designated Stock. Exchange or” ofter the words “decided on 2 show of hands unless”
in the third last line of existing bye-law 66;

(b) By deleting the full-stop ot the end of calsting bye-law 66(dy and repln:mg therewith
o semi-colon and the word “or” immbdiately thereafier and by inserting the following
- As new Bye- -law 66(e)7

"(c)_ if required by the rules of the Designated Stock Exchunge, by sny Director
or Directors who, individually or collectively, hold proxies in respect of shares
reprcsenunz five per cent. (3%) or more of the total voting nghu at such
meeting, 'end If on a show of hand-e meceting voies in the opposite manner

- 1o that instructed in those proxica,” provided that If it iz apparent from the
- total proxies held that a vote taken on a poll. shall not reverse the 'vote taken
on @ show ‘of hnnds,' then the Director or Directors shall not be required to
demand &. poll.”; '

() "By deleting the last seatence of existing bye -law 68 and replncmg therewith the
fallowmg'

“68° The Compaay shall only be requlrud to disclese the voting ﬁcures on a poll
if sygh, disclos! _required by lhe rules of the’ Dcilgnlled Stock Bxchange.™

{(d) By lubnuunng ihe existing bye “law. 86(2) with the rollowmg new bys-law 86(2):.

"86(2) The Directors shall have. the power from time to time and bt eny time to
appoint any person as & Dirsctor 2ither to' fill a casuel vacanoy on the Board
or, 35 an addition to the-existing Board. but so that, the number of Directors
so appointed shall not exceted any maximum number determined from time
to time by the Members In general mesting. Any Director so appointed by
the Board shall hold office only until the next following general meeting
of the Company (in the case of filling' s casusl vacancy) or until the next
following -annua! genersl meeting of the Company (in.thé .case of en addmnn
to the-Board), and shall ‘then be eligible for re-election at’that moeting."”

(¢y * By substituting the existing’ bye llw 87(1). with the following new bye:law 37(1)

“87(1) Notwithstanding any olhex provisions in the, Bye-laws, ‘st each annual general
m:enng one-third of the Directors for the time being (or, if their number
is pot a muluple of three (3), the riumber nearest to but not less than one-

. * third) shall .retire from office by rotation such.that each Dirsctor (inc!udmg
s those nppomled for a specific term) shall be subject to-retirement by rotation
! at’ least onée every threé years at the ennual general meeting.”; and

’ - -By inserting the words “and shall continue to act as Director throughout lhe meeting
v at whu:h he retives™ “at the ‘end of the first senténce of bye-law 87(2)."

(B} “THAT mbjc:t to the approvsl of the Ragulur of Comptmu in Bermuda, the name of
the .Compan be ch-nged to “PYL Corporation, Limited” and, for ldenuhcnnon purpose,.
Ry &% " be sdopted as the. Chinese: name “of the Cornpuny

7. To transact any other ordinary .businoss of the Company..

By Order of \he Benrd
Wong. Lal Kin, Elsa
' Company Secretary

29th July; .2005

Principal Place of Business:

31st Floor, Paul Y. Centre o
51, Hung To Road

Kwun Tong. Kowicon

Registered Office:
Clarendon House
2 Church Street
Hamilten HM 11

Hong Kong Bermuda
Notes:
1. Any member of the Company eutitled (o mend and vole aL & meeling o( the Company shall be entitlad

1o 2ppoint another persom 21 his proxy to stiend .end vote tnstead of him. A member may appoint
& proxy in respect of part only of his holding of shares of the Company. A prcxy need not be n
member. of the Company.

it s signed, or a nofarially certified copy of such power or euthority, shall be deposited at the
Company's principal place of business in Hong Kong at 31st Floor, Paul Y. Centre, S1 Hung To Road,
Kwuo Tong, Kowiden, Hong Kong not less then 48 hours before the time sppeinted for holding the
maeting or any ndjnurned meeting at which the parson named in the. instrumont purposes Io vote,

As at the date of this notice, the Directors of ths Company: sre:~

Chairman. (Independent Non-Executive)
Depury Chalrman and Managing Director
Execuflve Director

Execurive Direcior

Executive Director

Dr, Chow Ming Kuen, Jauph H
Mr. Law Ko Yuen, Tom ¢
Mr. Cban Fut Yan . '
Ms. Chau Mel Weh, Rosanna

Mr. ‘Cheung Hon Kit

Chan' Kwok Keung, Charles i Non-Bxecutive Director
heung Ting K Vincent ;. Non-Bxecutive Director
Brosst Non-Executive
e e A T e S WY
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PAUL Y. - ITC CONSTRUCTION HOLDINGS LIMITE

(Incorporated in Bermuda with limited liability)
(Stock Code: 498)

ANNOUNCEMENT

COMPLIANCE WITH RULE 13.09 OF THE LISTING RULES.
POSSIBLE INVESTMENT IN NANTONG PORT GROUP LTD.

The Company has been selected as the preferred bidder in the open tender invitation for the NTPG Project, which
has been confirmed by NETA after a full assessment on the Company’s submission of an investment proposal
and reorganisation scheme in relation to the same on 19 July 2005.

This announcement is made in compliance with Rule 13.09 of the Rules Govcrmng the Lls!mg of Securities on
The Stock Exchange of Hong Kong Limited (1he “Llshng Rules”).

Introduction -

The board of directors (Lhe “Board”) of Paul Y. - ITC Construction Holdings Limited (the “Company" and, together
with its subsidiaries, the “Group”) is pleased to announce that the Company has been selected as the preferred bidder
in the open tender invitation for the assets reorganisation of Nantong Port Group Ltd. (“NTPG”) (the “NTPG Project™),
which has been confirmed. by Nantong Equity Transaction Agency Ltd. (“NETA") after a full assessment on the

Company’s submissions of an investment proposal and reorganisation scheme in relatlon to the same on 19 July
2005.

NTPG

NTPG is principally engaged in providing cargo ‘loading and off leading, storage, shlppmg ‘agent, cargo agen(. ship
anchormg, shxp repairing, port machinery, shipping loglsncs and ship piloting services in the Nantong Port, which
is located in Nantong, Jiangsu Province. Nantong Port is a major port close to the mouth of the Yangtze R:ver
and is a category one national port open to foreign trade and a hub port of the country.

NTPG occupies 2,880 metres of shoreline along the Yangtze River and land of 2,102 mu. NTPG owns 23 berths
for vessels with over 1,000 tonnage, of which 10 berths are for vessels. with over 10,000 tonnage with maximum-

single berth capacity of 50,000 tons In 2004, NTPG achieved 33.29 million tons of cargo throughput an increase
of-21.2% from 2003.

NTPG is a state-owned enterprise with fwo shareholders namely the State Asset Supervision Committee of the Nantong
Municipal Government (“SASC”) and the State Development and Investment Corporation Transportanon Company
(“SDIC™). The parties anticipate that a new strategic investor will participate in NTPG through the injection of cash

as equity capxtal to finance the expansion plans of NTPG to meet the continuous increase in demand for pert and
logistics services in the -area, .

Background -and status of the NTPG Project

On 22 June 2005, NETA, which had been appomted by SASC and SDIC pubhshed a nonfxcauon and mvuauon.
. for enrolling potential investors to pamclpa!e in the NTPG Project.

In accordance with the open tender invitation for the NTPG PmJect the Company submnted an .investment proposal
and reorganization scheme on 19 July 2005. This move is in line with the Group’s intention to acquire ‘mature
bulk handling Tiver ports in order to build up a complete trans-shipment network: on the Yangtze River to complement |
the development of its cxisting'dcep-sea port project at Yangkou Port, Nantong, Jiangsu Province, China.

On 21 July 2005, the Company received notification from NETA that the. Company has been selected as the preferred
bidder for the NTPG Project. This means that the Company has qualified as the only candldate to proceed with
advanced negotlauons for a final contract in relation to the NTPG Project.

The Company will commence negotiations with SASC and SDIC shortly with a view to entering into formal agreements
in relation to the NTPG Project. It is expected that such agreements will be reached in the next-three months.

Compliance under the Listing Rules :
The NTPG Project may constitute a notifiable transaction for the Company in the event that the Company enters
into a legally binding agreement relating to the same, The Company will comply with all relevant requirements under
the Listing Rules and make a further announcement regarding the NTPG Project as and when appropriate.

Shareholders and investors should note that formal agreements may or may not be reached and caution shouild
be exercised when dealing in the securities of the Company

General

- As at the date of this announcement, the Board comprises:

Dr. Chow Ming Kuen, Joseph : Chairman (Independent Non-Executive)
Mr. ‘Lau Ko Yuen, Tom . Deputy Chairman and Managing Director
Mr. Chan Fut Yan. : Executive Director

Ms. Chau Mei Wah, Rosanna 1 Executive Director

Mr. Cheung Hon Kit . Executive Director

Dr. Chan Kwok Keung, Charles : Non-Executive Director

Mr. Cheung Ting Kau, Vincent : Non-Executive Director

Mr. Kwok Shiu Keung, Ernest 1 Independent Non-Executive Director
Mr. Chan Shu Kin . Independent Non-Executive Director

By Order of the Board
Paul Y. - ITC Construction Holdings Limited
Wong Lai Kin, Elsa

Company Secretary
‘Hong Kong, 26th July, 2005
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PAUL Y. - ITC CONSTRUCTION HOLDINGS LIMF:

(Incarporated in Bermuda with limited liability) / @C
(Stock code: 0498)

"REFORM OF THE BOARD
AND
RE-DESIGNATION OF DIRECTOR

. Dr. Joseph Chow, an existing independent non-executive director, has taken up the position of Cﬁairman;\z/
*» . Mr Tom Lau, Deputy Chairman, succeeded- Mr. Chan Fut Yan as Managing Director; and
. Dr. Charles Chan stepped down as Chairman and was re-designated as a non-executive director

The board of directors (lhe “Board”) of Paul Y. — ITC Construction Holdings Limited (the “Company”, together with its
subsidiaries, the “Group”) is pleased to announce certain reform of the .Board effcctlvc on 22 July 2005

"APPOINTMENT OF DR. JOSEPH CHOW AS CHAIRMAN

Dr. Chow Ming Kuen, Joseph OBE, JP, an existing independent non-executive director, took up the position of Chairman
of the Company.

Dr. Chow, aged 64, was appointed as an independent non-executive director of the Company in September 2004. He is
also the Chairman of the Company's Remungration Committee, a member of the Company's Audit Committee and an
independent non-executive director of two subsidiaries of the Company. Dr. Chow is a civil and.structural engineer. by
profession. He is a member of CPPCC of Shanghai and 2 Hon Senior Superintendent of the Hong Kong Auxiliary Police
Force. Dr. Chow previously served as President.of the Hong Kong Institution of Engineers, Chairman of Hong Kong Engineers’
Registration Board, Hong Kong Examinations and Assessment Authority, Pamela Youde Nethersole Eastern Hospital as . well
as the Hong Kong Country Club. He is currently Chairman of Joseph Chow & -Partners Ltd., a firm. of independent civil
and structural consulting engineers and an independent non-executive director of Chevalier International Holdings Limited
(0025.HK), Whéelock Properties Limited (0049.HK) and Build King Holdings Limited (0240.HK). .

Dr. Chow, the new Chairman, has been entrusted with the important task of initiating and implementing such further measures
to strengthen an independently governed Board and to align with prevailing corporate governance practices.and standards.

APPOINTMENT OF MR. TOM LAU AS MANAGING DIRECTOR
Mr. Lau Ko Yuen, Tom, Deputy Chairman, succeeded Mr. Chan Fut Yan as Managmg Director of the Company

Mr. Lau, aged 54, is the Deputy Chairman of.the Company, a member of the Remuneration Committee of the Company
and a director of various subsidiaries of the Company. Mr. Lau has over 32 years’ international corporate management
experience. He joined the Group in 1991 and is responsible for its general corporate development and administration. Mr.
Lau is also the Deputy Chairman of ITC Corporauon Limited (0372.HK), Paul Y. Engrneermg Group Limited (0577 .HK)
and Downer EDI- Limited (DOW.AX).

RE-DESIGNATION OF DR. CHARLES CHAN AS NON-EXECUTIVE DIRECTOR
Dr. Chan Kwok Keung, Charles stepped down as Chairman and was re-designated as a nron-executive director.

Dr. Chan, -aged 50, joined the Group in 1987 and was the Chairman since the Company s successful listing on The Stock
Exchange of Hong Kong Limited in September 1993. He is -a director of a subsidiary of the Company. Dr Chan holds
an Honorary degree of Doctor of Laws and a Bachelor’s degree in Civil Engineering and has over 25 years’ international

_corporate management experience in the construction and property sectors as well as in stratcgrc investments. . He is currently

Chairman of ITC Corporation Limited (0372.HK) and Hanny Holdings Limited (0275.HK). He is also the Chairman and Chief
Executive Officer of-China Strateglc Holdings Limited (0235.HK). Dr. Chan: previously held dlrectorshlps in other listed public
companies including Pacific Century Premium Developments Limited (0432.HK) (Chairman and executive director), Wing On
Travel (Holdings) Limited (1189.HK) (executive director), Downer EDI Limited (DOW.AX) (non:executive director) and China
Enlerpnses Limited (CSHEF - OTC Bulletin Board) (Chairman). Save as disclosed, Dr. Chan did not hold any directorships’
in any listed public companies in the last three years.

Dr. Chan has personal interest in 11, 840 896 ordinary shares of HK$0 10 each in ‘the issued share capnal of the Company

He also indirectly owns approxrmatcly 33.55%. in the entire issued ofdinary share capital of ITC Corporation Limited which -~

is indirectly interested in approximately 49.64% of the entiré issued share capital of the Company. Dr. Chan 'is therefore’
deemed to be a substantial shareholder of the Company. Save as disclosed above, he does not have any interest in the
shares or underlying shares of the'Company which are discloseable under Part XV of the Securities and. Futures Ordinance
(Chapter 571 of the Laws of Hong Kong), nor does he have any relationship with any directors or senior management’
or substantial shareholder or controllmg shareholder. of the Company.-

Dr. Chan has not entered into any service contract with the Company.. He teéeived total emoluments of HK$1 210 000 from
the Group during the financial year ended 31 March 2005. As a non-executive director, he will-be subject ;to retirement
by rotation at least once every three years and in accordance with the Company’s bye-laws. He. will receive a director’s
fee (currently HK$10,000 per annum for non-executive directors) as determined by the Board pursuant to the authority given
by the shareholders at the Company’s annual general meetings and with refcrence to the benchmark in the industry and

. prevailing market conditions.

Dr. Chan confirmed that' he has no dlsagreemem with thie Board nor are there any matters that need to be brought to -
the attention of shareholders of the Company in relation to his re-designation as a non-executive director ‘
RETIREMENT OF DIRECTORS AT ANNUAL GENERAL MEETING '

In accordance with bye-law 87(1) and 87(2) of the Company’s bye-laws, Messrs.. Chan Fut Yan Cheung Hon Kit and Cheung
Ting Kau, Vincent and Ms. Chau .Mei Wah, Rosanna will retire by rotation at the forthcoming annual .general meeting. All

of these retiring directors have informed the Board of their intention not to seek, and do . not offer lhcmsclves for, re-
election.

- APPRECIATION

The Board would like to express its appreciation to Dr. Charles Chan and Mr. ‘Clian Fut Yan for their tremendous leadership
of the Company as Chairman and-Managing Director respectively since 1993, and to the retiring directors for their valuable
contribution to the Company throughout the: past years.

Taking this opportunity, the Board would like to extend its warmest welcome to Dr. Joseph Chow and Mr. Tom Lau for
their new positions with the Board.

GENERAL .

As at the date of this announcement, the Board comprises:

Dr. Chow Ming Kuen, Joseph . Chairman (Independent Non-Executive)
Mr. Lau Ko Yuen, Tom . Deputy Chairman and Managing Director
Dr. Chan Kwok Keung, Charles : Non-Executive Director

Mr. Chan Fut Yan . Executive Director

Ms. Chau Mei Wah, Rosanna . Executive Director

Mr. Cheung Hon Kit : Executive Director .

Mr. Cheung Ting Kau, Vincent : Non-Executive Director

Mr. Kwok Shiu Keung, Ernest 1 Independent Non-ExecutiveDirector
Mr. Chan Shu Kin 1 Independent Non-Executive Director

By Order of the Board

Paul Y. - ITC Construction Holdings Limited
Wong Lai Kin, Elsa

Company Secretary

Hong Kong, 25 July 2005.
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INTERNATIONAL | BUSINESS B11

- appear on, the regrster of members of the Company on Frrday, 8 July 2005

‘Hong Kong, 17 June 2005

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.

PAUL Y. - ITC CONSTRUCTION HOLDINGS LIMITE,

(Incorporared in Bermuda with limited Itabzluy)
(Stock Code: 498) .

DECLARATION OF SPECIAL CASH DIVIDEND
. AND
CLOSURE OF REGISTER OF MEMBERS

'The Board approved oft 17 June 2005 the’ declaration and payment of a special cash dividend of
HK$0.70- per share to be paid on or;around Friday, 29 July 2005 to the shareholders whose names

DECLARATION OF SPECIAL CASH DIVIDEND L B :

Reference is' made . to the interim report of Paul Y. - ITC ConStructron Holdmgs Limited (the
“Company”) dated 23 December 2004 for the six months ended 30 September 2004 .and the major
transaction circular of the Company ‘dated 24 Janwary 2005 regarding the disposal (the Disposal”) of

“the Company’s entire interest in Downer EDI Limited (“Downer”), in which it was stated that the board

of directors of the Company (the “Board”) intended to distribute a material portion of the proceeds

) arrsmg from the Disposal (the “Downer Proceeds”) by way of a cash.dividend to the shareholders,
- but-no firm decision” had been made to the amount of the dividend or the timing of its declaration.

It was further stated that a further announcement’ would be made should such dividend ‘be declared.

The Board is pleased to .announce that on 17 June 2005, it has resolved to declare a special cash
dividend (the “Specral Cash. Dividend”) of HK$0.70 per share of HK$O 10 each (“Share”) in the capital _

“of the Company to the shareholders whosé names appear on the regrster of members of the Company'
~on Friday, 8 July 2005.

The Special Cash-Dividend will be paid” out. of the Downer Proceeds and wrll be. paid on or about

“-Friday, 29, July 2005. It-is expected that the cheques for cash. entitlements will be posted to the

shareholders: to their registered addresses at their risk on or about Friday, 29 July 2005.

In addition; the Board is consrdermg a further possible distribution to shareholders of the value derived
from its investment interest in China Strafegic Holdings Limited. No decision has however been made

.as-to.the structute-and timing of the possible distribution at this stage. The making. of. the. distribution,
-as well as the structure and. timing of -the distribution, may be 'subject to a number of conditions..

The. distfibution is a possibility: only and may or may not proceed. Investors are urgéd to exercise
caution whén dealmg |n the” Shares Further announcement . will be made as and whén a decrsron is .

made.. o

. 'CLOSURE OF THE REGISTER OF MEMBERS ‘OF THE COMPANY )
.. The register of mémbers of the Company will be closed during the ‘period from Wednesday, 6 July

2005 ‘to Friday, 8 July 2005, both dates -inclusive, during which period no transfer of ‘Shafe(s) of thé

“Company will’ be effected. In order to qualify for the Special Cash Dividend, all-transfet. of Share(s),

accompanied’ by the relevant share certificate(s) with the completed transfer form(s) with overleaf or

. separately, must be lodged with the Compary's share registrars in Hong Kong, Secretaries Limited at

Ground Floor, Bank of East Asia Harbour-View Centre, 56 Gloucester Road,. Wanchar, Hong Kong, for‘ .
registration not later than 4: ()0 p m,. on Tuesday, 5 July 2005.

GENERAL

As’ at the date of this announcement, the Board comprises:

Executive Directors: ) Non-Executive Director: -
- Dr. Chan Kwok Keung, Charles (Chalrman) o Mr. Cheurig Ting Kau, Vincent

Mr. Lau Ko Yuen, Tom (Deputy Chairman) - : L :
.Mr. Chan Fut Yan (Managing Director) o Independent Non-Executive Directors:
Ms. Chau Mei Wah; Rosanna o . Mr. Kwok Shiu Keung,: Ernest

Mr. Cheung Hon Kit . o Mr." Chan Shu Xin ’

Dr. Chow Ming Kuen, Joseph

By Order of the Board
Paul Y. - ITC Construction Holdings Limited
Wong Lai Kin, Elsa
Company Secretary
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