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100 F Street, NE,

Washington, DC 20549
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Attention Filer Support

Mail Stop 1-4 EHOWSESSER AN SUPP I.

Ladies and Gentlemen: [

£ Hi&ﬁ L

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

On behalf of K. Wah International Holdings Limited (the "Company"), S.E.C.
File No. 82-3853, copies of the following documents are submitted to you in order to

maintain the Company's exemption from Section 12(g) of the Securities Exchange Act
of 1934 (the "Act") pursuant to Rule 12g3-2(b) under the Act:

1. The Company’s circular regarding final scrip dividend with cash option
for the year ended December 31, 2005, dated May 29, 2006;

2. The Company’s announcement regarding a joint venture by way of
disposal of 50% of the shareholding in Hui Cheng Real Estate
Development Co. Ltd. Guangzhou, dated May 26, 2006, published (in
English language) in South China Morning Post and published (in
Chinese language) in Hong Kong Economic Times, both on May 29,
2006;

3. The Company’s announcement regarding notice of annual general
meeting, dated April 28, 2006, published (in English language) in The
Standard and published (in Chinese language) in Hong Kong Economic
Times, both on April 28, 2006; (Q}L{
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4. The Company’s circular regarding proposals for re-election of directors
and general mandate to repurchase shares, and notice of annual general
meeting, dated April 28, 2006;

5. The Company’s announcement of annual results for the year ended
December 31, 2005, dated March 30, 2006 ;published (in English
language) in South China Morning Post and published (in Chinese
language) in Hong Kong Economic Times, both on March 31, 2006;
and

6.  The Company’s annual report 2005 together with proxy form, dated
March 30, 2006.

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

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

Very truly yours,

7z

Simon Luk
Enclosures

cc: K. Wah International Holdings Limited

19063\0001\40sec.doc



THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

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

If you have sold or transferred all your shares in K. Wah International Holdings Limited, you
should at once hand this circular and the accompanying Form of Election (if any) to the
purchaser or transferee or to the bank, stockbroker or other agent through whom the sale or
transfer was effected for transmission to the purchaser or transferee.

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

K. WAH INTERNATIONAL HOLDINGS LIMITED

W EEBREEFRAT

(Incorporated in Bermuda with limited liability)

(Stock Code: 173)

Executive Directors: Registered Office:

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

Francis Lui Yiu Tung (Managing Director) 22 Victoria Street

Lennon Lun Tsan Kau (Deputy Managing Director) Hamilton HM 12

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

William Lo Chi Chung

Paddy Tang Lui Wai Yu, JpP Principal Place of Business in
Hong Kong:

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

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

Michae! Leung Man Kin, CBE, JP North Point

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

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

* Independent Non-executive Directors
29th May 2006
To the Shareholders,

Dear Sir or Madam,

Final Scrip Dividend with Cash Option
for the Year Ended 31st December 2005

Introduction

At the annual general meeting of K. Wah International Holdings Limited (“Company”) heid
today, it was resolved that a final dividend for the year ended 31st December 2005 of HK$0.01
per issued share of the Company of HK$0.10 each (“Share”) be paid to shareholders whose
names appear on the registers of members at the close of the business on 29th May 2006. It
was also resolved that such dividend should be satisfied by way of scrip dividend by an




allotment of new Shares credited as fully paid in accordance with the Memorandum of Association
and Bye-laws of the Company and that shareholders may elect to receive cash wholly or partly
in lieu of the scrip dividend. The latest date on which transfers were accepted for registration in
order to qualify for the dividend was 22nd May 2006.

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

(i) an allotment of new Shares (“New Shares”) credited as fully paid and having an
aggregate discounted market value (as defined below) equal to the total amount of
final dividend which shareholders could elect to receive in cash in respect of HK$0.01
per Share, subject to any fractional entitlement being disregarded as mentioned
below; or

(i)  final dividend of HK$0.01 per Share in cash; or
(i) partly New Shares and partly cash.

For the purpose of calculating the number of New Shares to be aliotted, the discounted
market value (“Discounted Market Value”) of a New Share means the average of the closing
prices of one Share on The Stock Exchange of Hong Kong Limited for the 5 trading days from
30th May 2006 to 6th June 2006 (both days inclusive), less 5% discount, rounding down such
figure to four decimal places. It will not be possible to determine until the close of business on
6th June 2006 the exact number of New Shares to which a shareholder, electing to receive
New Shares, will be entitled. A press announcement of the Discounted Market Value for the
purpose of calculating the number of New Shares to be allotted by way of scrip dividend will be
made on 7th June 2006. The last day on which shareholders will be entitiled to make their
choices of the above alternatives is 23rd June 2006.

Accordingly, the number of New Shares which shareholders will receive, in respect of the
existing Shares registered in their names as at 29th May 2006 and for which elections to
receive the final dividend in cash are not lodged with the Company’s branch share registrars in
Hong Kong on or before 23rd June 20086, will be calculated as follows:

Number of New Number of existing Shares HK$0.01
Shares to be = held on 29th May 2006 for X
received which cash election is not made Discounted Market Value

The New Shares to be issued pursuant to the scrip dividend arrangements will rank pari
passu in ali respects with the existing issued Shares, except for the final dividend for the year
ended 31st December 2005 and will rank in full for all future dividends and distributions which
may be declared, made or paid. No shareholder will be entitled to be issued any fraction of a
Share under the scrip dividend arrangements. Fractional entitlements to Shares will be
disregarded and the benefit thereof will accrue to the Company.

Advantage of the Scrip Dividend

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

Effect of the Scrip Dividend

if elections to receive the final dividend in cash were received in respect of all the
existing Shares registered as at 29th May 20086, the total cash dividend payable by the Company
would be approximately HK$24,031,000.




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

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

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

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

Form of Election

Enclosed is a Form of Election. No action is required if you wish the final dividend
for the year ended 31st December 2005 which you are entitled to receive to be wholly
satisfied by an allotment of new Shares on the abovementioned basis. Otherwise, if you
wish to receive such dividend wholly in cash in lieu of New Shares, or partly in cash with
the balance satisfied by an allotment of new Shares, you must complete the enclosed
Form of Election in accordance with the instructions printed thereon and lodge it with
the Company’s Branch Share Registrars in Hong Kong, Computershare Hong Kong
Investor Services Limited, at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s
Road East, Wanchai, Hong Kong not later than 4:00 p.m. on 23rd June 2006. If you have
signed the Form of Election but do not specify the number of Shares in respect of which you
wish to receive the dividend in cash or, if you elect to receive the dividend in cash in respect of
a greater number of Shares than your registered holding, then in either case you will be
deemed to have exercised your election to receive the dividend in cash in lieu of New Shares
in respect of all the Shares registered in your name(s). No acknowledgement of receipt of Form
of Election will be issued. The Form of Election also enables you to elect to receive all future
dividends wholly in cash in lieu of New Shares until notice in writing to cancel such election is
received by the Registrars of the Company. Permanent elections cannot be made in respect of
part of your registered hoiding.

The Form of Election has not been sent to shareholders who have previously made a
permanent election to receive all future dividends wholly in cash. These shareholders will
receive cash in lieu of scrip dividend for all the Shares for the time being registered in their
names, without having to complete any further Form of Election. Any shareholder wishing to
change these existing permanent elections should contact the Company’s Branch Share
Registrars in Hong Kong, Computershare Hong Kong Investor Services Limited, before 4:00
p.m. on 23rd June 2006.

Shareholders Resident Outside Hong Kong

All shareholders resident outside Hong Kong should consult their bankers or other
professional advisers as to whether any governmental or other consents are required or other
formalities need to be observed to enable them to receive Shares in satisfaction of final
dividend for the year ended 31st December 2005. No person receiving in any territory outside
Hong Kong a copy of this circular and/or a Form of Election may treat the same as an invitation
to him unless in the relevant territory such invitation could lawfully be made to him without
having to comply with any unfulfilled registration or other legal requirements.
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This circular and Form of Election will not be registered in Hong Kong or any other
jurisdiction. The Shares have not been registered under the applicable securities legislation of
any jurisdictions other than Hong Kong. The Company has made enquiries with legal advisers
where its overseas shareholders are based regarding legal restrictions and regulatory
requirements on participation of shareholders resident outside Hong Kong in the scrip dividend
arrangements as required by Ruie 13.36(2) of the Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited. Since registration or filing or other procedures will
need to be carried out to comply with the relevant securities legislations of Australia, the
United Kingdom, Liberia and the United States (“Excluded Jurisdictions”) and/or the costs of
complying with the requirements in each Excluded Jurisdiction will exceed materially any potential
benefit to the Company of doing so, the Directors consider that it would be necessary and
expedient to exclude shareholders with registered addresses in the Excluded Jurisdictions
{(“"Excluded Shareholders”) from the scrip dividend arrangements as it would be impractical to
comply with such procedures in these countries given the smail shareholder base. Accordingly,
Form of Election will not be sent to the Excluded Shareholders and they will only receive this
circular for information. Excluded Shareholders will receive their dividends wholly in cash.

Apart from the Excluded Shareholders, according to the Company’s registers of members,
there are some other shareholders whose registered addresses are outside Hong Kong. They
are allowed to participate in the scrip dividend arrangements. It is the responsibility of any
shareholders outside Hong Kong who wishes to receive New Shares under the scrip dividend
arrangements to comply with the laws of the relevant jurisdictions including procedures or any
other similar formalities. It is also the responsibility of any shareholders outside Hong Kong
who receive New Shares in lieu of the cash dividend must also comply with any restrictions on
the resale of the Shares which may apply outside Hong Kong.

Listing and Dealings

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

The Shares are listed and dealt in on The Stock Exchange of Hong Kong Limited. On no
other stock exchanges are any part of the Shares listed or dealt in or on which listing or
permission to deal is being or is proposed to be sought. There are convertible bonds listed on
the Luxembourg Stock Exchange, which are convertible into Shares, as referred to in the
Company’s announcement dated 23rd March 2004. Application has been made to The Stock
Exchange of Hong Kong Limited for the listing of and permission to deal in the New Shares to
be issued pursuant to the scrip dividend arrangements. It is expected that share certificates in
respect of such Shares and dividend warrants will be posted at the risk of those entitled
thereto on 7th July 2006 and dealings in such Shares will commence on 10th July 2006. In the
unlikely event that the New Shares are not admitted to listing by The Stock Exchange of Hong
Kong Limited before 7th July 2006, the Forms of Election will be disregarded and the full cash
dividend will be paid to the entitled shareholders according to their registered shareholdings.

Recommendation and Advice

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

Yours faithfully,
Dr. Lui Che Woo
Chairman

This document is in English and Chinese. In the case of any inconsistency, the English version shall prevail.
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

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

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

It you have sold or transferred all your shares in K. Wah International Holdings Limited, you should at
once hand this circular to the purchaser or transferee or to the bank, stockbroker or other agent through
whom the sale or transfer was effected for transmission to the purchaser or transferee.

This circular should be read in conjunction with the accompanying Annual Report for the year ended 31st
December 2005.

U

K. WAH INTERNATIONAL HOLDINGS LIMITED

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

PROPOSALS FOR RE-ELECTION OF DIRECTORS AND
GENERAL MANDATE TO REPURCHASE SHARES, AND
NOTICE OF ANNUAL GENERAL MEETING

28th April 2006
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DEFINITIONS

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

following meanings:
“2005 AGM”

“Annual General Meeting”

“Annual Report”
“associates”
"Bye-laws”
“Board”

“Company”

“connected persons”
“Director(s)”

“Hong Kong”

“Latest Practicable Date”

“Listing Rules”
“Repurchase Code”

“Securities and Futures
Ordinance”

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

“HKS’

the annual general meeting of the Company held on 28th April 2005

the annual general meeting of the Company to be held at Picasso Room,
Basement 1, InterContinental Grand Stanford Hong Kong, 70 Mody Road,
Tsim Sha Tsui East, Kowloon, Hong Kong on Monday, 29th May 2006 at
11:00 a.m,

the annual report of the Company for the year ended 31st December 2005
has the meaning as ascribed to the expression under the Listing Rules
the Bye-laws of the Company and “Bye-law” accordingly

the board of Directors

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

has the meaning as ascribed to the expression under the Listing Rules
the director(s) of the Company

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

21st April 2006, being the latest practicable date prior to the printing of this
circular for ascertaining certain information in this circular

the Rules Governing the Listing of Securities on the Stock Exchange
the Hong Kong Code on Share Repurchases

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

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

The Stock Exchange of Hong Kong Limited

the Hong Kong Code on Takeovers and Mergers

Hong Kong dollars, the lawful currency of Hong Kong




LETTER FROM THE BOARD

K. WAH INTERNATIONAL HOLDINGS LIMITED

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

Executive Directors: Registered Office:

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

Francis Lui Yiu Tung (Managing Director) 22 Victoria Street

Lennon Lun Tsan Kau (Deputy Managing Director) Hamilton HM 12

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

William Lo Chi Chung

Paddy Tang Lui Wai Yu, Jp Principal Place of Business
in Hong Kong:

Non-Executive Directors: 29th Floor

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

Michael Leung Man Kin, CBE, JP 191 Java Road
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28th April 2006

To the Shareholders,

Dear Sir or Madam,

PROPOSALS FOR RE-ELECTION OF DIRECTORS AND
GENERAL MANDATE TO REPURCHASE SHARES, AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with information regarding resolutions to be proposed at
the Annual General Meeting relating to (i) the re-election of Directors; and (i) the granting to the Directors
of a general mandate for the repurchase of Shares representing up to 10% of the Company’s issued share
capital as at the date of passing of such resolution, and to give you the notice of the Annual General
Meeting.
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RE-ELECTION OF DIRECTORS

Pursuant to Bye-law 109(A) of the Bye-laws, Mr. Eddie Hui Ki On and Mr. William Lo Chi Chung
(being Executive Directors) and Sir David Akers-Jones and Dr. Leo Lee Tung Hai (being Independent Non-
executive Directors) shall retire by rotation at the Annual General Meeting. All retiring Directors, being
eligible, offer themselves for re-election.

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

Both Sir David Akers-Jones and Dr. Leo Lee Tung Hai have made their respective annual
confirmations of independence pursuant to Rule 3.13 of the Listing Rules. The Company is of the view that
Sir David Akers-Jones and Dr. Leo Lee Tung Hai meet the independence guidelines set out in Rule 3.13 of
the Listing Rules and are independent in accordance with the terms of the guidelines.

Pursuant to Bye-law 114, any Shareholder who wishes to nominate a person to stand for election as
a Director at the Annual General Meeting must lodge with the Company at its principal place of business in
Hong Kong at 29th Floor, K. Wah Centre, 191 Java Road, North Point, Hong Kong within the period from
29th April 2006 to 5th May 2006 (both days inclusive) and in any event by 22nd May 2006 the latest: (i)
his written nomination of the candidate, (ii) written confirmation from such nominated candidate of his
willingness to be elected as Director and (iii) the biographical details of such nominated candidate as
required under Rule 13.51(2) of the Listing Rules for publication by the Company. If such nomination and/or
information is received less than 21 days before the Annual General Meeting, the Company may adjourn the
Annual General Meeting to allow Shareholders sufficient time to consider the same.

GENERAL MANDATE TO REPURCHASE SHARES

At the 2005 AGM, an ordinary resolution was passed in relation to the granting of a general mandate
to the Directors to repurchase Shares not exceeding 10% of the issued share capital of the Company as at
that date (“Existing Repurchase Mandate").

The Existing Repurchase Mandate will expire upon the conclusion of the Annual General Meeting. The
Directors consider that the Existing Repurchase Mandate increases the flexibility of the Board in managing
the Company's affairs and is in the interests of the Shareholders, and that the same shall continue to be
adopted by the Company.

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

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

An explanatory statement containing the particulars required by the Listing Rules to enable the
Shareholders to make an informed view on whether to vote for or against Resolution 5.1 to be proposed at
the Annual General Meeting in relation to the New Repurchase Mandate is set out in Appendix Il to this
circular.
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RIGHT TO DEMAND A POLL
Bye-law 78 of the Bye-laws sets out the procedures by which Shareholders may demand a poll:

At any general meeting a resolution put to the vote of the meeting shall be decided on a show of
hands unless a poll is (before or on the declaration of the result of the show of hands or on the withdrawal
of any other demand for a poll) demanded:—

(i) by the Chairman of the Meeting; or

(i) by at least three members present in person (or, in the case of a member being a corporation,
by its duly authorised representative) or by proxy for the time being entitled to vote at the
meeting; or

(iiiy by any member or members present in person (or, in the case of a member being a corporation,
by its duly authorised representative) or by proxy and representing not less than one-tenth of
the total voting rights of all the members having the right to vote at the meeting; or

(iv) by a member or members present in person (or, in the case of a member being a corporation,
by its duly authorised representative) or by proxy and holding shares in the Company conferring
a right to vote at the meeting being shares on which an aggregate sum has been paid up equal
to not less than one-tenth of the total sum paid up on all the shares conferring that right.

Unless a poll be so demanded and not withdrawn, a declaration by the Chairman that a resolution has
on a show of hands been carried or carried unanimously, or by a particular majority, or lost, and an entry
to that effect in the book containing the minutes of the proceedings of the Company shall be conclusive
evidence of the fact without proof of the number or proportion of the votes recorded in favour or against
such resolution.

If the Chairman of the Annual General Meeting holds, or he is aware that the Directors individually or
collectively hold proxies in respect of Shares holding 5% or more of the total voting rights at the Annual
General Meeting, then in compliance with the requirements of Rule 13.39(3), if on a show of hands a
meeting votes in the opposite manner to that instructed in those proxies, the Chairman will demand a poll,
and the Chairman will disclose to the meeting the total number of votes represented by all proxies held by
Directors indicating an opposite vote to the votes cast at the meeting on show of hands. If it is apparent
from the total proxies held that a vote taken on a poll will not reverse the vote taken on a show of hands,
the Chairman will not demand a poll.

NOTICE OF ANNUAL GENERAL MEETING

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

RECOMMENDATION

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

GENERAL INFORMATION

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

Yours faithfully,
For and on behalf of the Board
Dr. Lui Che Woo
Chairman
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The details of the Directors proposed to be re-elected at the Annual General Meeting are set out
below:

Mr. Hui Ki On, GBS, CBE, QPM, CPM, aged 62, joined the Group in 2003 and is the Group Director,
General Affairs. He has been a Director since April 2003. Mr. Hui has been appointed the chairman of the
remuneration committee of the Company in December 2005. Prior to joining the Group, he has served the
Hong Kong Police Force for 38 years. He retired from the Police Force as Commissioner of Police in 2001.
Mr. Hui is an independent non-executive director of RoadShow Holdings Limited, a company listed in Hong
Kong. In 2001, Mr. Hui was awarded the Gold Bauhinia Star by the Government of the HKSAR. In addition,
he is a director of a number of subsidiaries of the Company.

Save as disclosed herein and apart from being an executive director of the Company, Mr. Hui did not
hold any directorship in any other listed public company in the past three years.

Save as disclosed above and except for the relationship arising from his directorship in the Company,
Mr. Hui does not have any relationships with any Directors, senior management or substantial or controlling
shareholders of the Company.

Mr. Hui's service contract with the Company provides for a specified length of service period up to
January 2007. His emoluments comprise an annual salary (including allowances), an annual director’s fee
and an annual remuneration committee chairman’s fee (which will be proposed by the Board and approved
by Shareholders at the subsequent year's annual general meeting), and discretionary share options. Mr. Hui
has received director's emoluments of HK$2,003,700 including salary, allowances and benefits in kind,
discretionary bonus, pension scheme contribution and share options for the year ended 31st December
2005. An annual director’s fee of HK$80,000 and an annual fee of HK$50,000 for acting as chairman of the
remuneration committee (pro rata by the number of days since 20th December 2005) will be payable to Mr.
Hui for the year ended 31st December 2005, subject to the approval of Shareholders at the Annual General
Meeting. Director’s fee and remuneration committee chairman's fee for the year ending 31st December 2006
will be proposed by the Board for approval by the Shareholders at the annual general meeting of the
Company in 2007. His emoluments are determined by reference to his duties and responsibilities with the
Company, the Company’s performance and profitability, the Company’s remuneration policy and the market
pay-level for same position.

As at the Latest Practicable Date, Mr. Hui has interests in 580,000 share options of the Company.
Save as disclosed in this circular, Mr. Hui has no interest in the Shares within the meaning of Part XV of
the Securities and Futures Ordinance.

There is no information relating to Mr. Hui which is discloseable nor is he involved in any of the
matters which falls to be disclosed pursuant to any of the provisions under Rules 13.51(2)(h) to 13.51(2)(v)
of the Listing Rules, and there is no other matter which needs to be brought to the attention of the
Shareholders.
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Mr. Lo Chi Chung William, aged 45, joined the Group in 2003 and is the Group Finance Director. He
has been a Director since April 2004. In addition, he is a director of a number of subsidiaries of the
Company.

Mr. Lo holds a master’s degree in Business Administration from the University of Warwick in the UK
and a Professional Diploma in Accountancy from the Hong Kong Polytechnic. He is a fellow member of
Hong Kong Institute of Certified Public Accountants and a fellow member of Chartered Association of
Certified Accountants in the UK. He has over 23 years of broad experience in auditing, accounting, financial
management, corporate finance, strategic planning and investor relations. Mr. Lo was an executive director
of Group Sense (International) Limited, a company listed in Hong Kong, from November 1996 and has been
re-designated as a non-executive director of Group Sense (International) Limited since April 2003. He is
also an executive director of Galaxy Entertainment Group Limited, a company listed in Hong Kong.

Save as disclosed herein and apart from being an executive director of the Company, Mr. Lo did not
hold any directorship in any other listed public company in the past three years.

Save as disclosed above and except for the relationship arising from his directorship in the Company,
Mr. Lo does not have any relationships with any Directors, senior management or substantial or controlling
shareholders of the Company.

Mr. Lo's service contract with the Company provides for a specified length of service period up to
31st March 2009. His emoluments comprise an annual salary (including allowances), an annual director’s
fee (which will be proposed by the Board and approved by Shareholders at the subsequent year's annual
general meeting), and discretionary share options. Mr. Lo has received director's emoluments of
HK$2,070,122 including salary, allowances and benefits in kind, discretionary bonus, pension scheme
contribution and share options for the year ended 31st December 2005. An annual director's fee of
HK$80,000 will be payable to Mr. Lo for the year ended 31st December 2005 subject to the approval of
Shareholders at the Annual General Meeting. Director’s fee for the year ending 31st December 2006 will be
proposed by the Board for approval by Shareholders at the annual general meeting of the Company in
2007. His emoluments are determined by reference to his duties and responsibilities with the Company, the
Company's performance and profitability, the Company’s remuneration policy and the market pay-level for
same position.

As at the Latest Practicable Date, Mr. Lo has interest in 100,000 Shares and 530,000 share options
of the Company. Save as disclosed in this circular, Mr. Lo has no interest in the Shares within the meaning
of Part XV of the Securities and Futures Ordinance.

There is no information relating to Mr. Lo which is discloseable nor is he involved in any of the
matters which falls to be disclosed pursuant to any of the provisions under Rules 13.51(2)(h) to 13.51(2)(v)
of the Listing Rules, and there is no other matter which needs to be brought to the attention of the
Shareholders.
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Sir David Akers-Jones, KBE, GBM, CMG, Hon. RICS, JP, aged 79, was an adviser to the Board from
1989 to 1997 and has been a Director since July 1997. He is member of many charitable organizations and
holds non-executive director positions in various companies listed in Hong Kong, including Hysan
Development Company Limited, China Everbright International Limited and CNT Group Limited. He was
previously a member of the Hong Kong Civil Service and held various appointments concluding with that of
Chief Secretary and acting Governor before he retired in 1987. He was awarded the highest award of the
Grand Bauhinia Medal in 2002 by the Government of the HKSAR.

Save as disclosed herein and apart from being an independent non-executive director of the
Company, Sir David did not hold any directorship in any other listed public company in the past three years
and does not hold any other positions with the Company or any of its subsidiaries.

Save as disclosed herein and except for the relationship arising from his directorship in the Company,
Sir David does not have any relationships with any Directors, senior management or substantial or
controlling shareholders of the Company. :

There is no service contract between the Company and Sir David. Sir David’s original term was 3
years expiring in 2006. Subject to retirement and re-election at the annual general meeting in accordance
with the Bye-laws, Sir David will serve another term of 3 years as the Independent Non-executive. Director
of the Company. The amount of emoluments payable to Sir David comprises an annual director's fee which
will be proposed by the Board and approved by Shareholders at the subsequent year's annual general
meeting, and . discretionary share options. An-annual director's fee of HK$80,000 will be payable to Sir
David for the year ended 3tst December 2005 subject to the approval of Shareholders at the Annual
General Meeting. Director’s fee for the year ending 31st December 2006 will be proposed by the Board for
approval by the Shareholders at the annual general meeting of the Company in 2007. His emoluments are
determined by reference to his duties and responsibilities with the Company, the Company’s performance
and profitability, the Company’s remuneration policy and the market pay-level for same position.

As at the Latest Practicable Date, Sir David has interests in 150,000 share options of the Company.
Save as disclosed in this circular, Sir David has no interest in the Shares within the meaning of Part XV of
the Securities and Futures Ordinance.

There is no information relating to Sir David which is discloseable nor is he involved in any of the
matters which falls to be disclosed pursuant to any of the provisions under Rules 13.51(2)(h) to 13.51(2)(v)
of the Listing Rules, and there is no other matter which needs to be brought to the attention of the
Shareholders.
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Dr. Leo Lee Tung Hai, GBS, LLD, JP, aged 84, has been a Director since June 1989.

Dr. Lee is the Chairman of the Tung Tai Group of companies and an independent non-executive
director or non-executive director of several publicly listed companies in Hong Kong, including Beijing
Enterprises Holdings Limited, Liu Chong Hing Investment Limited, Asia Financial Holdings Limited, Termbray
Industries  International (Holdings) Limited and Shell Electric Mfg. (Holdings) Company Limited. He is a
member of a number of public services committees and heads many social service organizations, including
serving as an Adviser to the Advisory Board of the Tung Wah Group of Hospitals, Chairman of the
Association of Chairmen of the Tung Wah Group of Hospitals, Chairman of Friends of Hong Kong
Association and Vice President of the China Overseas Friendship Association. Dr. Lee served as a Standing
Committee Member of the eighth and ninth National Committees of the Chinese People’s Political
Consultative Conference; an Adviser on Hong Kong Affairs to the Hong Kong & Macau Affairs Office of the
State Council and Xinhua News Agency, Hong Kong Branch; a member of the Preparatory Committee for
the Hong Kong Special Administrative Region; and a member of the Selection Committee for the First
Government of the HKSAR. He has been honoured with awards by different governments, which include
Cavaliere di Gran Croce of ltaly, O.B.E. of Great Britain, Chevalier Legion dHonneur of France,
Commandeur de I'Ordre de Leopold 1l of Belgium and Gold Bauhinia Star of the Hong Kong Special
Administrative Region Government in 1999. Dr. Lee has over 40 years of business experience. Dr. Lee was
an independent non-executive director of Prime Investments Holdings Limited for the period from March
2001 to December 2003.

Save as disclosed herein and apart from being an independent non-executive director of the
Company, Dr. Lee did not hold any directorship in any other listed public company in the past three years
and does not hold any other positions with the Company or any of its subsidiaries.

Save as disclosed above and except for the relationship arising from his directorship in the Company,
Dr. Lee does not have any relationships with any Directors, senior management or substantial or controlling
shareholders of the Company.

There is no service contract between the Company and Dr. Lee. Dr. Lee’s original term was 3 years
expiring in 2006. Subject to retirement and re-election at the annual general meeting in accordance with the
Bye-laws, Dr. Lee will serve for another 3 years as the Independent Non-executive Director of the
Company. The amount of emoluments payable to Dr. Lee comprises an annual director's fee which will be
proposed by the Board and approved by Shareholders at the subsequent year's annual general meeting,
and discretionary share options. An annual director's fee of HK$80,000 will be payable to Dr. Lee for the
year ended 31st December 2005 subject to the approval of Shareholders at the Annual General Meeting.
Director's fee for the year ending 31st December 2006 will be proposed by the Board for approval by the
Shareholders at the annual general meeting of the Company in 2007. His emoluments are determined by
reference to his duties and responsibilities with the Company, the Company's performance and profitability,
the Company's remuneration policy and the market pay-level for same position.

As at the Latest Practicable Date, Dr. Lee has interest in 150,000 Shares and 500,000 share options
of the Company. Save as disclosed in this circular, Dr. Lee has no interest in the Shares within the
meaning of Part XV of the Securities and Futures Ordinance.

Apart from being a director of The New China Hong Kong Group Limited (in which Dr. Lee did not
hold any executive function and which Dr. Lee has ceased to be involved since 1999), there is no
information relating to Dr. Lee which is discloseable nor is he involved in any of the matters which falls to
be disclosed pursuant to any of the provisions under Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules,
and there is no other matter which needs to be brought to the attention of the Shareholders.

-9 —




APPENDIX I EXPLANATORY STATEMENT

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

SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised 2,402,539,131
Shares. As at the same date, there are outstanding share options granted under the Company's share
option schemes to subscribe for 23,327,000 Shares and convertible bonds which are convertible into an
aggregate of 30,851,063 Shares.

Subject to the passing of the resolution granting the proposed mandate to repurchase Shares and on
the basis that no further Shares are issued (whether generally or pursuant to the exercise of the
subscription rights attaching to the outstanding options or the conversion rights attaching to the convertible
bonds) or repurchased befcre the Annual General Meeting, the Company will be allowed to repurchase a
maximum of 240,253,913 Shares during the period ending on the earliest of: (i) the conclusion of the next
annual general meeting of the Company in 2007; or (ii) the date by which the next annual general meeting
of the Company is required to be held by the Bye-laws or by law; or (iii) the date upon which such
authority is revoked or varied by a resolution of the Shareholders in general meeting.

REASONS FOR REPURCHASES

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

The Directors have no present intention to repurchase any Shares and they would only exercise the
power to repurchase in circumstances where they consider that the repurchase would be in the best
interests of the Company and in circumstances where they consider that the Shares can be repurchased on
terms favourable to the Company. On the basis of the consolidated financial position of the Company as at
31st December 2005, being the date to which the latest published audited accounts of the Company were
made up, the Directors consider that if the general mandate to repurchase Shares were to be exercised in
full at the currently prevailing market value, there might be a material adverse impact on the working capital
position and gearing position of the Company. The Directors do not propose to exercise the mandate to
repurchase Shares to such an extent as would, in the circumstances, have a material adverse effect on the
working capital requirements or the gearing levels of the Company as disclosed in the latest published
financial statements of the Company.

FUNDING OF REPURCHASES

Repurchases made pursuant to the proposed mandate to repurchase Shares would be funded out of
funds legally available for the purpose in accordance with the Bye-laws and the applicable laws of Bermuda.
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EFFECT OF THE TAKEOVERS CODE

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

As at the Latest Practicable Date, 1,257,389,151 Shares, representing approximately 52.34% of the
issued share capital of the Company, were held by the discretionary trusts established by Dr. Lui Che Woo
as founder. Dr. Lui Che Woo, Mr. Francis Lui Yiu Tung and Ms. Paddy Tang Lui Wai Yu, as either direct or
indirect discretionary beneficiaries of the discretionary family trusts, are deemed to be interested in those
Shares held by the trusts. Besides, apart from the shareholding interest disclosed hereinabove, these three
directors had an aggregate interest (including family interests and corporate interests) in 62,215,315 Shares
representing approximately 2.59% of the issued share capital of the Company.

Based on the above shareholding interests, in the event that the power to repurchase Shares
pursuant to the New Repurchase Mandate is exercised in full and taking no account of the exercise of
outstanding options or the conversion of the convertible bonds, the aforesaid interests of Dr. Lui Che Woo,
Mr. Francis Lui Yiu Tung and Ms. Paddy Tang Lui Wai Yu would be increased to approximately 61.03% of
the issued share capital of the Company but the Shares heid by the public will not fall below 25% of the
total number of Shares in issue. The Directors are not aware of any consequence which would give rise to
an obligation to make a mandatory offer under Rule 26 of the Takeovers Code. The Directors have no
present intention to exercise the New Repurchase Mandate in such a way as will result in an obligation to
make a mandatory offer under Rule 26 of the Takeovers Code.
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SHARE PRICES

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

Month Highest Lowest
(HKS$) (HK$)
2005
April 3.475 2.250
May 2.975 2.425
June 2.575 2.225
July 2.450 2.150
August : 2.900 2.300
September 3.075 2575
October : 2.850 1.530
November 1.780 1.650
December ' 1.730 1.610
2006
January 2.050 1.620
February ‘ 2.225 1.980
March 2.725 2.025
April {up to the Latest Practicable Date) 2.750 2.425

REPURCHASE OF SHARES

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

GENERAL

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

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

The Directors have undertaken to the Stock Exchange that, so far as the same may be applicable,
they will exercise the proposed mandate to repurchase Shares in accordance with the Listing Rules and the
applicable laws of Bermuda.




APPENDIX Il

NOTICE OF ANNUAL GENERAL MEETING

1.

K. WAH INTERNATIONAL HOLDINGS LIMITED

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

NOTICE IS HEREBY GIVEN that the Annual General Meeting (“AGM") of the shareholders of K. Wah
International Holdings Limited (“Company”) will be held at Picasso Room, Basement 1, InterContinental
Grand Stanford Hong Kong, 70 Mody Road, Tsim Sha Tsui East, Kowloon, Hong Kong on Monday, 29th
May 2006 at 11:00 a.m. for the following purposes:

To receive and consider the financial statements and reports of the directors and auditors for the year
ended 31st December 2005;

To declare a final dividend for the year ended 31st December 2005;

To elect directors and fix the directors’ remuneration;

To re-appoint auditors and authorise the directors to fix their remuneration;

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

5.1 “THAT

(a)

a general mandate be and is hereby given unconditionally to the directors of the Company
(“Directors”) during the Relevant Period to exercise all the powers of the Company to
purchase or otherwise acquire shares of the Company in accordance with all applicable
laws and the requirements of the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited (“Listing Rules”) provided that the aggregate nominal
amount of shares so purchased or otherwise acquired pursuant to the approval in this
paragraph 5.1 (a) shall not exceed 10% of the aggregate nominal amount of the share
capital of the Company in issue at the date of passing this Resolution, and the said
mandate shall be limited accordingly; and

for the purpose of this Resolution:

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

(iy  the conclusion of the next annual general meeting of the Company;
(i)  the expiration of the period within which the next annual general meeting of the

Company is required by the Bye-laws of the Company or the Companies Act 1981 of
Bermuda (as amended from time to time) to be held; and
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(i) the revocation or variation of the authority given by this Resolution by an ordinary
resolution of the shareholders in general meeting.”

52 “THAT

(a) subject to paragraph 5.2 (c) below and subject to the consent of the Bermuda Monetary
Authority, a general mandate be and is hereby granted unconditionally to the Directors to
exercise during the Relevant Period all the powers of the Company to allot, issue and deal
with additional shares in the capital of the Company and to make or grant offers,
agreements, warrants and options which would require the exercise of such power;

(b) the mandate in paragraph 5.2 (a) above shall authorise the Directors during the Relevant
Period to make or grant offers, agreements, warrants and options which might require the
exercise of such power after the end of the Relevant Period;

(c) the aggregate nominal amount of share capital allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to an option or otherwise) by the Directors
pursuant to the mandate in paragraph 5.2 (a) above — otherwise than pursuant to (i) a
Rights Issue; or (i) the exercise of rights of subscription or conversion under the terms of
any securities which are convertible into shares of the Company; or (iii) any share option
scheme or similar arrangement for the time being adopted by the Company in accordance
with the Listing Rules for the grant or issue of shares or rights to acquire shares of the
Company; or (iv) any scrip dividend or similar arrangement providing for the allotment of
shares in lieu of the whole or part of a dividend on shares of the Company in accordance
with the Bye-laws of the Company — shall not exceed the aggregate of:

(aa) 20% of the aggregate nominal amount of the share capital of the Company in issue
at the date of passing this Resolution 5.2; and

(bb) (it the Directors are so authorised by a separate ordinary resolution of the
shareholders of the Company) the nominal amount of share capital of the Company
repurchased by the Company subsequent to the passing of this Resolution {up to a
maximum equivalent to 10% of the share capital of the Company in issue at the date
of passing this Resolution),

and the said mandate shall be limited accordingly; and
(d) for the purpose of this Resolution 5.2:

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

(i) the conclusion of the next annual general meeting of the Company;

(i) the expiration of the period within which the next annual general meeting of the
Company is required by the Bye-laws of the Company or the Companies Act 1981 of
Bermuda (as amended from time to time) to be held; and
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(i) the revocation or variation of the authority given by this Resolution by an ordinary
resolution of the shareholders in general meeting; and

“Rights Issue” means an offer of shares open for a period fixed by the Directors to
shareholders on the Company’s registers on a fixed record date in proportion to their then
shareholdings (subject to such exclusion or other arrangements as the Directors may deem
necessary or expedient in relation to fractional entitiements or having regard to any
restrictions or obligations under the laws of, or the requirements of any recognised
regulatory body or any stock exchange in, any territory outside Hong Kong).”

5.3 “THAT the Directors be and they are hereby authorised to exercise the powers of the Company
referred to in paragraph (a) of the resolution set out as Resolution 5.2 in the notice of the AGM
of which this Resolution forms a part in respect of the share capital of the Company referred to
in sub-paragraph (bb) of paragraph (c) of such resolution.”

By Order of the Board
Ricky Chan Ming Tak
Company Secretary

Hong Kong, 28th April 2006
Notes

1. Shareholder entitled to attend and vote at the AGM to be held on 29th May 2006 is entitled to appoint one or more proxies
to attend and, on a poll, vote on histher behalf. A proxy needs not be a shareholder of the Company.

2. Proxy form for use at the AGM is sent to the shareholders together with the 2005 Annual Report on 28th April 2006. The
proxy form will be published on the website of The Stock Exchange of Hong Kong Limited. To be valid, proxy forms must be
completed, signed and deposited at the principal place of business of the Company in Hong Kong at 29/F., K. Wah Centre,
191 Java Road, North Point, Hong Kong (for the attention of the Company Secretary} not less than 48 hours befere the time
appointed for holiding the AGM or any adjournment thereof.

3. The Board has recommended a final scrip dividend (with a cash option) of HK$0.01 per share.

4, The registers of members will be closed from 23rd May 2006 to 29th May 2006 — both days inclusive — during which period
no share transfer will be effected. To rank for the final dividend, all share transfers shall be lodged with the Company’s
Branch Share Registrars in Hong Kong — Computershare Hong Kong Investor Services Limited at Shops 1712-1716, 17th
Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong — not fater than 4:00 p.m. on 22nd May 2006.

5. On agenda item 3 of this Notice, Mr. Eddie Hui Ki On, Mr. William Lo Chi Chung, Sir David Akers-Jones and Dr. Leo Lee
Tung Hai will retire at the AGM by rotation in accordance with the Bye-laws of the Company and they, being eligible, offer
themselves for re-election as such by the shareholders of the Company. Biographical details of these four Directors are set
out in Appendix | to this circular. Details of submitting the proposal by a shareholder for nomination of a person for election
as a Director at the AGM are set out under the section headed “Re-election of Directors” in this circular. Shareholders will
vote on the re-election of these retiring Directors individually.

— 15 —
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6. The remuneration payable to Directors who serves on the Board, the Audit Committee and the Remuneration. Committee for
financial year ended 31st December 2005, and for each financial year afterwards until the Company in next or subsequent
general meeting otherwise determines will be at the levels as shown in this table. Such remuneration to Directors is to take
effect from the date of their respective first meeting in the relevant financial year and if necessary, be apportioned pro rata
to the number of days lapsed since the relevant appointment to the year-end in guestion:

Fee for Director acting as such
for year ended 31st December 2005
(and for subsequent financial years

until otherwise determined)

Chairman Member

HK$ HK$

The Board 100,000 80,000
Audit Committee 100,000 80,000
Remuneration Committee 50,000 40,000

7. On agenda item, 4 regarding the authorisation for the Board to fix auditors’ remuneration, shareholders should note that, in
practice, auditors’ remuneration for 2006 cannot be fixed at the beginning of 2006 because such remuneration varies by
reference 1o the scope and extent of audit work and other work which the auditors are being called upon to undertake in any
given year. In order to be able to charge the amount of auditors’ remuneration as operating expenses for year ending 31st
December 2008, shareholders’ approval to delegate the authority to the Board to fix the auditors’ remuneration for financial
year 2006 is required, and is hereby sought, at the AGM.

8. in relation 1o the two general mandates referred to in Resolutions 5.1 and 5.2, two Ordinary Resolutions granting mandates
to Directors to the same effect were passed at the 2005 Annual General Meeting of the Company held on 28th April 2005.
No share has since been issued, or repurchased, pursuant to those previous mandates, both of which will lapse at the
conclusion of the forthcoming AGM, unless that they are renewed. While, at present, the Directors do not have any present
intention to issue any new shares or repurchase any existing shares, they believe that it is in the best interest of the
Company and the shareholders to have a general authority from shareholders to enable them to issue and repurchase
shares. Shareholders’ attention is also drawn to the explanatory statement on the proposed repurchase mandate in Appendix
Il to this circular.

— 16 —
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this
expressly dizclaims any liability whatsoaver for any loss howsaever arising from ar in reliance upon the whols or any pars of the contents of this announcement.

K WAH INTERNATIONAL HOLDINGS LIMITED

W ZEER

imakes no 3 10 {11 accuracy or completeness and

SBERAY

(incorporated in Bermuda with limited liabiliry)

{Stock Code: 173)

DISCLOSEABLE TRANSACTION
JOINT VENTURE BY WAY OF DISPOSAL OF 50% OF THE SHAREHOLDING IN
HUI CHENG REAL ESTATE DEVELOPMENT CO. LTD. GUANGZHOU

The Directors wish to snaounce that 6n May 26, 2006, Victory Way and the PRC Party have entered into the Agreement under which the PRC Pacty will pay
epproximstely RMB320,590,000 (it cush) to subscribe for o 50% interest in Hui Cheng, which will then cesse to be & sabsidiary of the Company and become
contralled eniity of the Group. Hui Cheng is the registered awner of tha PRC Lands, and will become the joint ventare vehicle of the Parties for dcvelopmeat of the PRC
Lands, Victary Way is a 99.999% indirecily-owned subsidiary of the Company, and the PRC Party is & wholly-owned subsidiary of Chins Vanke.

The Perties have 60 days from May 26, 2006 to conclude, and then exccule, the JV Documents failing which, unless the Partiee agree to extend tuch periad, the
Agreement will expire. The Parties may tesminate the IV Dacuments if BOH‘EC does a0t approve, or requires modification to the JV Documents upon which \he Parties

connol agree. The Company sill meke further if the
The joint venture ar under the T inutes &
ining further i iop on the T: i 10 its iders in with the

for the Company under the Listing Rules. The Compeny will issue » circuler

intly-

of Chapter |4 of the Listing Rules.

KEY TERMS OF THE AGREEMENT

Date: May 26, 2006,
Parties (1) Victary Way, and
(2)  the PRC Party
The disposal Subject to the Transaction becoming effective, Victory

Way will dispose 50% of its interest in Hui Cheng to
the PRC Party, after which Hui Cheng will cease to
be & aubsidiery and become & jotatly-controtled entity
of the Group.

Victory Way is curcently owned 23 to 99.999% interest
by the Company and the remaining 0.001% interest
is held by a director of Victary Way.

Coasideration for Totat considerstian paysble by the PRC Fasty for 50%
the disposal interest io Hui Cheng is approximaiely
RMB320,590,000, which will be paid by the PRC
Party by way of capital subscription <o increase the
segistered espital of Hui Cheng. The cassideration is
arrived at after arm's length negotiations between the
Parties and represents the market value of the PRC
Lands of approximately RMB298,280,000, and the
book velue af other assets of approximately
RMB22.310,000 owacd by Hui Cheng. Victory Way
has to assume lisbilities of Hui Cheng #ctuaily
incurred prior 1o the PRC Party becoming & registered
shareholder (“pre-dlspose) liability”). Based on the
matagement accounts of Hui Cheng, a1 at May 18,
2006, the liabilities of Hui Cheng were negligible
The Company does not snticipate substantial tizbility
to be incurred by Hui Cheng prior to the PRC Parly
being o registered shareholder.

Ceonditions for the The Transection will become effective whes BOFTEC
Trantaction to spproves the ]V Documents. The Parties will
become effective negotiate, and conclude, the IV Documents within
& payment of 60 days from May 26, 2006, whereupon the PRC

the contiderstion  Party will pay RMB18.000,000 (in cash) to Hui
Cheng. When BOFTEC spproves ine SV Documents,
the PRC Party will pay the balance of approximately
RMB302,590,000 (in cash), which wili be spplied
together with the RMB18,000,000 1ownrds incratsing
the registered capital of Hui Cheng, China Vanke has
guarantexd the due performence by the PRC Party of
its obligation 10 pay the sun of RMB18,000.000 2nd
pproxuuacely RMB302.599.600 in accordaace with
the terms of the Agreement.

I the IV Documents sre not exccuted wichin such 60
days, then unless the Parties extend the time for
further negotiation, the Agreement will expire. 1f
BOFTEC does not apprave, or requires modification
to the terms of the JV Documents that the Parties
connot sgree, the Parties may serminate the JY
Documents. In such circumstances, Hui Cheng will
teturn the RMB18.000,000 to the PRC Purty, and
neither party will be liable 1o the other.

The IV Documentt may be terminated if the PRC
Party has any materint bresch of (he (erms of the
Aggeement and whereupon Victory Way is entitled to
forfeit the RMB18,000,000. The IV Dacumeats may
alsa be terminated if Victary Way has any material
breach Of the terms of the Agreement and whereupan
Victaty Way shall cepay the PRC Party
RMB36,000,000 (inclusive of the RMB18,000.000
earlier paid). The Company has sgreed to ensure
Victory Way will repay the PRC Pacty
RMB36,000,000 io such circumstances.

The Company will make further snnouncement if the
Agreement is terminsted.

Gusrantse by the The Company will give & guarantec-ta the PRC Perty
ompany with respect 1o Yictory Way's obligation to settte the
pre-disposa) liability, The guaraniee Is for a period
of 2 yeurs from the date the PRC Party becomes the

reglsiered sharcholder of Hui Cheng.

The joint venture Hui Cheng will become a joint venture company
company owped as 1o 50% by Victory Way and 50% by the
PRC Party upon completion of the Transaction. Each
Party will nominate 3 members to the board. The
cheirman will be mppointed amongst the board
members and will serve a term of 2 years. Viclory
Way will nominate the Lst board chairman and the
PRC Party will nominate board cltairman for the 2nd
term. Thereafter, board thalrmen for subsequent term
will be elected by unanimous agreement of the board
members, failing which the Party who does not
nominkte the board chairman for (he immediately
preceding tetm will have the right to nominate the
board ¢hairman. The PRC Pacty nominates the general
maoager, and Viciory Way will nominate the Gnancial
controifer of the jolat venture campany. Vating oo
mujor decisions of the joint venture company ls by
mejority. The board chairman does ool have » 2nd or
casting vote in case of equality of votes. Hui Cheng
is the sole registered ownes of (he PRC Lands. The
jein( venture company is (o devetup the PRC Lands
{which are vacant at the moment) in accordance with
the development plans, timetable, and budgets to be
agreed between the Parties.

Prafit Profit is 10 be distributed to the Pacties in proportion
to their respective equity interest in the joint venture
company.

Further capital Further capital contributions require prior agreement

contribution in writiog of the Parties, and then, they shall be made

(n pragorticn 1o the Partics’ respective equity tnterssy
in the joint venture company, As at the daie of this
announcement, Victory Way has not agreed to make
any further capital contributions to Hui Cheng.

USE OF PROCEEDS
Hui Cheng will use the capit procecds of approximately
RMB 320,590,000 for the purpm of devampmg the PRC Lands.

FINANCIAL INFORMATION ON HUI CHENG

Based on the most recent matagement sccounts of Hul Cheng, as at May 18,
2006, sbe tots) nes asscs of Haj Cheng, which regresents mainty the book
value of the PRC Lands and other nssets owned by Hul Cheng, is #pproximately
RMB176.261,143 and the libilitics are negligible. Hui Cheng has yet to
develop the PRC Lands and has genecated neither turnovers noe profit far the
two financial years ended December 31, 2005. The Transaction will result in

a gain of approximately RMBTS millian for the Group. Upon completion of
the Teansaction, the value of Hui Cheng to the Company will be approimately
RMB450 million (being the aggregate of RMB320,550,000 snd
RMB 169,776,705 (after consolidation adjustments on RMB 176,261,143)). The
value of Victory Way's 50% interest will be approximately RMB245 million.
The gain is the difference between RMB243 million and RMB 169,776,705,

REASONS FOR AND BENEFITS OF THE TRANSACTION

The Group's core business sirategy |8 to develop and lavest in real estates in
Mainiand China and Hong Kong. cither by itaelf or in the form of jaint
venture with appropriate partners. The Transaction is consistent with this
strategy. The Directors believe the Transaction cahances the business prospect
of the Group, given China Vanke's experience and expertise in property
Gevelapment in Mriniand China Maviag Ghin Vanke 23 & joint senture pariner
not only increases the Group's vitibility in the ceal estate industey in Mainland
China but alsc enables the Group to diversify risk. The Directars belicve that
the terms of the Agreement are fair and reasonable, and the Transaction is in
the interests of the Company's sharcholders as 8 whole.

CIRCULAR

The T ion for the Company under
the Listing Rules. The Complny will send & circular containing further
information on the Transaction to the shareholders in sccordance with the
tequirements of Chapter 14 of the Listing Rules.

INFORMATION ON THE COMPANY

The Company i3 an investment holding company. lis subsidisries are mainty
engaged in propenty development and investment in Maintand Chins, Hong
Kong, and South East Asla.

INFORMATION ON THE PRC PARTY AND CHINA VANKE

The PRC Party if @ wholly-owned subsidiary of China Vanke. China Yanke it
principally engaged in property development in Mainland China and it eiso
provides property management tervicas. The sheres of China Vanke are listed
on the Shenzhen Stock Exchange. Mainland China.

To he best of the kaowledge, infarmation 2nd belief of the Directars (having
made 8l reasonable enquirics), the PRC Party and Ching Vaake ace third
pariies independent of the Campany and its connected persans (as defined in
the Listing Rules).

DIRECTORS OF THE COMPANY

At the date of this anmouncement, the executive directors of the Company are
Dr. Lui Che Woo, Mr. Erancis Lui Yiu Tung, Me. Lennan Lun Tean Kau, Mr,
Eddie Hui Ki On, Me. William Lo Chi Chung, and Ma, Paddy Tang Lul Wai
Yu, and 1be nog-executive directors are Mr. Michoe) Leung Man Kin 898 Dr.
Philip Wong Kin Hang, and the independent non-executive directors are Sir
David Akers-Jones, Dr. Leo Lee Tung Hai, Dr. Rabin Chan Yau Hing,
Dr. Cbarles Cheung Wai Bun, and Mr. Robert George Nield.

DEFINITIONS

In this announcement, unless otherwise states, the fatfowing expressions means:

“Agreement” the agreement in Chinese (B 3 T4 ) dated May 26,
2006 acd made between Victory Way and the PRC
Party in respect of the Transaction.

“BOFTEC" the Bureey o{ Foceign Trsde agd Ecanomic
pality, Mainland

Chmn
“China Vanke" THE e d R H RS A (Chine V-nke Co., Ltd.),

& company incorparared io Meinland China with
fegittered office a Vanke Architecture Resesrch
Centre, No 63, Meilin Road, Futian District,
Shenzhen, Mainland China.

“Campany” K. Wah [nternationa! Holdings Limited, an sxempted
compeny iscorporeied with limited lisbility io
Bermuds, the shares of which are listed on the main
board of the Stock Exchange,

“Group"” the Company and its subsidiacies,

“Directors”™ directors of the Company.

“Hul Cheng” or “joint 7~ A iU R A ¥o 7 37 & W fR 2 & (Hui Cheng Real
venlure compzay”  Estate Development Co. Lid, Guangzhou), & company

‘incotporated in Maiolind China and's'whally owned
subsidlary of Viotory. Wey.befare the Transaction.

"Hong Kong” - “the Hong Kong Special ‘Adminisirative Region of
. Malnland Ghingei - 4 1o -
“IV Documents” collectively, the share traasfec and capital increase

agrezment, the joint venture cootract end the new
articies of assaciatian in cespect of the joint veatare
campany and the righits and obligations of Victory
Way and the PRC Party therein.

“Lisling Rules” the Rules Governing the Listing of Securities on the
Stock Exchange.

“Parties” Victory Way and the PRC Party, and "Party” is any
ane of them,

“PRC Lands" coliectively, the 3 parcels of land, namety, 42 5

121008, D121030,R 012103} at Hua Dou Diatriat,
Guingzhou, Mainlend Ching (3 58 /- # ™ 72 ¥ &
B8 ST B ) with s total sitc area of
approximately 956 scres (Maimiand Chins
measurement and eguivalent to, approximately,
637,346 square meters)

“PRC Pariy” MRS R ER AT, . company
Incorporated in Mainland China and & whally-owned
subsidiery of China Vanke.

"RMB" Renminbi, the fawful currency of Mainland China,

“Stock Exchange” The Stock Exchange of Hong Kong Limited.

“Transaction” collectively, the disposal by Victory Way of 50% of
its interesl in Hui Cheng, end the seuting up of the
joint venture between Victory Way and the PRC Party
et cavisaged by the JV Documents.

“Victory Way" Vietory Way Limited, & company incorporsted in
Hong Kong with limited liability, which it #n indicect
95.959% non.wholly owned subsidiary of the
Company
By Order of the Board
K. Wah International Holdings Limited
Ricky Chan Ming Tek
Company Secretary

Hong Kong, May 26, 2006

For the purpose of this announcement

23]

€2)

certain English trantlation of Chinese names or words in (his announcement
are included for information purpose only, and shoutd not be reiied upon as
the official iranslation of such Chinexe names ar wards; and .

1 aere (Maintand China } is equi

10 666.67 square meters.
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K. WAH INTERNATIONAL HOLDINGS LIMITED

{incorporated in Bermuda with limited liabliity)
(Stock Code: 173)

NOTICE OF ANNUAL,GENERAL MEETING

NOTICE 15 HEREBY GIVEN lhat the Annual General Meeting {"AG ‘M") of the shareholders of K. Wah intarnational Hotdings Limited ("Company"y will be hald at
Picasso Room, Basement 1, InterContinental Grand Stantord Hang Kong, 70 Mody Road, Tsim Sha Tsul Easl, Kowloon, Hang Kong on Monday, 29th May 2006 at
11:00 a.m. for the rollowmu Purposes:.

To receive and consider the financial statements and reporls of the directors and audnms for the year ended 215t December 2005;
To declare a final dividend for the ysar snded 31st December 2008; '

To elect directors and fix the directors' remuneratio
To re-appoint auditors and authorise the diractors to fix their remuneration;

As special business, to canslder and, if thaught fit, pass the following resolutions as Ordlnary Resolutions:
5.1 “THAT

(a) a general mandata be and is hereby given uncanditionally to the directars of the Company ("Direciors') during the Relavant Pariod 1o
exercise alt the powers of the Company (o purchase or otherwise acquire shares of the Company in accordanca with all applicable laws and
the requirements of the Rules Governing the Listing of Sacuritias on The Stock Exchange of Hong Kong Limited (“Listing Rulas"} provided
that the aggregate nominal amount of shares so purchased or otherwise acquired pursuant to the approval in this paragraph 5.1 {a) shail not
excesd 10% of the aggregate nominal amount of the share capital ot the Company in issue at the date of passing this Resoiution, and the
said mandate shal! be limited accerdingly; and

{b} for the purpose of this Resolutlon:
" “Relevant Period” means the period from the passing of this Resolution until whichever is tha earflast of:

[5) the canciusion of the next annual general meeting of the Company;
{1y the expiration of the pariod within which the next annual general meeting of the Company is required by the Bye-laws of the Company
or the Companies Act 1981 of Bermuda {(as amended from tima to tima} tc pe held; and
{iif) the revocation or variation of the authorlty given by this Resolutlon by an ordinary resolution of the shareholdears in general meating.”
52  “THAT :
(a) sublect to paragraph 5.2 (c) below and subject to the conseént of the S8ermuda Monetary Aulhorl(y. a general mandate be and is hersby

granted unconditionally to 1he Olreclors to exercise during the Relevant Pariod all the powers of the Company to allat, issue and deal with
additional shares In the capitat of the Company and to make or grant oﬂers agreemenis, warrants and options wmch would require the
exercise of such power;

by the mandate in paragraph 5.2 (a) above shall authorise the Directors during the Relavant Period to make or grant offers, agreemants,
warrants and options which might require the exercisa of such pawer after tha end of the Relevant Period;

(3] the aggregate nominat amount of share capital eliotted or agreed conditionally ar uncondlitionally to be allotted (whether pursuant to an oplion
or olherwise) by the Directors pursuant o the mandate in paragraph 5.2 (a) above — otherwise than pursuant to (i) &.Rights Issus; or
exercise of rights of subscription or conversion under the terms of any securittes which are ¢onvertible Inta shares of the Campany: ar i)
any share oplion schame or similar arrangemant lor the time being adopted by the Company In accordance with the Listing Rules for the
grant or issue of shares or rights to acquire sheres at the Company; or {iv) any scrip di or simllar arr providing for the
alloimenl of shares in lieu of the whaole or parl of a dividend on shares of the Company in accordance with the Bye-laws of the Company —
shalt not exceed the aggregate of:

{aa) 20% of the aggregate nominal amount of the share capital o{ the Company In issua é( the date of passing this Resolution 5.2, and

(b} (il the Directors are so authorised by a separate ordinary ot the ot the Company} the nominal amount of share
capital of Ihe Company repurchased by the Company subsequent to the passing ot this Resolution (up to a maximum equivalent to
10% of the share capital of the Company In issug at the dale of passing this Resolution),

.- and ihe_said_mandate_shall be limited
{d) tor 1he purposa of this Resolution 5.2 T : -

ordingly; and

“Relevant Perlod” means the period from tha passing of this Resolution until whichever is the earllest of;
(i the conclusion of tha next annual general meeting of the Company:

(il tha explration of the perlod within which the next annual ganeral meéting of 1he Company Is required by the Bys-taws of the Company
ar the Companies Act 1981 of Bermuda (as amendead from time to time) 1o be hald; and

(Hi) the revocation or varlation of the authority givan by this Resolution by an ordinary resolution of the sharaholders in general meating:
an

"Rights lssue”™ maans an ofter of shares open for a parlod fixad by the Directors to shareholders on the Company’s registers on a fixed racord
date in proportion to 1heir then shareholdings (subject o such axctusion or other arrangements as the Direclors may deem necessary or
axpedient in relation to fractional entitlements or having regard 1o any restrictions or obligations under the laws of, or {he requirements of any
recognised regulatory body or any §tack exchange in, any terrtory outside Hong Kong).”

5.3 "THAT the Dirsctors be and they are hereby authorised to exercisa the powars of the Compeany raferred lo in paragraph (a) of the reselution set out
as Resolution 5.2 in the notice of the AGM of which this Resoclution forms a part in respect of the share capital of the Company referrad to In sub-
paragraph (bb) of paragraph (c) of such resolutlon.”

By Order ot the Board
Ricky Chan Ming Tak
. . Company Secretary

Heng Kong, 2Bth April 2006

sh
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lder entitlad 16 Biend ang vote al the AGM 1o be held on 23R May 2008 }s aniitled 1o appeint one or mare proxles 1o 8liand and, on & poll, vole on his/ier behall. A prosy needs nol be &
holdar ol the Campany.

Prosy tarm jof usa al the AGM s aoni 2 (ne sharehaidars ogsnar with Ina 2008 Annusi Repari on 28ih ADdl 2006, The praxy ot wl be publishied on ine websilo of The Slack Exchangs of Hong Kong
Limitad. To Ge valid, proxy loime musl be completed. signed and deposiled ai (he principal piace af business of ine Comuany In Hong Kang a1 2WF., K. Wah Centrs, 191 Java Raad. North Poinl, Hong
Kang {tor the sitaniion of \ive Company rainry) not less Lhi n 48 hours befare iha lima appoinied lor hoiding e AGK ot any adjpurnment Inaras!

The Board hes recommanded @ linal scrip dividend (with & cash oplion] of HK50,0( par shara.

mpl

The ragtstais of menbers will be clased Iram 23rd May 2005 to 29ih May 2006 — both days inclusive — during which pariod no shers tranaler will be eftected. To rank (os the final dividend. ah share
usnalxiy snell bw Isagud with ine Compeny's Srancn Shurs Regiauara It Hong Ko Kcﬂg — cumpunmu.m Hong Kong lavastor Services Limiled a1 Shops 1712-1716, 17t Floor, Hopaweli Cenire. 183
Qu Aond Easi, Wanchai, Hong Kong — ol lawar ian 4:00 p.m. en 22n

Qn ngenoa item 3 of Inia Notice, Ms, Eddi fillam Lo Chi Chung. Sle Da id Akus Jones and Or. L#o Lea Tung Hai will rel Ine AGHM by ratailon In accacgance wlh we of th
Cump]ﬂy 200 thay, belng Ligis I3 clion a5 such by | ol the Company denils of the ¢ Baciors ate se! out I Anpacls ) 10 1he Crcolar of |
il 2006 2 0 sbminiing s pronoRel by & SHATRAOISET 101 MomIneron o1 & BE/SON ot SaCHon a8 & DIGCIar at (e AGH A16 361 out hder 1nd Setnon hesdes A

na Det.
e ol B aciara e Gt euta iNoicers wit vors Gn ine 7e-¢ cHon bl thass reliring Olreclors ladividusity

The remuneration payable lo Olreciors who serves on the Boasd, the Audit Committ mungretien Commitias for financlal yoar anded 31t Dacember 2005, ang (or encn tinanciut year
2ligrwards unilt e Company in nex! or sUBsEQuEN! genvral meeting olherwise d i the levels 8s ahown in this 1able. Suc unerslion 1o Disaciors i 1o elfaci (rom the dhig of
(e caspeciive lirsh Meeling in (e relavanl financial year and il necessary, ba apporlioned pvo Tatn 1o 1he nunber of deys Iaps-d since (Ng refevanl appointmen 1o (Ne yo-r aa I quesiion:

Fee tor Dirsctar
for yoar snded 3
(and for subaeq,
- untit ctherwl
. Chairman Mambar
HKs HKS
The Board . 100,000 80,000
A\AGH Cemmm e 100,000
Ramunarkiion Commilies 50,000 45:300

On agends tem 4 of this Norice regarding ihe suthnrisasion for the Board jo flx sugitors’ remuneration, shasehalders £hould nole that, 1n practice, sudiiors’ remunaratios r 2008 cannot be iixed 31 (he
beginning a! 2008 becauss such remunaralion varias by relarence (o the scope and #xipni ot audit wark and ather wark which the audilors ars being callsd upon lo und-vuh. in any piven year. In oroed
10 Da #bis 1o charge INe amaunt ol sudilors’ remunerarion A% GPEIAING Expenses (or yaui anding 313t Oecembe: 2006, sharsholders’ approval (o deleqacs (e auihorily to the Board 1o NIx the audiiars’
renpigzation lar insncial year 2006 is required, 8nd is heraby soughl, Bt ihe AGM.

In relatlon 16 the we general nsndales 1ef8ired Ig in Aesolutions 5.1 ana 5.2, (wo Ordinary Reaaiulions granling mandales 1o Dlreciors 10 (he same eflect were psssad al Ihe 2005 Annual General
Mealing of the Compnny NAid en 26th Aprl 2005. No share has since been issusd, or repurchased, pursuanl (0 1hose previous mandates, both of whieh will lapse 8l ihe conclusiun of Lhe forthcaming
AGM. unless thal they ere renswed. While, a1 piesent, the Oitectors 0o ROl have any prasent inlention (o issug &Ny New shares or repurchate an gilng shacas, (hey baligve 1hat ki {s in ine best intacest
of lha Conipany and the sharehciders o N . wial lulhumy fram gharsholders (o enpble Ihem 1o issue and repurchase shares, Shaieholdsia’ ajlenlion is ais0 drawn (o 1he explanatory SLsiEMENI On
(he propossd repurchase mandaia in Agnendix If o the Circula

clors are Or, Lul Che Woo, Mr. Francis Lul n Lun Tsan Kau, Mr. Eddle MU Ki Qn, Mr. Willism Lo Chi Chung_and Ms, Paddy Tong Lul
ng Mao Kin anu G, Philip Wong Kin Hang: 2 e Sadagerant NEn axacutive Sitaciors e S Cavid Avars Jnas, or- Les Lon Tung Hit, O Hot Enan

Gearge Ni

iraciors hre Mr. Michael

Y
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