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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”

HHK$!!

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 on Wednesday,
20 June 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
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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 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.

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 Meeting 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 Issue 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 resolution 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 Ill 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 (before 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:

(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

(iii) 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.
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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 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 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 HK$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 information 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 Reform. 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.
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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.
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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 21,276,595 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 before the Annual General Meeting, the Company will be allowed
to repurchase a maximum of 243,411,150 Shares during the period 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 basis 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.
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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 consolidate 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, 1,268,160,371 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.
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K. WAH INTERNATIONAL HOLDINGS LIMITED

=EHEREESREA D

(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 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;
(ii) 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

(iii) the revocation or variation of the authority given by this Resolution by an
ordinary resolution of the shareholders in general meeting.”
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5.2

“THAT

(a)

(c)

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 (ii) 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 — 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

(iii) 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 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 resolution.”

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)

(ii)

(a)

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 amendments made in compliance with applicable laws,
be and are hereby adopted with immediate effect in replacement of the existing Bye-
laws.”

By Order of the Board
Ricky Chan Ming Tak
Company Secretary

Hong Kong, 30 April 2007

— 14 —
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Notes

1. Shareholder entitled to attend and vote at the AGM to be held on 20 June 2007 is entitled 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 1712-1716,
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. Robin 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-election 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 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 question:

Fee for Director acting as such
for the year ended 31 December 2006
(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 of this Notice regarding the authorisation for the Board to fix auditors’ remuneration, shareholders

should note that, 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 to 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 thereof. The Chinese version 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.



