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DEFINITIONS

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

following meanings:

“AGM”

“Board”
“Company”
“Directors”

“General Mandates”

“Hong Kong”

“HK$’7

“Latest Practicable Date”

“Listing Rules”

Lt}

“New Issue Mandate

“Options”

“Radford”

“Repurchase Mandate”

an annual general meeting of the Company to be held at 9:00
a.m. on Monday, 30th May 2005 at 30th Floor, China United
Centre, 28 Marble Road, North Point, Hong Kong

board of directors of the Company
China United International Holdings Limited
the directors of the Company

the general mandates to issue and repurchase Shares proposed
to be granted at the AGM

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

Hong Kong dollars, the lawful currency of Hong Kong

25th April, 2005, being the latest practicable date prior to the
printing of this circular for ascertaining certain information
contained herein

the Rules Governing the Listing of Securities on the Stock
Exchange of Hong Kong Limited

a general mandate proposed to be sought at the AGM to
authorize the Director to issue new Shares up to 20% of the
Shares in issue as at the date of the AGM and the extension
thereof by a separate resolution to include the Shares
repurchased under the Repurchase Mandate on the terms set
out in the notice of AGM

options to subscribe for Shares under the Share Option
Scheme

Radford Developments Limited, a company incorporated in
the British Virgin Islands which is controlled by a trust of
which the son of Mr. Chuang Yueheng, Henry, the Chairman
of the Company, is currently named as the beneficiary and
which is also a substantial Shareholder

a general mandate proposed to be sought at the AGM to
authorise the Directors to repurchase Shares up to 10% of the
Shares in issue as at the date of the AGM on the terms set out
in the notice of AGM



DEFINITIONS

“Scheme Mandate Limit” has the meaning ascribed thereto in the section headed
“Refreshment of the 10% Scheme Mandate Limit under the
Share Option Scheme” in the Letter from the Board in this

circular

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

“Share Option Scheme” the share option scheme adopted by the Company at the

extraordinary general meeting of the Company dated 20th
November, 2002

“Share(s)” share(s) of HK$0.10 each in the capital of the Company
“Shareholders” holders of Shares

“Stock Exchange” The Stock Exchange of Hong Kong Limited; and
“Takeovers Code” the Hong Kong Code on Takeovers and Mergers
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China United

International Holdings Limited
I IERA RS
(Incorporated in Hong Kong with limited liability)

Executive Directors Registered office:

Mr. Chuang Yueheng, Henry 32nd Floor, China United Centre
Mr. King Phillip 28 Marble Road

Mr. Lo Kan Sun North Point

Mr. Wong Ying Seung, Asiong Hong Kong

Mr. Wong Wai Man, Raymond
Mr. Chung Wilson

Non-Executive Director
Mr. Lau Da Yip

Independent Non-Executive Directors
Mr. Lam Ping Cheung

Mr. Miu Frank H.

Mr. Nakajima Toshiharu

Ms. Lin Wai Yi

Mr. Pang Shuen Wai, Nichols
29th April, 2005

To the Shareholders and, for information only,

holders of Warrants

Dear Sir/Madam,

GRANT OF GENERAL MANDATES
RE-ELECTION OF DIRECTORS
AND
REFRESHMENT OF SCHEME MANDATE LIMIT

INTRODUCTION

The purpose of this circular is to set out details of the grant of General Mandates, re-election of
directors and refreshment of the Scheme Mandate Limit at which resolutions will be proposed to the
shareholders to consider and, if thought fit, approve the grant of General Mandates and refreshment
of the Scheme Mandate Limit at AGM and the re-election of Directors.



LETTER FROM THE BOARD

GRANT OF GENERAL MANDATES

The general mandate with maximum number of 274,716,749 shares have granted to Directors of
the Company to issue new Shares at the extraordinary general meeting of the Company held on 17th
January, 2005. 274,000,000 shares have been placed as disclosed in the announcement of the Company
dated 9th March, 2005. After the placing, there are 716,749 shares under the general mandate
outstanding and will be expired on 30th May 2005. Therefore, the Directors are seeking the passing
of an ordinary resolution at the AGM to grant the general and unconditional mandates to the Board
to exercise all powers of the Company to (i) allot and issue new Shares up to 20% of the Shares in
issue at the date of passing such resolution at the AGM; and (ii) to purchase Shares on the Stock
Exchange up to a maximum of 10% of the issued share capital of the Company at the date of passing
such resolution at the AGM. In addition, it is further proposed, by way of a separate ordinary
resolution, that the New Issue Mandate be extended so that the Directors of the Company be given a
general mandate to issue further shares in the Company equal to the aggregate nominal value of the

Shares repurchased by the Company under the Repurchase Mandate.

An explanatory statement containing information relating to the Repurchase Mandate as required
pursuant to the Listing Rules, is set out in the Appendix I of this Circular.

RE-ELECTION OF DIRECTORS

At the AGM, ordinary resolutions will also be proposed to re-elect Mr. Lo Kan Sun, Mr. Wong
Ying Seung, Asiong, Mr. Nakajima Toshiharu, Ms. Lin Wai Yi and Mr. Lau Da Yip as Directors of the
Company according to the Articles of Association. To enable Shareholders to make an informed
decision on the re-election of these retiring Directors, the biographical details of the retiring
Directors, as required under Chapter 13 of the Listing Rules, are set out in the Appendix II to this
circular for the information of Shareholders.

REFRESHMENT OF THE 10% SCHEME MANDATE LIMIT UNDER THE SHARE OPTION
SCHEME

The Share Option Scheme was adopted on 20th November, 2002. Pursuant to the terms of the

Share Option Scheme, among other things:-

(1) the overall limit on number of Shares which may be issued upon exercise of all outstanding
Options granted and yet to be exercised under the Share Option Scheme and any other share
option schemes of the Company must not exceed 30% of the Shares in issue from time to

time (the “Overall Limit”); and

(2) the Shares which may be issued upon exercise of all Options to be granted under the Share
Option Scheme and any other share option schemes of the Company shall not exceed 10%
of the Shares in issue on the day on which dealings in the Shares first commence on the
Stock Exchange (“Scheme Mandate Limit”).
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The Company may renew the Scheme Mandate Limit at any time subject to prior Shareholders’
approval in general meeting and the Stock Exchange granting listing of and permission to deal in the
Shares to be issued upon exercise of options pursuant to the refreshment of the Scheme Mandate Limit.
However, the total number of Shares which may be issued upon exercise of all Options granted under
the Share Option Scheme and any other share option schemes of the Company under the Scheme
Mandate Limit as “refreshed” must not exceed 10% of the Shares in issue as at the date of the approval
of the Scheme Mandate Limit. In this connection, Options previously granted under the Share Option
Scheme and any other share option schemes of the Company (including options outstanding,
cancelled, lapsed or exercised) will not be counted for purpose of calculating the Scheme Mandate
Limit as “refreshed”.

Apart from the Share Option Scheme, the Company has no other share option scheme in issue
as at the Latest Practicable Date. No trustee has been appointed for the Share Option Scheme.

The “refreshed” Scheme Mandate Limit of the Share Option Scheme was 137,358,374 Shares,
being 10% of the Shares of the Company in issue at the date of approval on 17th January, 2005. As
at the Latest Practicable Date, Options carrying rights to subscribe for up to a total of 137,358,374
Shares have been granted under the Share Option Scheme which were granted in 2005 and all of which
were exercised.

If the Scheme Mandate Limit is “refreshed” at the AGM, on the basis of 2,185,516,286 Shares
in issue as at the Latest Practicable Date and assuming that no Shares are issued or purchased by the
Company prior to the AGM, the Scheme Mandate Limit will be “refreshed” to 218,551,628 Shares and
the Company will be allowed, to grant further Options under the Share Option Scheme carrying the
rights to subscribe for a maximum of 218,551,628 Shares (the “Refreshed Limit”).

On the basis of 2,185,516,286 Shares in issue as at the Latest Practicable Date, the 30% Overall
Limit represents a total of 655,654,885 Shares. Accordingly, the Refreshed Limit arising from the
“refreshing” of the Scheme Mandate Limit does not exceed the 30% Overall Limit as at the Latest
Practicable Date.

The purpose of the Share Option Scheme is to enable the Company to grant options to
participants, including but not limited to Directors, employees and connected persons of the Group or
their associates who, in the sole discretion of the Board, have contributed or will contribute to the
Group, to provide them with the opportunity to acquire proprietary interests in the Company and to
encourage participants to work towards enhancing the value of the Company and the Shares for the
benefit of the Company and the Shareholders as a whole. This will be an incentive for the participants
of the Share Option Scheme to contribute to the success of the Group. Given the depletion of the
existing Scheme Mandate Limit, the Share Option Scheme cannot continue to serve its intended
purpose of benefiting the Group and the Shareholders unless the Scheme Mandate Limit is
“refreshed”. For these reasons, a resolution will be proposed at the AGM for “refreshing” the Scheme
Mandate Limit.

Application will be made to the Stock Exchange for granting the listing of and permission to deal
in the Shares to be issued upon exercise of options pursuant to the refreshment of the Scheme Mandate
Limit.
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RECOMMENDATION

The Board is of the opinion that the grant of General Mandates and the refreshment of the
Scheme Mandate Limit are in the best interests of the Company and Shareholders as a whole, and so

recommends Shareholders to vote in favour of the resolutions to be proposed at the AGM.

PROCEDURES FOR DEMANDING A POLL BY SHAREHOLDERS

Article 81 of the Company’s Articles of Association sets out the following procedure by which
Shareholders may demand a poll.

At any general meeting a resolution put to the vote of the meeting shall be decided on a show

of hands unless a poll is (before or on the declaration of the result of the show of hands) demanded:

(i) by the chairman of such meeting;

(ii) by at least three members present in person or by proxy and entitled to vote at the meeting;

(iii) by any member or members present in person 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 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.

By order of the Board
China United International Holdings Limited
Chuang Yueheng, Henry
Chairman



APPENDIX I EXPLANATORY STATEMENT

This Appendix serves as an explanatory statement, as required by the Listing Rules, to provide

all the information in relation to the Repurchase Mandate for your consideration.

SHARE CAPITAL

As at the Latest Practicable Date, there were 2,185,516,286 Shares in issue. Subject to the
passing of the relevant ordinary resolution and on the basis that no further Shares are issued or
repurchased prior to the date of the AGM, the Company would be authorised to repurchase up to a
maximum of 218,551,628 Shares.

REASONS FOR THE REPURCHASES

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

FUNDING OF THE REPURCHASES

It is proposed that repurchases of securities under the Repurchase Mandate would be financed
from distributable profits or the proceeds of a fresh issue of shares. In repurchasing the securities, the
Company may only apply funds legally available for such purpose in accordance with the

memorandum and articles of association of the Company and the laws of Hong Kong.

There might be a material adverse impact on the working capital or gearing position of the
Company (as compared with the position disclosed in the latest published audited accounts of the
Company for the year ended 31st December, 2004), in the event that the proposed Repurchase Mandate
was to be exercised in full at any time during the proposed repurchase period. However, the Directors
do not propose to exercise the Repurchase Mandate to such extent as would, in the circumstances, have
a material adverse effect on the working capital requirements or the gearing levels of the Company

which in the opinion of the Directors are from time to time appropriate for the Company.
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SHARE PRICES

The highest and lowest prices at which the Shares have been traded on the Stock Exchange in

each of the previous twelve months prior to the Latest Practicable Date were as follows:

Price/Share
Highest Lowest
HK$ HK$
2004
April 0.709 0.618
May 0.745 0.436
June 0.691 0.364
July 0.382 0.295
August 0.336 0.241
September 0.318 0.136
October 0.270 0.191
November 0.350 0.190
December 0.245 0.192
2005
January 0.270 0.177
February 0.201 0.169
March 0.305 0.175

DISCLOSURE OF INTERESTS

None of the Directors nor, to the best of their knowledge and belief having made all reasonable
enquiries, any of their associates has any present intention, in the event that the Repurchase Mandate
is approved by the Shareholders, to sell any of the Shares to the Company.

No connected person (as defined in the Listing Rules) has notified the Company that he/she has
a present intention to sell any of the Shares to the Company, or has undertaken not to do so, in the

event that the Repurchase Mandate is approved by the Shareholders.

UNDERTAKING OF THE DIRECTORS

The Directors have undertaken to the Stock Exchange that, so far as the same may be applicable,
they will exercise the powers of the Company to make repurchases pursuant to the proposed resolution

in accordance with the Listing Rules and the laws of Hong Kong.
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EFFECT OF THE TAKEOVERS CODE

If a shareholder’s proportionate interest in the voting rights of the Company increases as a result
of the Directors exercising the powers of the Company to repurchase Shares pursuant to the
Repurchase Mandate, such increase will be treated as an acquisition of voting rights for the purpose
of the Hong Kong Codes on Takeovers and Mergers and Share Repurchases (“Takeovers Code”).
Accordingly, a shareholder or group of shareholders acting in concert could obtain or consolidate
control of the Company and become obliged to make a mandatory offer in accordance with Rule 26
and 32 of the Takeovers Code.

As at the Latest Practicable Date, to the best knowledge and belief of the Directors, Radford held
216,256,000 Shares, representing approximately 9.89% of the issued share capital of the Company,
and will hold approximately 10.99 % of the issued share capital of the Company in the event the
Repurchase Mandate is exercised in full. Assuming that there are no alterations to the existing
shareholdings in the Company, so far as the Directors is aware, the exercise of the Repurchase
Mandate in full will not give rise to any obligation on any Shareholder to make a mandatory offer
under Rule 26 and 32 of the Takeovers Code in accordance with the terms of the ordinary resolution
to be proposed at the AGM.

SHARE REPURCHASES MADE BY THE COMPANY

No repurchase of the Shares (whether on the Stock Exchange or otherwise) has been made by the

Company during the six months preceding the Latest Practicable Date.



APPENDIX II BIOGRAPHICAL DETAILS OF RETIRING DIRECTORS

To enable Shareholders to make an informed decision on the re-election of the retiring Directors,
we set out below the biographical details of the retiring Directors for the information of Shareholders.

1. Mr. Lo Kan Sun

Aged 51, was appointed as Executive Director of the Company in 2002. He holds a Master’s
degree in Business Administration from Indiana University, the United States of America. He has over
25 years’ experience in finance, investment and banking. Mr. Lo has not held any other positions in
other listed public companies in the last three year. He has not entered into service contract with the
Company but is subject to retirement by rotation and re-election at the annual general meetings of the
Company in accordance with the articles of association of the Company.

At as the Latest Practicable Date, Mr. Lo did not have any interests in any shares or underlying
shares of the Company within the meaning of Part XV of the SFO. Save as aforesaid, Mr. Lo did not
have any relationships with any directors, senior management or substantial or controlling
shareholders of the Company. He was paid a director’s emolument of HK$822,000 for the year ended
31st December, 2004. Mr. Lo’s director emolument is determined by the Board with reference to his
duties and responsibilities with the Company. The Board is not aware of any other matters that need
to be brought to the attention of the shareholders of the Company.

2. Mr. Wong Ying Seung, Asiong

Aged 54, was appointed as Executive Director of the Company in 2002. He holds a Bachelor’s
degree in Chemical Engineering from the University of London, the United Kingdom. He has over 25
years’ experience in banking and investment. He is also an independent non-executive director of
Unity Investments Holdings Limited, a publicly listed company in Hong Kong. He has not entered into
service contract with the Company but is subject to retirement by rotation and re-election at the annual
general meetings of the Company in accordance with the articles of association of the Company.

At as the Latest Practicable Date, Mr. Wong did not have any interests in any shares or
underlying shares of the Company within the meaning of Part XV of the SFO. Save as aforesaid, Mr.
Wong did not have any relationships with any directors, senior management or substantial or
controlling shareholders of the Company. He was paid a director’s emolument of HK$427,000.00 for
the year ended 31st December, 2004. Mr. Wong’s director emolument is determined by the Board with
reference to his duties and responsibilities with the Company. The Board is not aware of any other
matters that need to be brought to the attention of the shareholders of the Company.

3. Mr. Nakajima Toshiharu

Aged 68, was appointed as Independent Non-Executive Director and audit committee member of
the Company in 2005. He holds a Bachelor of Economics degree from Waseda University in Tokyo,
Japan. He has over 41 years’ experience in investment advisory and asset management. He is an
executive director of Radford Capital Investment Limited, a publicly listed company in Hong Kong.
He has not entered into service contract with the Company but is subject to retirement by rotation and
re-election at the annual general meetings of the Company in accordance with the articles of
association of the Company.
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At as the Latest Practicable Date, Mr. Toshiharu did not have any interests in any shares or
underlying shares of the Company within the meaning of Part XV of the SFO. Save as aforesaid, Mr.
Toshiharu did not have any relationships with any directors, senior management or substantial or
controlling shareholders of the Company. He was paid a director’s emolument of HK$20,000.00 for
the year ended 31st December, 2004. Mr. Toshiharu’s director emolument is determined by the Board
with reference to his duties and responsibilities with the Company. The Board is not aware of any other
matters that need to be brought to the attention of the shareholders of the Company.

4. Ms. Lin Wai Yi

Aged 41, was appointed as Independent Non-Executive Director and audit committee member of
the Company in 2005. She holds a Bachelor, Master and Doctorate degrees in Chinese Law from the
Beijing University of China. She has been a practising solicitor in Hong Kong since 1994 and in
England and Wales since 1996. She is the founder of Messrs. Deca Lin & Partners. Ms. Lin has been
an independent non-executive director of United Power Investment Limited, a listed public company
in Hong Kong, for the period from 22nd January, 2000 to 10th September, 2004. She has not entered
into service contract with the Company but is subject to retirement by rotation and re-election at the
annual general meetings of the Company in accordance with the articles of association of the
Company.

At as the Latest Practicable Date, Ms. Lin did not have any interests in any shares or underlying
shares of the Company within the meaning of Part XV of the SFO. Save as aforesaid, Ms. Lin did not
have any relationships with any directors, senior management or substantial or controlling
shareholders of the Company. She was entitled to a director’s emolument HK$10,000 per month. Ms.
Lin’s director emolument is determined by the Board with reference to her duties and responsibilities
with the Company. The Board is not aware of any other matters that need to be brought to the attention
of the shareholders of the Company.

5.  Mr. Lau Da Yip

Aged 61, was appointed as Non-Executive Director of the Company in 2005. He has over 30
years of experience in providing advice and project management services to several enterprises
engaged in property development, operation of casinos, hotels, restaurants and entertainment related
businesses in Macau. Mr. Lau is a founding shareholder and currently a director of Found Macau
Investments International Limited. Found Macau Investments International Limited is currently
owned as to 30% by the Company. Mr. Lau has not held any other positions in other listed public
companies in the last three year. He has entered into service contract with the Company, his length of
service would be is subject to retirement by rotation and re-election at the annual general meetings of
the Company in accordance with the articles of association of the Company.

At as the Latest Practicable Date, Mr. Lau did not have any interests in any shares or underlying
shares of the Company within the meaning of Part XV of the SFO. Save as aforesaid, Mr. Lau did not
have any relationships with any directors, senior management or substantial or controlling
shareholders of the Company. He was entitled to a director’s emolument HK$10,000 per month. Mr.
Lau’s director emolument is determined by the Board with reference to his duties and responsibilities
with the Company. The Board is not aware of any other matters that need to be brought to the attention
of the shareholders of the Company.
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