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SEC FILE NO. 82-3853
Ladies and Gentlemen:

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 announcement regarding the notice of annual general
meeting, dated April 30, 2007; published (in English language) in The
Standard and published (in Chinese language) in Hong Kong Economic
Times, both on April 30, 2007;

2. The Company’s circular regarding proposals for re-election of directors,
general mandate to repurchase shares and to issue new shares, and
amendment to bye-laws and notice of annual general meeting, dated
April 30, 2007,

3. The Company’s circular regarding discloseable transactions and
formation of a joint venture for development of land in Hong Kong,

dated April 19, 2007 Q\&
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4.  The Company’s announcement regarding the discloseable transactions
and formation of a joint venture for development of land in Hong Kong,
dated April 4, 2007; published (in English language) in The Standard
and published (in Chinese language) in Hong Kong Economic Times,
both on April 10, 2007,

5. The Company’s announcement regarding the annual results for the year
ended December 31, 2006, dated March 29, 2007; published (in English
language) in the South China Morning Post and published (in Chinese
language) in Hong Kong Economic Times, both on March 30, 2007;

6.  The Company’s Annual Report 2006;

7. The Company’s announcement regarding the termination of agreement
dated May 26, 2006 for formation of joint venture with a wholly-owned
subsidiary of China Vanke, dated March 2, 2007; published (in English
language) in The Standard and published (in Chinese language) in Hong
Kong Economic Times, both on March 5, 2007;

8.  The Company’s announcement regarding the resignation of Mr William
Lo as an executive director of the Company with effect from January 1,
2007, dated January 1, 2007; published (in English language) in The
Standard and published (in Chinese language} in Hong Kong Economic
Times, both on January 2, 2007; and

9. The Company’s announcement regarding the continuing connected
transaction, dated November 10, 2006; published (in English language)
in The Standard and published (in Chinese language) in Hong Kong
Economic Times, both on November 13, 2006.

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

//fzv\/ﬁ{g

Simon Luk
Enclosures

cc: K. Wah International Holdings Limited

19063\0001\43sec.doc
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THE 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.

If you have sold or transferred all your shares in K. Wah International Heldings 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
31 December 20086.

K. WAH INTERNATIONAL HOLDINGS LIMITED
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IWe {note 1)

of

K. WAH INTERNATIONAL HOLDINGS LIMITED

IV SEBREEBTRALAT

{incorporated in the Bermuda with limited iiability}
{Stock Code: 173)

Principal Place of Business in Hong Kong
29th Floor, K. Wah Centre
191 Java Road, North Point, Hong Kong

PROXY FORM for use at the 2007 annual general meeting or any adjournment thereof

being the registered holder{s) of (nofe 2)

shares of HK$0,10 each in K. Wah International Holdings Limited {“Company”), hereby appoint (nofe 3) the Chairman of the

meeting or

of

as my/our proxy to attend and act for me/us at the 2007 annual general meeting (“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
Wednesday, 20 June 2007 at 11:00 a.m. for the purpase of considering and, if thought fit, passing the resolutions as set out in the
notice convening the Meeting and at the Meeting (or at any adjournment thereof) to vote for me/us and in myfour name(s} in respect
of the said resolutions as hereunder indicated, and if no such indication is given, as myfour proxy thinks fit.

Please indicate with a "+ in the boxes provided below how you wish your vote(s) to be cast on a pell.

For Against
1. Toreceive and consider the financial statements and reports of the directors and auditors for O O
the year ended 31 December 2006.
2. Todeclare a final dividend. O O
3. Tore-elect the following persons as directors;
a. Mr. Lennon Lun Tsan Kau d O
b. Ms. Paddy Tang Lui Wai Yu | 0
c¢. Dr. Robin Chan Yau Hing 0 O
And to fix the remuneration of the directors for the year ended 31 December 2006 and for O O
subsequent financial years until otherwise determined.
4. Tore-appoint PricewaterhocuseCoopers as auditors and authorise the directors to fix their O O
remuneration.
5. To pass Crdinary Resolutions for the following:
5.1 Giving a general mandate to the directors to repurchase shares of the Company; O O
5.2 Giving a general mandate to the directors to allot, issue and deal with additional shares O O
of the Company; and
5.3 Extending the general mandate as approved under 5.2. O O
6.  To pass Special Resolution for the amendments to Bye-laws. O O

Shareholder's Signature: Date:

Notes:

1. Full nama(s) and address{es) to be inserted in BLOCK CAPITAL.

2. Please insert the number of shares ragistered in your nameis); if no number is inserted, this proxy form will be deemed 1o relate to al the shares in the Company registered in your nama(s).

3 A member may appoint a proxy of his choice, wha need not be a member of tha Company, but must attend the Meeling in person to reprasant him. If such an appointment is made, delete the
words “tha Chairman of the meeting or" and insert the name and address of the appointed proxy in the space provided. Completion and delivery of the proxy form will not preciude you from
attending and voting in person at tha Meating. In such event, the instrument appointing 8 proxy shall be deemad to ba revoked.

4. In the case of joint holders, this proxy form must be signed by the member whosa name stands first an the registers of members. Further, the vote of the senior who tenders a vote, whether
in person or by proxy, shall be accepted to the exclusion of the vote{s) of other joint holder(s) and for this purpose seniority shall be determined by the order in which the names stand in the
registars of members.

5. This proxy form must be signed by you or your atiomey duly authorised in writing, or in the case of a corporation, either under its Common Seal or under the hand of an officer or attomey duty
authorised.

8. If this form is returned duly signed Hut without a specific direction, the proxy may cast your vote(s) or abstain from veting at his discration. Your proxy will also be entilled to vote al his
discretion on any resofution properly put to the Meeting other than thosa referred to in the nalice convening the Meeting {*Notice").

1. To be valid, this proxy form togethar with any power of attorney or othar autharity {if any} under which it is signed or a notarially certified copy of such power or authority must be deposited
at the Company's principal place of business in Hong Kong at 20th Floor, K. Wah Cantre, 194 Java Road, North Point, Hong Kong (for the attention of the Company Secretary) not less
than 48 hours bafore the time appointad for the Meeting or any adjournment therec!,

8. Any alterations made in this form should be initialled by the person who signs it.

9. The Notica is saf out in the Company's circutar dated 30 April 2007 {“Cireular™).

10. Deatails of the diractors’ remuneration for the year ended 31 Dacembar 2006 and for subsequent financial years are set out In the Noto § of Notice which appears in Appendix Ill 1o the Circular,

1.

Biographical details of the directors proposed to be re-elected at the Meeting are set out in Appendix | to the Circular,
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DEFINITIONS

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

following meanings:

“2006 AGM”

“Annual General
Meeting”

“Annual Report”

“associate”
“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”

“Trusts”

“HK$"

the annual general meeting of the Company held on 29 May 2006

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 an Wednesday,
20 Jupe 2007 at 11:00 a.m.

the annual report of the Company for the year ended 31 December
2006

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 of the Company

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

24 April 2007, 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

the 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
the holder({s) of the Share(s) of the Company

The Stock Exchange of Hong Kong Limited

the Hong Kong Code on Takeovers and Mergers

the two discretionary Lui Family trusts established by Dr. Che-woo Lui,
an executive director and the Chairman of the Company, as founder

Hong Kong dollars, the lawful currency of Hong Kong




LETTER FROM THE BOARD

. WAH INTERNATIONAL HOLDINGS LIMITED

N

== -i: =E /_\ D
O —— =¥ T\ s o A
(incorporated in Bermuda with limited liability)
(Stock Code: 173)

Executive Directors: Registered Office:
Dr. Che-woo Lui, GBS, MBE, JP, LLD, DSSc, DBA {Chairman) Canon's Court
Francis Lui Yiu Tung 22 Victoria Street
Eddie Hui Ki On, GBS, CBE, QPM, CPM  (Managing Director (Acting)) Hamilton HM 12
Lennaon Lun Tsan Kau (Deputy Mansaging Director) Bermuda

Paddy Tang Lui Wai Yu, Jp

Non-Executive Directors: Principal Place of Business
Sir David Akers-Jones, KBE, GBM, CMG, Hon. RICS, JP* in Hong Kong:

Michael Leung Man Kin, cBe. Jp 29th Floor

Dr. Philip Wong Kin Hang, Bs, JF, LLD, DH K. Wah Centre

Pr. The Hon. Leo Lee Tung Hai, Gem, GBS, LLD, JP* 191 Java Road

Dr. Robin Chan Yau Hing, GBs, LLD, sP* North Point

Dr. Charles Cheung Wai Bun, s Hong Kong

Robert George Nield*
* Independent Non-executive Directors

30 April 2007
To the Shareholders,

Dear Sir or Madam,

PROPOSALS FOR RE-ELECTION OF DIRECTORS,
GENERAL MANDATE TO REPURCHASE SHARES
AND TO ISSUE NEW SHARES,

AND AMENDMENT TO BYE-LAWS,

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; (ii) the granting to the
Directors of a general mandate for the repurchase of Shares representing up to 10% and to issue
new Shares as not exceeding 20% of the Company's issued share capital as at the date of passing
of such resolutions; (iii) the proposed amendment to the Bye-laws, 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. Lennon Lun Tsan Kau, Ms. Paddy Tang Lui Wai
Yu (being Executive Directors) and Dr. Robin Chan Yau Hing (being Independent Non-executive
Director} shall retire by rotaticn 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.

Dr. Robin Chan Yau Hing has made his annual confirmation of independence pursuant to Rule
3.13 of the Listing Rules. The Company is of the view that Dr. Robin Chan Yau Hing meets the
independence guidelines set out in Rule 3.13 of the Listing Rules and is 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 1 May 2007 to 7 May 2007 (both days inclusive} and in any event by 24
May 2007 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 Meetlng to allow Shareholders
sufficient time to consider the same.

GENERAL MANDATE TO REPURCHASE SHARES AND ISSUE NEW SHARES

At the 2006 AGM, ordinary resolutions were passed granting general mandates for the Directors
to repurchase Shares not exceeding 10% (“Existing Repurchase Mandate”™) and to issue and allot
new Shares not exceeding 20% ("Existing Share issue Mandate") of the issued share capital of the
Company as at that date.

The Existing Repurchase Mandate and the Existing Share Issue Mandate will expire upon the
conclusion of the Annual General Meeting. The Directors consider that the Existing Repurchase
Mandate and the Existing Share Issue Mandate increase the flexibility of the Board in managing the
Company’s financial affairs and capital base and are in the interests of the Shareholders, and that
they shall continue to be adopted by the Company.

At the Annual General Meeting,a new general mandate for the Directors to repurchase Shares
representing up to 10% and a new general mandate for the Directors to issue and allot new Shares
as not exceeding 20% of the issued share capital of the Company as at the date of passing of
such resolutions, as respectively set out in Resolution 5.1 (“New Repurchase Mandate”) and in
Resolutions 5.2 and 5.3 ("New Share Issue Mandate”) in the notice of the Annual General Meeting,
will be proposed. Resolution 5.2 also proposes to add to the 20% limit under the New Share
Issue Mandate such Shares as may be repurchased pursuant to the New Repurchase Mandate,
assuming Resolutions 5.1, 5.2, and 5.3 are all passed, and the mandates sought therein all
granted, by Shareholders at the Annual General Meeting.
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With respect 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. With respect to the proposed
New Share |ssue Mandate, as at the Latest Practicable Date (assuming no further changes to the
issued share capital of the Company from that date till the date of the Annual General Meeting),
the maximum number of Shares that can be allotted and issued by the Company is 486,822,300
Shares.

AMENDMENT TO BYE-LAWS

In order to bring the Bye-laws in line with the amendment in paragraph 4(3) of Appendix 3 to the
Listing Rules relating to the procedure for the removal of Directors which came into effect on 1
March 2006, the Board proposes to pass a special resclution at the Annual General Meeting to
amend the relevant provisions of the Bye-laws. Full extent of the special resolution containing
the proposed amendments to the Bye-laws as set out in Resolution 6 in the notice of the Annual
General Meeting is set out in Appendix Il to this circular.

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 (befere or on the declaration of the result of the show of hands or on the
withdrawal of any other demand for a poll) is demanded:

(iy by the Chairman of the meeting; or

(i) Dby 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

(i) by any member or members present in person (or, in the case of a member being a
carporation, 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.
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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.

Except where a poll is required, the Chairman of the meeting would indicate to the meeting the
level of proxies lodged on each resolution, and the balance for and against the resolution, after it
has been dealt with on a show of hands.

NOTICE OF ANNUAL GENERAL MEETING

Notice of the Annual General Meeting is set out in Appendix Il to this circular. A proxy form for
use at the Annua!l 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 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, the New Repurchase Mandate, the New
Share Issue Mandate, and the amendment to Bye-laws are each in the best interests of the
Company, and accordingly, recommend all Shareholders to vote in favour of such resolutions to be
proposed at the Annual General Meeting.

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. Che-woo Lui
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. Lennon Lun Tsan Kau, aged 52, joined the Group in 1999 and has been an executive
Director and the Deputy Managing Director of the Company since December 2001. Mr. Lun holds a
master of science degree in Electronics and Computer Science from the University of California at
Berkeley, USA and a master of business administration degree from the University of Hong Kong.
Prior to joining the Group, he has held various senior executive and management positions in
renowned multinational companies and has extensive operations experience in Mainland China. He
is also an independent non-executive director of Applied Development Holdings Limited, a company
listed in Hong Kong. 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. Lun 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. Lun does not have any relationships with any Directors, senior management or
substantial or controlling shareholders of the Company.

Mr. Lun’s service contract does not provide for a specified length of service with the Company. The
term of his service as a Director is subject to retirement by rotation and re-election at the annual
general meeting in accordance with the Bye-laws. His emoluments comprise an annual salary
(including allowances), an annual director’s fee (which will be proposed by the Board and approved
by the Shareholders at the subsequent year's annual general meeting), and discretionary share
options. Mr. Lun has received director’'s emoluments of MK$2,506,550 including salary, allowances
and benefits in kind, discretionary bonus, pension scheme contribution and share options for the
year ended 31 December 2006. An annual director's fee of HK$80,000 will be payable to Mr. Lun
for the year ended 31 December 2006, subject to the approval of the Shareholders at the Annual
General Meeting. Director's fee for the year ending 31 December 2007 will be proposed by the
Board for approval by the Shareholders at the annual general meeting of the Company in 2008. 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. Lun has interests in 1,560,931 Shares and 670,000 share
options of the Company. Save as disclosed in this circular, Mr. Lun has no interest in the Shares
within the meaning of Part XV of the Securities and Futures Ordinance.

There is no infermation relating to Mr. Lun 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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Ms. Paddy Tang Lui Wai Yu, Jp, aged 53, joined K. Wah group in 1980 and has been an executive
Director of the Company since June 1989. She holds a bachelor of commerce degree from McGill
University, Canada and is a member of The Institute of Chartered Accountants in England and
Wales. Ms. Tang was a member of the Election Committee of Hong Kong. She is also a member of
various public and social service organisations, including the Board of Ocean Park Corporation, the
Hong Kong Arts Development Council, the Statistic Advisory Board and the Standing Committee on
Company Law Refarm. Ms. Tang was appointed the Justice of Peace by Hong Kong Government
on 1 July 2005. Ms. Tang has been again elected as a member of the Election Committee of Hong
Kong in December 2006. She is also an executive director of Galaxy Entertainment Group Limited,
a company listed in Hong Kong. In addition, she 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, Ms. Tang did
not hold any directorship in any other listed public company in the past three years.

Ms. Tang is a daughter of Dr. Che-woo Lui, Chairman and controlling shareholder of the Company,
and the elder sister of Mr. Francis Lui Yiu Tung, an executive Director of the Company. She is also
a direct or indirect discretionary beneficiary of the Trusts which are controlling shareholders. Save
as disclosed, Ms. Tang 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 Ms. Tang. The term of her service as
a Director is subject to retirement by rotation and re-election at the annual general meeting in
accordance with the Bye-laws. Her emoluments comprise an annual salary (including allowances),
an annual director’s fee (which will be proposed by the Board and approved by the Shareholders
at the subsequent year’s annual general meeting), and discretionary share options. Ms. Tang
has received director’s emoluments of HK$1,904,422 including salary, allowances and benefits
in kind, discretionary bonus, pension scheme contribution and share options for the year ended
31 December 2006. An annual director's fee of HK$80,000 will be payable to Ms. Tang for the
year ended 31 December 2006 subject to the approval of the Shareholders at the Annual General
Meeting. Director’s fee for the year ending 31 December 2007 will be proposed by the Board
for approval by the Shareholders at the annual general meeting of the Company in 2008. Her
emoluments are determined by reference to her duties and responsibilities with the Company, the
Company's performance and profitability, the Company’s remuneration policy and the market pay-
level for same position.

As at the Latest Practicable Date, Ms. Tang has interests in 1,275,570,742 Shares (including
deemed interests) and 930,000 share options of the Company. Save as disclosed in this circular,
Ms. Tang has no interest in the Shares within the meaning of Part XV of the Securities and Futures
Ordinance.

There is no information relating to Ms. Tang which is discloseable nor is she 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.




APPENDIX | DIRECTORS PROPOSED TO BE RE-ELECTED

Dr. Robin Chan Yau Hing, GBS, LLD, JP, (independent non-executive Director) aged 74, has been
a Director since June 1989 and has become an independent non-executive Director since 1998.
A banker with over 40 years of experience, he is the Chairman of Asia Financial Holdings Limited,
which is a company listed in Hong Kong and is the holding company of Asia Insurance Company
Limited. Dr. Chan is also a director of Chong Hing Bank Limited (formerly known as Liu Chong
Hing Bank Limited) and Keck Seng Investments (Hong Kong) Limited, both companies are listed
in Hong Kong, and numerous other companies. In addition, he is a Deputy to the Chinese National
People's Congress and the Ex-officio Life Honorary Chairman of The Chinese General Chamber of
Commerce, Hong Kong.

Save as disclosed herein and apart from being an independent non-executive Director of the
Company, Dr. Chan 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, Dr. Chan 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. Chan. Dr. Chan’s original term was
3 years expiring in 2007. Subject to retirement and re-election at the annual general meeting in
accordance with the Bye-laws, Dr. Chan will serve another term of 3 years as the independent non-
executive Director of the Company. The amount of emoluments payable to Dr. Chan comprises
an annual director’'s fee which will be proposed by the Board and approved by the Shareholders
at the subsequent year's annual general meeting, and discretionary share options. Dr. Chan has
received director's emoluments of HK$57,500 being the share-based payment for the year ended
31 December 2006. An annual director's fee of HK$80,000 will be payable to Dr. Chan for the
year ended 31 December 2006 subject to the approval of the Shareholders at the Annual General
Meeting. Director's fee for the year ending 31 December 2007 will be proposed by the Board
for approval by the Shareholders at the annual general meeting of the Company in 2008. 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. Chan has interests in 432,651 Shares and 500,000 share
options of the Company. Save as disclosed in this circular, Dr. Chan has no interest in the Shares
within the meaning of Part XV of the Securities and Futures Ordinance.

There is no information relating to Dr. Chan 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.




APPENDIX Il 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 2,434,111,502
Shares. As at the same date, there are outstanding share options granted under the Company’s
share option schemes to subscribe for 14,267,000 Shares and convertible bonds which are
convertible into an aggregate of 21,276,535 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 opticns or the conversion rights attaching to the
convertible bonds) or repurchased before the Annual General Meeting, the Company will be allowed
to repurchase a maximum of 243,411,150 Shares during the pericd ending on the earliest of: (i) the
conclusion of the next annual general meeting of the Company in 2008; 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 hasis of the consolidated financial
position of the Company as at 31 December 2006, 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.




APPENDIX II EXPLANATORY STATEMENT

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 consolidate control of the Company and become obliged t¢ make a mandatory offer
in accordance with Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, 1,268,160,371 Shares, representing approximately 52.10% of
the issued share capital of the Company, were held by the Trusts. Dr. Che-woo Lui, Mr. Francis Lui
Yiu Tung and Ms. Paddy Tang Lui Wai Yu, as either direct or indirect discretionary beneficiaries of
the 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 62,704,734 Shares representing approximately
2.58% 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.
Che-woo Lui, Mr. Francis Lui Yiu Tung and Ms. Paddy Tang Lui Wai Yu would be increased to
approximately 60.75% of the issued share capital of the Company but the Shares held by the public
will not fall below 25% of the total number of Shares in issue. The Directors are not aware of any
consequence which would give rise to an obligation to make a mandatory offer under Rule 26 of
the Takeovers Code. 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
(HK$) (HK$)
2006
April 2.750 2.250
May 2.525 2.025
June 2.825 2.300
July 2.825 2.450
August 2.580 2.370
September 2.660 2.280
October 2.450 2.310
November 2.760 2.390
December 2.600 2.260
2007
January 2.510 2.310
February 3.440 2.350
March 3.150 2.660
April (up to the Latest Practicable Date) 2.940 2,730

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.

—11—=




APPENDIX IN NOTICE OF ANNUAL GENERAL MEETING

. WAH INTERNATIONAL HOLDINGS LIMITED

EHEREERRAT

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

PN

3t

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 Wednesday, 20 June 2007 at 11:00 a.m. for the following purposes:

1.

To receive and consider the financial statements and reports of the directors and auditors for
the year ended 31 December 2006;

To declare a final dividend for the year ended 31 December 2006;

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:

51 “THAT

(a)

(b}

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 repurchase 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 repurchased 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:

(i} the conclusion of the next AGM of the Company;
(i) the expiration of the period within which the next AGM 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

(i) the revocation or variation of the authority given by this Resolution by an
ordinary resclution of the shareholders in general meeting.”

— 12—
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5.2 ‘THAT

(a)

(b)

(c)

(d)

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,;

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;

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 optian scheme or similar arrangement for the time
heing 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 liev of the
whole or part of a dividend on shares of the Company in accordance with the Bye-
laws — 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) (if 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

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 AGM of the Company;
(i) the expiration of the period within which the next AGM of the Company is

required by the Bye-laws or the Companies Act 1981 of Bermuda (as amended
from time to time) to be held; and
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5.3

(i) the revocation or variation of the authority given by this Resolution by an
ordinary resolution of the sharehclders 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 entitlements
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).”

“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 resoclution.”

6. As special business, to consider and, if thought fit, pass the following resolution as Special
Resolution:

“THAT the existing Bye-laws of the Company ("Bye-laws”) be and are hereby amended in the
following manners:

(i)

(a)

(b)

Bye-law 107 (A)(vii)

By deleting the words “a special resolution” and substituting therefor the words “an
ordinary resolution” in the first line; and

Bye-law 115

By deleting the words “special resolution” and substituting therefor the words
“ordinary resolution” in the first line,

and that any Director be and is hereby authorized to take such further action as he may,
in his sole and absolution thinks fit for and on behalf of the Company to implement the
aforesaid amendments to the existing Bye-laws; and

the new Bye-laws, consolidating all of the proposed amendments referred to in
Resolution 6{i} and all previous amendmenis made in compliance with applicable laws,
be and are hereby adopted with immediate effect in replacement of the existing Bye-
faws."

By Order of the Board
Ricky Chan Ming Tak
Company Secretary

Hong Keng, 30 April 2007
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Notes

1. Shareholder entitled to attend and vote at the AGM to be held on 20 June 2007 is entitted to appoint one or more
proxies to attend and, on a poll, vote on his/her 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 2006 Annual Report on 30 April 2007,
The proxy form will be published on the websites of the Company and 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 before the time appointed for holding the AGM or any adjournment thereof.

3. The Board has recommended a final dividend (scrip with cash option) of 2.5 HK cents per share.

4, The registers of members will be closed from 13 June 2007 to 20 June 2007 (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 1712-1718,
17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong — not later than 4:30 p.m. on 12 June
2007.

5. On agenda item 3 of this Notice, Mr. Lennon Lun Tsan Kau, Ms, Paddy Tang Lui Wai Yu and Dr. Rebin Chan Yau
Hing 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 three 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-glection of Directors” in this circular.
Shareholders will vote on the re-election of these retiring Directors individually by separate resolutions.

6. The remuneration payable to Directors who serves on the Board, the Audit Committee and the Remuneration
Committee for financial year ended 31 December 2006, and for each financial year afterwards until the Company
in next or subsegquent 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 question:

Fee for Director acting as such
for the year ended 31 December 2006
(and for subsequent financial years
until otherwise determined)

Chairman Member

HKS HKS

The Board 100,000 80,000

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

7. On agenda item 4 of this Notice regarding the authorisation for the Board to fix auditors’ remuneration, shareholders

should note thal, in practice, auditors’ remuneration for 2007 cannot be fixed at the beginning of 2007 because such
remuneration varies by reference to the scope and extent of audit work and other work which the auditors are being
called upon te undertake in any given year. In order to be able to charge the amount of auditors’ remuneration as
operating expenses for year ending 31 December 2007, shareholders’ approval to delegate the authority to the Board
to fix the auditors’ remuneration for financial year 2007 is required, and is hereby sought, at the AGM.

8. In relation to 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 2006 Annual General Meeting of the Company held on
29 May 2006. 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.
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9. On agenda item 6 of this Notice regarding the amendments to the Bye-laws in order to bring the Bye-laws in line with
paragraph 4(3) of Appendix 3 to the Listing Rules relating to the procedure for the removal of Directors, the Board
proposes to pass Special Resolution 6 at the AGM to amend the relevant provisions of the Bye-laws, The Bye-laws
are written in English and there is no official Chinese translation therecf. The Chinese versicn of Special Resolution 6
on amendments to the Bye-laws is purely a translation only. Should there be any discrepancies between the English
and Chinese version, the English version shall prevail.

APPENDIX Il NOTICE OF ANNUAL GENERAL MEETING
|
|
|
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

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

If you have sold or transferred all your shares in K. Wah International Holdings Limited, you
should at once hand this circular to the purchaser or transferee or to the bank, stockbroker or

other agent through whom the sale or transfer was effected for transmission to the purchaser or
transferee.

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 orin reliance upon the whole or any
part of the contents of this circular.
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DEFINITIONS

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

following meanings:

“Ace Glory”

‘associates”
“Board”

‘Company”

“Director(s)”
“Group”
“Hong Kong” and "HK$”

‘Independent 3rd Party”

“Joint Venture”

“JV Company”

“JV Partners”

*King Chance”

Ace Glory Limited, a company incorporated in Hong Kong
with registered office presently at 9th Floor, Central
Building, 3 Pedder Street, Hong Kong

has the meanings ascribed therete in the Listing Rules
refers to the board of directors of the Company

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

refers to the director(s) of the Company
collectively refers to the Company and its subsidiaries

respectively, the Hong Kong Special Administrative
Region of the People's Republic of China and Hong Kong
dollar {the lawfully currency of Hong Kong)

a 3rd party independent of the Company and connected
persons of the Company (being a director, chief
executive, or substantial shareholder of the Company or
any of its subsidiaries or an associate of any of them)

refers to the joint venture of the Company and the JV
Partners formed for development of the Land through the
JV Company and Ace Glory on the terms of the MOA

Full Raise International Limited, a company incorporated
in British Virgin Islands with registered office at P.O. Box
957, Offshore Incorporations Centre, Road Town, Tortola,
British Virgin Islands and formed pursuant to the terms of
the MOA for the purpose of the Joint Venture

collectively refers to Nan Fung Development, Nan Fung
Resources, King Chance and Wideway Concept, and “JV
Partner” is any one of them

King Chance Development Limited, a company
incorporated in Hong Kong that is beneficially owned by
Sino Land Company Limited and is an Independent 3rd
Party



DEFINITIONS

“L.and”

“Land Grant”

“Latest Practicable Date”

“Listing Rules”

“MOA”

“Nan Fung Development”

“Nan Fung Resources”

uSFOﬂ

“Shareholder(s)”
“Stock Exchange”
“US$”

“Wealthy Vision”

“Wideway Concept”

uo/orr

that piece of land registered in the Land Registry (New
Territories) as Tai Po Town Lot No.188 at Pak Shek Kok
Reclamation Phase |, Site C, Tai Po, New Territories,
Hong Kong as described in the Land Grant

the Agreement and Conditions of Sale in respect of the
Land to be entered into by Ace Glory with the Hong Kang
Government

17 April 2007, being the latest practicable date prior to the
printing of this circular for ascertaining certain information
referred to herein

the Rules Governing the Listing of Securities on the Stock
Exchange

a Memorandum of Agreement dated 4 April 2007 among
Wealthy Vision, the JV Company, and the JV Partners for
the formation of the Joint Venture

Nan Fung Development Limited, a company incorporated
in Hong Kong that is beneficially owned by Mr. Chen Din
Hwa and an Independent 3rd Party

Nan Fung Resources Limited, a company incorporated in
Hong Kong that is beneficially owned by Ms. Chen Wai
Wai Vivien (who is the daughter of Mr. Chen Din Hwa) and
an Independent 3rd Party

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

refers to the shareholder(s) of the Company
The Stock Exchange of Hong Kong Limited

US Dollar, the lawfully currency of the United States of
America

Wealthy Vision Limited, a company incorporated in Hong
Kong and an indirect wholly-owned subsidiary of the
Company

Wideway Concept Limited, a limited company established
in Hong Kong and an indirect wholly-owned subsidiary of
USI Holdings Limited

Percentage

For the purpose of this circular, certain English transfations of Chinase names or words in this circular are included for
information only, and should not be relied upon as the official translation of such Chinese names or words.
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Non-Executive Directors:
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* Independent Non-executive Directors

To the Shareholders,

Dear Sir or Madam,

Registered Office:
Cancn’s Court

22 Victoria Street
Hamilton HM 12
Bermuda

Principal Place of Business
in Hong Kong:

29th Floor

K. Wah Centre

191 Java Road

North Point

Hong Kong

19 April 2007

DISCLOSEABLE TRANSACTIONS

AND

FORMATION OF A JOINT VENTURE
FOR DEVELOPMENT OF LAND IN HONG KONG

1. INTRODUCTION

On 4 April 2007, the Board announced that Wealthy Vision (an indirect wholly-owned subsidiary
of the Company) has entered into the MOA in respect of the Joint Venture for the purpose of
developing the Land. Under the MOA, the Company has agreed to acquire a 25% equity interest
in the JV Company. The total commitment of the Company in the Joint Venture will exceed 5%
but not exceed 25% of one or more of the percentage ratios under Rule 14.07 of the Listing
Rules as applicable to the Company, Accordingly, the farmation of the Joint Venture constitutes
a discloseable transaction. The purpoese of this circular is to provide you with details of the Joint

Venture.
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THE MOA

DATE OF THE MOA

4 April 2007

PARTIES TO THE MOA

1. (A)Nan Fung Development, a company beneficially owned by Mr. Chen Din Hwa, and
(B) Nan Fung Resources, a company beneficially owned by Ms. Chen Wai Wai Vivien.

2. King Chance, a wholly-owned subsidiary of Sino Land Company Limited.
3. Wealthy Vision, an indirect wholly-owned subsidiary of the Company.
4. Wideway Concept, an indirect wholly-owned subsidiary of US| Holdings Limited.

To the best of the Directors’ information, knowledge and belief {upon making reasonable
enquiries), Nan Fung Development, Mr. Chen Din Hwa, Nan Fung Resources, Ms. Chen
Wai Wai Vivien and each of the entities in 2 and 4 above in this section (I} are Independent
3rd Party.

MAJOR TERMS OF THE MOA
Purpose of the Joint Venture

The JV Company is formed for the purpose of developing the Land and management of the
estate to be developed thereon. The business of the JV Company is investing in Ace Glory
and the business of Ace Glory is to construct on and develop the Land.

The Land is held under the Land Grant for a term of 50 years from 13 March 2007 under
which it can only be used for private residential purposes. The site area of the Land is
(about) 19,902 square meters, and maximum gross floor area for development on the Land
is 69,657 square meters, according to the Land Grant. Ace Glory (a wholly-owned
subsidiary of the JV Company) will finalize the Land Grant (as grantee of the Land) with the
Hong Kong Government after it paid in full the land premium of HK$3,500,000,000 an 10
April 2007. The share of land premium is in proportion to each JV party's respective equity
interest in the JV Company.

Ownership of Ace Glory and the JV Company

The board of directors of the JV Company and Ace Glory will comprise, in both cases, 8
directors, 3 of whom are nominated by Nan Fung Development, 2 each by King Chance and
Wealthy Vision, and 1 by Wideway Concept.
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Pursuant to the terms of the MOA, Nan Fung Development has transferred (at par) 250
issued shares which it has in the JV Company to Wealthy Vision, as well as 50 issued
shares to Nan Fung Resources, 250 issued shares to King Chance, and 150 issued shares
to Wideway Concept. The shareholdings of the JV Company is that as described in (A) of
this section (lll). The shareholding of Ace Glory is that as described in (B) of this section

(1.
(A) THE JV COMPANY

No. of issued % of equity

Name of Shareholder shares held interest
1. Nan Fung Development 300 30%
2. Nan Fung Resources 50 5%
3. King Chance 250 25%
4. Wealthy Vision 250 25%
5. Wideway Concept 150 15%
TOTAL 1,000 (US$1.00 each) 100%

(B) ACE GLORY

No. of issued % of equity
Name of Shareholder shares held interest

1. The JV Company One (HK$1.00 each) 100%

Executive Committee

There will be an executive committee under Ace Glory which is responsible for overseeing
and monitoring the development and the day-to-day administration and management of
development project on the Land. The executive committee reports to the board of Ace
Glory and consists of 4 committee members. Nan Fung Development and Nan Fung
Resources together nominate one, and each of King Chance, Wealthy Vision, and
Wideway Concept nominates one representative to the executive committee.

Financing of the JV Company and Ace Glary

Wealthy Vision and each of the JV Partners will finance the development of the Land
(including the provision (on a several but not joint, or joint and several, basis) of
guarantees (and, if required, guarantees by their respective holding companies) to
lender(s) for external financing to Ace Glory or to the JV Company (as the case may be))
according to their respective equity interest in the JV Company.




LETTER FROM THE BOARD

(IV) CONSIDERATION AND COMMITMENT OF THE COMPANY UNDER THE JOINT
VENTURE

Pursuant to the terms of the MOA, Wealthy Vision will pay for its 250 shares (representing
25% equity interest) in the issued share capital of the JV Company, and the Company has
paid (pro-rata to its own 25% interest) HK$875,000,000 to finance the payment of the
balance of the land premium by Ace Glory. Ace Glory has paid in full the land premium of
HK$3,500,000,000 on 10 April 2007.

The total construction and development cost is estimated to be HK$1,350,000,000. The
Company will finance its proportionate (25%) share of the construction and development
cost of the Land by Ace Glory by providing (several/pro-rata) guarantee for bank
borrowings by the JV Company andfor Ace Glory, and by way of shareholder’s loan to the
JV Company and/or Ace Glory.

The total commitment of the Company in the Joint Venture is (on present estimation)
HK$1,212,500,000 (subject to such changes as the Company and the JV Partners may
from time to time agree) as follows:-

1. 25% share of land premium HK$875,000,000
2. 25% share of construction and development costs HK$337,500,000

The Company will finance its total commitment through internal resources and bank
financing.

3. ABOUT NAN FUNG DEVELOPMENT AND NAN FUNG RESOURCES

The Company has been informed that Nan Fung Development is wholly-owned by Chen’s
Holdings Limited, which is 100% beneficially owned by Mr. Chen Din Hwa. Nan Fung
Development is principally engaged in the property development and investment in Hong Kong.
Nan Fung Resources is wholliy-owned by Crosby Investment Holdings Inc. and is an investment
holding company. Ms Chen Wai Wai Vivien, who is the daughter of Mr. Chen Din Hwa,
beneficially owns 100% of Nan Fung Resources.

4. ABOUT KING CHANCE

The Company has been informed that King Chance is an investment holding company and a
wholly-owned subsidiary of Sino Land Company Limited, which is principally engaged in the
property development and investment in Hong Kong and whose shares are listed on the Main
Board of the Stock Exchange (Stock Code: 83).

5. ABOUT WIDEWAY CONCEPT

The Company has been informed that Wideway Concept is an indirect wholly-owned subsidiary

of US| Holdings Limited, which is an investment holding company. The principal subsidiaries of
USI Holdings Limited are engaged in garment manufacturing and trading, branded products

— 6 —
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distribution, property rental and management, property development, property development
management, provision of hospitality management services, and investing activities. The
shares of US| Holdings Limited are listed on the Main Board of the Stock Exchange (Stock
Code: 369).

6. ABOUT WEALTHY VISION

Wealthy Vision is an indirect wholly-owned subsidiary of the Company, which is an investment
holding company. The principal subsidiaries of the Company are mainly engaged in property
development and investment in The People's Republic of China, Hong Kong and South East
Asia.

7. REASONS FOR THE ACQUISITION AND THE FORMATION OF THE JOINT VENTURE

The Directors are optimistic about the property market in Hong Kong, especially the luxury
residential sector. The Board believes that the acquisition of the interest in the Land through the
Joint Venture will enhance not only the Group's asset portfolio but also strengthen the position
of the Group in the luxury residential market in Hong Kong. The Directors consider that the Joint
Venture is on normal commercial terms, which are fair and reasonable so far as the Company
and the Shareholders are concerned, and that the Joint Venture is in the interest of the
Company and the Shareholders as a whole,

The Board does not expect the Joint Venture to have any significant effect on the earnings and
assets and liabilities of the Company.

8. GENERAL

The MOA is binding on Wealthy Vision, the JV Company, and the JV Partners and will in due
course be replaced by a shareholders agreement among the same parties, whereupon the MOA
will terminate. In the event that there is a material change to the terms of the MOA as described
in this circular, the Company will issue further announcement or supplemental circular (as the
case may require). If there is any increase in the total capital commitment of the Company in the
Joint Venture that will put the applicable percentage ratios to beyond 25%, the Company will
comply with the relevant requirements of Chapter 14 of the Listing Rules.

9. FURTHER 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
Dr. Che-woo Lui
Chairman
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1. RESPONSIBILITY STATEMENT

This circutar includes particulars given in compliance with the Listing Rules for the purpose of
giving information with regard to the Company. The Directors coltectively 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.

2. DIRECTORS’ AND CHIEF EXECUTIVES' INTERESTS

As at the Latest Practicable Date, the interests and short positions of each Director in the
ordinary Shares of the Company (“Shares”), underlying shares and debentures of the Company
or its associated corporation {(within the meaning of Part XV of the SFO), if any, and the details
of any right to subscribe for Shares and of the exercise of such rights, as 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, if any, which they are taken or deemed to have under
such provisions of the SFQ) or are recorded in the register of the Company required under
Section 352 of the SFO, or as otherwise notified to the Company and the Stock Exchange
pursuant to Appendix 10 of the Listing Rules, were as follows:

{a) Shares
Number of Shares Approximate
% of Issued
Personal Family  Corporate Other Share
Directors Interasts Interests Interests Interests Total Capital
Che-woo Lui 6,511,855  7,191,314" 38443,830® 1,268,160,371% 1,320,307,370 54.24
Francis Lui Yiu Tung 5,837,364 — — 1,268,160,371%% 1,273,997,735 52.34
Eddie Hui Ki On 580,000 — - - 580,000 0.02
Lennon Lun Tsan Kau 2,230,931 — - - 2,230,931 0.09
Paddy Tang Lui Wai Yu 8,340,371 - - 1,268,160,371%% 1,276,500,742 52.44
Sir David Akers-Jones 150,000 - - - 150,000 0.01
Michael Leung Man Kin 700,000 - - - 700,000 0.03
Philip Wong Kin Hang 601,226 - - - 601,226 0.02
Leo Lee Tung Hai 550,000 - - — 550,000 0.02
Rabin Chan Yau Hing 932,651 - — — 932,651 0.04
Charles Cheung Wai Bun 907,239 - - - 907,239 0.04
Robert George Nield 500,000 - - - 500,000 0.02

Unless otherwise stated, all personal interests stated above were held by the respective
Directors in the capacity of beneficial owners.
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(b) Share Options

Exercise

Options held Price per

at the Latest Share
Directors Practicable Date (HK$) Exercise period
Che-woo Lui 1,350,000 1.906 22 Qct 2006 — 21 Oct 2011
Francis Lui Yiu Tung 1,340,000 1.908 22 Oct 2006 — 21 Oct 2011
Eddie Hui Ki On 580,000 1.906 22 Ot 2006 — 21 Oct 2011
Lennon Lun Tsan Kau 670,000 1.906 22 Qct 2006 — 21 Oct 2011
Paddy Tang Lui Wai Yu 930,000 1.906 22 Oct 2006 — 21 QOct 2011
Sir David Akers-Jones 150,000 0.720 1 Mar 2004 — 28 Feb 2013
Michael Leung Man Kin — — —_
Philip Wong Kin Hang 300,000 1.9086 22 Oct 2006 — 21 Oct 2011
Leo Lee Tung Hai 500,000 1.906 22 Oct 2006 — 21 Oct 2011
Robin Chan Yau Hing 500,000 1.906 22 QOct 2006 — 21 Oct 2011
Charles Cheung Wai Bun 600,000 1.906 22 Oct 2006 — 21 Qct 2011
Robert George Nield 500,000 1.806 22 Oct 2006 — 21 Oct 2011

Notes:

(1)  Dr. Che-woo Lui is deemed to be interested in 7,191,314 Shares through the interests of his spouse.

(2} 35,376,195 Shares and 3,067,635 Shares are respectively held by Best Chance Investments Ltd. and Po Kay
Securities & Shares Company Limited, both of which are controlled by Dr. Che-woo Lui.

(3) 1,268,160,371 Shares representing more than one-third of the Company’s issued share capital are held by the

discretionary trusts established by Dr. Che-woo Lui as founder. Dr. Che-woo Lui, 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.

All the interests stated above represent long positions.

Save as disclosed above, as at the Latest Practicable Date, none of the Directors and chief
executives of the Company had any interests or short positions in the Shares, underlying shares
and debentures of the Company or any of its associated corporations (within the meaning of

Part XV of the SFO).
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3. SUBSTANTIAL SHAREHOLDERS’ INTERESTS

As at the Latest Practicable Date, the interests of every person (not being a Director or chief
executive of the Company) in the Shares and underlying shares in the Company as recorded in
the register required to be kept by the Company under section 336 of the SFO were as follows:

Number of Shares Approximate % of
Shareholder (Long Position) Issued Share Capital
HSBC International Trustee Limited 1,268,160,371 52.10
Penta Investment Advisers Ltd. 342,866,104¢2 14.09
Zwaanstra John 342,866,1049 14.09
Marapro Co., Ltd. 191,857,634 7.88
Symmetry Co., Ltd. 191,857,634 7.88
Polymate Co., Ltd. 191,857,634 7.88

Notes:

(M

(2)

(3)

(4)

HSBC International Trustee Limited is the trustee of discretionary trusts which holds 1,268,160,371
Shares.

Penta Investment Advisers Ltd., a company controlled by Zwaanstra John, is interested in 342,866,104
Shares in the capacity of investment manager.

Marapro Co., Ltd. is a beneficiary and Symmetry Co., Ltd. is the trustee of a trust which is interested in
191,857,634 Shares.

Polymate Co., Ltd. is the ultimate holding company of those companies which are interested in
191,857,634 Shares.

There was duplication of interest of:

(i)

(if)

1,268,160,371 Shares among Dr. Che-woo Lui, Mr. Francis Lui Yiu Tung and Ms.
Paddy Tang Lui Wai Yu. These Shares are also interested by HSBC International
Trustee Limited and of these Shares, 191,857,634 Shares are also interested by
Marapro Co., Ltd., Symmetry Co., Ltd. and Polymate Co., Lid.; and

342,866,104 Shares among Penta Investment Advisers Ltd. and Zwaanstra John.

Save as disclosed above, as at the Latest Practicable Date, the Company had not been notified
by any persons who had interests or short positions in the Shares or underlying shares of the
Company which would fall to be disclosed to the Company under Divisions 2 and 3 of Part XV
of the SFO.

— 10 —
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4. LITIGATION

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

5. SERVICE CONTRACTS OF THE DIRECTORS

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

6. COMPETING BUSINESS

As at the Latest Practicable Date, Dr. Che-woo Lui — a controlling shareholder of the Company
(as defined under the Listing Rules) -— as well as Mr. Francis Lui Yiu Tung and Ms. Paddy Tang
Lui Wai Yu (collectively, the “Relevant Directors™), through (directly and indirectly) a family trust,
are interested in several independently managed companies, which are also engaging in
property investment, trading, and development. The business of these companies (*Competing
Business™) may compete, directly or indirectly, with the Group. The Relevant Directors are also
the directors of the holding company of the Competing Business.

Notwithstanding that the Relevant Directors are also Directors, the Group is able to carry on its
business independently of — and at arm’s length from — the Competing Business, given that
the Company has a strong and independent Board with 7 out of 12 Directors being non-
executive/independent non-executive Directors. These non-executive/independent non-
executive Directors are professionals {audit/accounting and legal), prominent businessmen, or
veteran high-ranking Hong Kong Government officials. The Company has established
corporate governance procedures, which ensure investment opportunities and business
performance are independently assessed and reviewed. The Relevant Directors are fully aware
of their fiduciary duty to the Company, and will abstain from voting on any matter where there
is, or there may be, a conflict of interest. The Directors therefore considered that the Group’s
interest is adequately safeguarded.

The Directors have also considered that, territorial wise, the Competing Business is maore
focusing in Hong Kong whereas the Group is more diversified with property development and
property investment businesses in Mainland China, Hong Kong, and South East Asia. In terms
of size, on a total assets basis, the Competing Business is substantially smaller than that of the
Group. Also, the Group has a more diversified business and property portfolio than the
Competing Business. The Directors considered that the Competing Business is not in line with
the Group’s current business strategy and will not consider including the Competing Business
into the Group's business.

— 11 —
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(a)

(b)

(c)

(d)

GENERAL

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

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

The company secretary of the Company is Mr. Ricky Chan Ming Tak, a solicitor qualified in
Hong Kong, an attorney of the New York State Bar and a solicitor/fadvocate of Singapore.
The qualified accountant of the Company is Mr. Ken Wong Chun Keung, a fellow of the
Association of Chartered Certified Accountants in the United Kingdom, an associate of the
Hong Kong Institute of Certified Public Accountants and a Fellow of the Certified General
Accountants Association of Canada.

The English text of this circular prevails over the accompanying Chinese text.

— 12 —
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fincarporated in Berhuda with Smed Seblity)
{Stock Code: 1T3)

NOTICE OF ANNUAL GENERAL MEETING

HOTIGE 1S HEREBY GIVEN that lhe Anmut Genorsl Mogting (JAGAF] of e pharphokiery o K. Wah inlerrstonsl Holdengs Uimiled 3 wil i heskct 84 Prcaates Room, Bataesen 1,
InbwrContrental Grand Stankud Hong Konp, 70 Mody Rowd, Taim Sha Yeul East, Kowlaon, Hongl Kong on Viednesdey, 20 Jur 2007 w 11 P loflowing prposes

To recanve snd consider The Snancial Hiatements and reports of the drechon nd suddors 1of Ihe Yk snded 31 Decembe 1006,
To ceciers 3 nal dividend for the year ended 31 December 2006,

To wiect ciecions and M. S drecirs’ rimaninptn,

To re-wppownt sudniors and authorsse the dneCirs 1 Bx el npracion,
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51 "THAT
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Compeny k1 repurchass of Gtherwsge acouine shacky. & the Comosny In accondance with si spphicable lews snd the requirments ol the Fules Govermng he Liking of
Securibes on The 5ick Exchange of Hong Kong Limited (° M:ﬁmwluwmnwwmn«dmnwrmmnumum
purduant (0 the spprovsl in this paregraph 5 1{a) shail rol aaca ﬂhwmhmmmdhlhdlwﬂmmwmuunn-mu
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“Rebavnil Panod” mssna the pencd om te passng of this Resoluiion unii whichaver i Ihe ssciesl of
) the conchalon of the next AGM of the Comgeny,
o) th axpireson of the period within which B naat AGM of the Comgay & requined by the Bye-lews of the Company of the Companes Act 1981 ol Barnmesss (i
e O T K3 tme] 10 be hed, and

R)  ha rkvocaeton o variston of the suthonty Ghen by this cinary resghibion of I8 il heuling *
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) the mendaie @1 paragraph 5 2{e) sbove sl sitoride thi Direciors during iha Relevant Fenod 1 maks or (rant ellers, agresments, warrsnts snd options which might
TRQUIS (e e of such powar sfier iha end of e Radevent Period.

tc) nwmwmdmwmuwmumnhmﬂmmumwum)wh
Dwectors.

Wiy e e O a7 SaCUNGEE which ) CorrrirsDie iio sheres of the Campany; or (T} vy shave umﬁmhhhh—um

by the Company = serrdience weh b Lising Rutas for B grant of Mebue of At o rights K acouiry shares of et Company; of () iy 300 dividend or similer
Provicing 1or the slloiment of sheres in e of I whole s et 3 # diviierst on shares of the Company in $0COMUENcE with It Brd-iirk — shll il éntaed
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bb) [ the Diracit ird > inftuwieed by & eperste ordinary reeslUBon of Iha shirhiions of She Cirgmrny) e rominal smount of shase capeal of B Compmsy
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Wt G 4 e Frm Ruagiusion),

3 ¥t 3ed Tabvsatis sl by lrimct scOONGNGHY; e
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1] ) By 107N
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Fw K. WAH INTERNATIONAL HOLDINGS LIMITED
l

EEEREATRALTG
{Incorperated in Bermuda with limited llability)
(Stock Coda: 173)

ANNOUNCEMENT

The Board annaunces that Victory Way and the PRC Parly have mutualll
agread o terminate the Agreemant for formation of joint venture wit
etlect from 2nd March 2007.

Reterence is made 1o the announcement of the Company daled 26th May
2006 {"Announcament™) and the citcular of the Company datad 18th June
2008 [*Cirewlar) refating 1o the APreomeni antarad Inio, on 26th May 20086,
by Victory Way (a subsidiary of the Coempany) and tha PRC Party (a
wholly-owned subsidiary of China Vanke) on fermation of a joint venture in
respact of the PRC Lands. Tarms used hersin shall have the same meaning
815 1ll'léme defined in the Announcement and the Circular unless otherwise
stated. .

Despite-extension ol time to negotiate, the Parties cannot reach agreement on
the JV Documants. Accordingly, the Partles have agreed to mutually terminata
the Agreement as and from 2nd March 2007. Upon such termination, the
Parties are released from all obligations and interest in the Agraemeni, Hui
Cheng will remain a wholly-owned subsidiary of the Group (in which the PRC
Party will not havo eny interest), and neither Party has any claim against or
liability lowards the other ol them undar the Agreemenl. No considaration has
been paid or received by Victory Way or the Company in respect of the
Ag\r]ﬂement and the termination of the Agreement does not have any material
adverss impact on the operations of the Greup, :

Al iha date of tis announcemani, the executive direciors of the Company ane Di. Che-woo Lid

.G’CWnnln). Mr. Francihs Lt Yie Tung, sde. Eddie Hul K On, M:. Leanon Lun Tean Kau and Ms. Peddy
ang Lud Wal Yu: the non-axecutive direciors e M, Michas! Leung Man Kin and D1, Philla Woag Kin
Hang, and the independent non-execiiive directors are Sir David Akers-Jones, Or. The Hon. Leo Lae
Tung Mai, Or. Robin Chan Yau Hing, Oi. Charies Cheunp Wal Bun and Mr. fAoberl dsorpe Nisid.

By Crder ot tha Board of
K. Wah Internatignal Holdings Limlited
Rieky Chan Ming Tak
Company Secretary

Hong Kong, 2nd March 2087
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K WAR INTERNATIONAL HOLDINGS LIMITED

W EFBEREEERALT

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

. A ANNOUNCEMENT

The board of directors ("Board'} of K. Wah International Holdings
Limited ("Company”) announces that My, William Lo Chi Chung
(“Mr. Lo") has resigned as an executive director of the Company
with effect from 1 January 2007 due to job re-deployment. Mr. Lo
has confirmed that there is no disagreement with the Board and
there is no othar matter relating to his resignation that needs to be
brought to the attention of the shareholders of the Company.

The Board would like to express its gratitude to Mr, Lo for his
v?luablle efiorts and contributions to the Company during his terms
of service.

As gt the dals of this announcement, the executive directors of the Company
ara Dr. Lui Che Woo (Chairman},” Mr. Francis Lui Yiu Tung, Mr. Eddie Hui Ki
On, Mr. Lennaa Lun Tsan Keu and Ms. Paddy Tang Lui Wai Yu; the
non-axaecutive directors are Mr. Michael Leung Man Kin and Dr. Philip Wong
Kin Hang; and he independeni non-executive directors are Sir David

. Akgrs-Jongs, Dr. Leo Lea Tung Hai,_ Or. Aobin Chan Yau Hing, Dr. Charlps
Cheung Wal Bun and Mr, Robert George Nigld,

- By Order of the Board of
K. Wah International Heldings Limited
Ricky Chan Ming Tak
Company Secretary
Hong Kong, t January 2007
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K. WAH INTERNATIONAL HOLDINGS LIMITED

REHEREEFRAT

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

Continuing Connected Transaction

References are made to (i} the Joint Announcement dated 6 March 1997 in relation to the Contract and (i) the Circular dated 30 June 2005 in relation to the Acquisition.

Upon Completion. GEG has become a connected person of the Company and the Guaranice granted by the Company in favour of the Government in March 1997 in respect of the
performance by KWP Quarry. a subsidiary of GEG. of its obligations under the Coniract will constitulé a continuing connected transaction of the Company under the Listing Rules.
The granting of the Guarantee by the Company is therefore sebject to the reporting and disclosure requirements under Chapter [4A of the Listing Rukes.

Refercnces are made Lo (i) the Joint Announcement dated 6 March 19%7 in relation to the
Contract and {ii} the Circular dated 30 June 2005 in relation to the Acquisition.

Background

In 1997, GEG acquired from the Company certain construclion materials buginesses which
included, amongst others, the Compary ‘s entire interest in K. Wah Quarry. details of which
are set ow in the joint announgement (ssued by the Company and GEG dated 24 February
1997. K. Wah Quarry and Pioneer respectively holds 63.5% and 36.5% interest in KWP
Quarry.

The Contract

in March 1997, KWP Quarry was awarded the Contract by the Government and the
Guarantors executed the Guarantee on 5 March 1997 in favour of the Government in
respect of the performance by KWP Quarry of its obligations under the Contract,

A counter indemnity was separstely enicred into amongst the Pioneer Parties and the K,
‘Wah Parties to the intent and effect tha as between the Pioncer Parties and the K. Wah
Pasties. liabilities under the Guarantee witl be borne by them in proportions equivalent to
their respective interests in KWP Quarry. In addition. on 5 March 1997, GEG also gave an
indemnity to the Company against, inter alia, its liability under the Guarantee up 1o 2n
amount proportienate to K. Wah Quarry's- interest in KWP Quarry. With such
arrangements. the liability of the Company under the Guarantee is fully covered by
indemnities from other parties. Details of the Guarantee and the indemnities were set out
in the Jeint Announcement,

The Guarantee

Under the Guarantee. the Guarantors have guaranieed to the Government the due and
punciuat performance by KWP Quarry of all its obligations, duties, undertakings and
liabiiities under and in accordance with the terms and conditions of the Centract, The
Guarantors have also agreed, inter alia. to indemnify the Government against al) losses,
damages. costs and expenses suffered or incurred by the Government arising by rcason of
any act. default or omission on the part of (i) KWP Quarry in performing and observing
KWP Quarry’s obligations under and in connection with the Coniract and (ii) ‘the
Guaraniors in performing and observing the Guarantors’ obligations under the provisions
of the Guarantee.

Continuning Connected Transaction

Upon Completion. GEG ccased 10 be a subsidiary of the Company and has become a
connected person of the Company since it is an associate of the Trusts which collectively
are in turn a substantial Shareholder. The Trusts hold approximately 39.16% and 52.17%
interest in GEG and the Company respectively,

Accordingly, the Guarantee granted by the Company in respect of the performance by
KWP Quarry. a subsidiary of GEG. of its chtigations under the Contract will constitute a
sontinuing connected transaction of the Company under the Listing Rules and is subject
to the reporting and disclosure requirements under Chapter 14A of the Listing Rules,

The Group is principally engaged in property development and investment in Mainland
China, Hong Kong and South East Asia. The Guarantee. the execution of which was 8
condition for the grant of the Contract. was given by the Company back in 1997 when it
controlled GEG. With the counter indemnity and the indemnity arrangements in place. any
liability of the Company under the Guarantee is fully covered by the Pioneer Parties and
by GEG. The Company kas approximaiely 18.7% equity interest in GEG. the business of
which includes the manufacture. sale and distribution of construction malerials in Hong
Kong. Macau and Mainland China. Having taking into account the matters disclosed above
and the circumstances. the Directors {including the independent non-executive Directars)
are of the view that it is in the interests of the Company and the Shareholders as » whole
10 continue with the Guarantee the lerms of which are fair and reasonable in the
circumstances.

The Company wili comply in full with all applicable reperting. disclosure and independent.

Shareholders” approval requirements set out in Chapiers |4 and 144 of the Listing Rules
should there be any change in the 12rms of the Guarantee,

DEFINITIONS

The following expressions shall. unless the context atherwise requires. have the following
meanings in this announcement:

“Acquisition™ the acquisition by GEG of interests in Galaxy Casino. 5.A. as
described in the Circular

“Board™
“Circular”

“Compeny™

~“Campletion™
“Contract™

“connected" and
“connecled
persans”

“Directors™
~GEG"

“Government™
“Group”
“Guarantee”

“Guarantors™
“Horg Kong"
“Independent Third
Party(ies)"
“Joint
Announcement”

“K. Wah Parties”
“K. Wah Quarry™

“KWP Quarry”

“Listing Rules™
“Pioneer”

“Pioneer
International ™

“Pioneer Partiss™
“Sharehelder(s)”
“Stock Exchange”
“Trus_ls"

“HKS™

tht bosrd of Direciors - i
the joint circular issued by the Company and GEG dated 30 June
2005 in relation the Acguisttion

K. Wah International Holdings Limited, on exempled company
incorporated in Bermuda with limited liability and the shares of
which are lisied on the Stock Exchange

completion of the Acquisition which took place an 22 July 2005
Contract No. GE/96/10 awarded.by the Government to KWP Quarry
on 5 March 1997 for the quarrying-rights and the rchabilitation of
the quarry at Tai Sheung Tok, Anderson Roed, Kowloon, Hong
Kong -

the meanings given to them in the Listing Rules

direciors of the Company

Galaxy Entertainment Group Limited, a company incorporated in
Hong Kong with limited liability and the shares of which are listed
cn the Stock Exchange

the Government of Heng Kong

the Company and its subsidiaries

a joint mand several guarantee executed by the Guarantors on §
March 1997 in favour of the Government in respect of the
performance by KWP Quarry of its obligations under the Contract
the Company. K. Wah Quarry, Pioneer International and Pioneer
the Hong Kong Special Administrative Region of the People’s
Republic of China .

to the best of the Direciors’ knowledge. information and belief
having made all reasonable enquiry, person(s), or in the case of
comparnies, their ultimate beneficial owner(s), who are independent
of and not connected with the Company and its connected persons
the joint announcement dated 6 March' 1997 issued by the Company
and GEG {then known.as International Pipe Limited) in reletion to,
among other things, the Coniract :
the Company and K. Wah Quarry

K. Wah Quarry Company Limited. a company incorporaied in Huné
Kong with limited liability and a wholly-pwned subsidiary of GE
KWP Quarry Co. Limited, a company incorporated in Hong Kong
with limited liability and held as 10 63.5% by K. Wah Quarry and
36.5% by Pioneer .

the Rules Gaverning the Listing of Securities an the Stock
Exchange

Pioneer Quarries (Hong Kong) Limited. an Independent Third Parly
{not taking into account its direct interest in KWP Quarry}
Pioneer International Limited, the holding company of Pioneer
when the Guarantee was execuied and an Independent Third Pany
(not taking into account its indirect interest in K'WP Quarry)
Pioneer and Pioneer [niernational

holder(s} of share(s) in the' Company

The Stock Exchange of Hong Kong Limited

the discretionary family trusis establisted by Dr. Lui Che Woo, a
director of the Company and GEG. as the founder

Hong Kong dollars. the lawful currency of Hong Kong

A3 af the dare of this annonncement. the execxiive Dircetors are Dr. Lui Che Woo (Chairman). Mr. Francis
Lni Yiu Tung, Mr, Eddie Hui Ki On, Mr, Leanon Lis Tsan Kon, Mr, Willissn La Chi Chung and Mi. Paddy
Tang Lii Wai Yur the non-caecitiive Direciors are Mr. Michoe! Leting Man Kin and Dr. Fhilip Wong Kin

Haxg: and the independent non-execntive Directors are Sir Divid Akers-Jones, Dr. Lea Lee Tung Hai, Dr. .

Robin Chan Yau Hing. Dr. Charles Cheung Wai Bun and Mr. Robert George Nield,

By Order of the Board of
K. Wah International Holdings Limited
Ricky Chan Ming Tak
) Company Secretary
Hong Kong. 10 November 2006
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