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REXCAPITAL (Hong Kong) Limited Karl Thomson Financial Advisory Limited

Reference is made to the announcement of the Company dated 3 June 2003. Pursuant to the Proposal, the Company entered into the Loan Agreement and Option Deed on 2 July 2003.
DISCLOSURE PURSUANT TO PRACTICE NOTE 19 OF THE LISTING RULES AND PARAGRAPH 2 OF THE LISTING AGREEMENT
This announcement is made in compliance with the disclosure requirements under paragraph 3.2.1 of Practice Note 19 of the Listing Rules and paragraph 2 of the Listing Agreement.
On 2 July 2003, Profit International, a company which is owned as to 80% by Karl Thomson (B.V.I.) Limited, a wholly-owned subsidiary of the Company, and 20% by Monetary Success, a company
which is wholly owned by Mr. Li, has entered into the Loan Agreement relating to the granting of the Term Loan to the Borrower, a wholly-owned subsidiary of Gold-Face.
Since the maximum amount of the Term Loan of HK$50 million has exceeded 25% of the Group’s latest published audited consolidated net assets value as at 31 March 2002, the Company therefore
has the obligation to disclose the information about the Loan Agreement pursuant to the requirements under paragraph 3.2.1 of Practice Note 19 of the Listing Rules.
Save as disclosed above, there is no other disclosure required to be made by the Company pursuant to Practice Note 19 of the Listing Rules.
THE OPTION DEED
On 2 July 2003, Profit International and Gold-Face entered into the Option Deed pursuant to which Profit International has been granted the Option which entitles Profit International to subscribe
for such number of new shares in Gold-Face representing up to 55% of the issued share capital of Gold-Face as enlarged by such subscription.
Depending on the amount of the Option to be exercised during the Option Period, the exercise of the Option may or may not constitute a notifiable transaction of the Company under the Listing
Rules. Every time the Option is exercised, the Stock Exchange has the power to aggregate such with the previous exercises of the Option and treat them collectively as one single transaction in
accordance with the requirements of the Listing Rules. The Company will comply with the disclosure and all other requirements in accordance with the Listing Rules if and when the aggregate
exercise of the Option constitute notifiable transactions under Chapter 14 of the Listing Rules. Further announcements will be made by the Company as and when appropriate.
RESUMPTION
At the request of the Company, trading in the shares of the Company on the Stock Exchange has been suspended from 9:30 a.m. on 2 July 2003 pending release of this announcement. Application
has been made by the Company to the Stock Exchange for resumption of trading in the shares of the Company on the Stock Exchange with effect from 9:30 a.m. on 14 July 2003.

Reference is made to the announcement of the Company dated 3 June 2003.
This announcement is made in compliance with the disclosure requirements under paragraph 3.2.1
of Practice Note 19 of the Listing Rules and paragraph 2 of the Listing Agreement.
THE LOAN AGREEMENT DATED 2 JULY 2003
Parties

Lender: Profit International Enterprise Limited, a company which is owned as to 80% by
Karl Thomson (B.V.I.) Limited, a wholly-owned subsidiary of the Company, and
20% by Monetary Success, a company which is wholly owned by Mr. Li

Borrower: Silver Earth Limited, a wholly-owned subsidiary of Gold-Face

Profit International, Monetary Success and Mr. Li are independent third parties not connected with
and not acting in concert with Gold-Face, the directors, chief executive or substantial shareholders
of Gold-Face or its subsidiaries or any of their respective associates (as defined under the Listing
Rules). Both Monetary Success and Mr. Li are parties acting in concert with the Company in
respect of Gold-Face for the purpose of the Takeovers Code. The Borrower and Gold-Face are
independent third parties not connected with and not acting in concert with the directors, chief
executive or substantial shareholders of the Company or its subsidiaries or any of their respective
associates (as defined under the Listing Rules). Save as the fact that Monetary Success owns as to
20% shareholding interest of Profit International, neither Monetary Success nor Mr. Li holds any
shareholding interest in the Company or any of its subsidiaries as at the date of this announcement.

The Term Loan Facility
Subject to the terms and conditions of the Loan Agreement, Profit International agrees to advance
to the Borrower the Term Loan facility to be utilized for the purpose of financing the construction
and completion of the property development projects of the Gold-Face Group (including without
limitation, the Project Aegean and the Project Villa Pinada or other development projects to be
determined by Gold-Face as necessary for funding and agreed by Profit International to fund such
project. No specific project, besides Project Aegean and Villa Pinada, is being determined or
examined at this stage). The Borrower may, during the Loan Availability Period, make one or more
drawings, up to a maximum of HK$50 million in aggregate.

Conditions Precedent
Pursuant to the terms and conditions of the Loan Agreement, the obligations of Profit International
to advance the Term Loan to the Borrower are conditional, among others, upon the receipt by Profit
International of (a) a corporate guarantee duly executed by Gold-Face in favour of Profit
International guaranteeing repayment of the Indebtedness under the Loan Agreement; and (b) such
other securities and/or collaterals (which mainly consists of assets of Gold-Face including, but not
limited to, properties held by Gold-Face) in form and substance satisfactory to Profit International
and agreed between Profit International and the Borrower on or before the 5th Business Day (or
such shorter period acceptable to Profit International) prior to the proposed date of the first
Advance. If the parties cannot agree on the securities and/or collaterals to be provided, the Loan
Agreement will not become unconditional. Further announcements will be made by the Company
in due course.

Profit International is in the process of performing due diligence investigation on the Gold-Face
Group with respect to: (i) identifying the securities and/or collaterals to be provided by Gold-Face
for securing the Term Loan; and (ii) the credit and financial status of the Gold-Face Group as one
of the bases to determine whether to exercise the Option. The due diligence investigation with
respect to the identification of the securities and/or collaterals for securing the Term Loan is
expected to be completed no later than the Loan Availablity Period. As Gold-Face currently
encounters certain financial difficulties, Profit International, therefore, is seeking sufficient
securities and/or collaterals, to secure the Term Loan, in addition to Gold-Face’s corporate
guarantee. Profit International will only make the Term Loan available and the Borrower shall draw
down only when sufficient securities and/or collaterals (which is expected to be mainly consisted
of assets of Gold-Face including, but not limited to, properties held by Gold-Face) to the
satisfaction of Profit International are in place and other conditions precedent stipulated in the
Loan Agreement being fulfilled regardless of whether the Option Deed becomes unconditional.
However, in the event that the Option Deed does not become unconditional before 31 December
2003, Profit International has the right to declare the Term Loan with the interest to be immediately
repayable by the Borrower.

The Term Loan drawdown is independent of the due diligence investigation by Profit International
on the credit and financial status of the Gold-Face Group. The Term Loan can be advanced as long
as all the conditions precedent stipulated in the Loan Agreement, including the provision of
sufficient securities and/or collateral by the Borrower, have been fulfilled. The result of the due
diligence investigation by Profit International on the credit and financial status of the Gold-Face
Group may continue beyond the Loan Availability Period and would affect Profit International’s
decision to exercise the Option.

Repayment

The Borrower shall repay the Advances together with all outstanding accrued interest and other
monies payable by the Borrower as referred to in the Loan Agreement in one lump sum on the date
falling 16 months after and corresponding to the date of the first Advance.

Interest shall accrue from day to day on the principal amount and be calculated at the simple
interest rate of 2.5% per month and starts to accumulate upon the first drawdown of the Advance.
The interest rate of 2.5% per month is determined on an arm’s length basis, with reference to the
interest rates charged by the Group in carrying out its normal money lending business through its
subsidiary, Karl Thomson Credit Limited, in its normal course of business and taking into account
the risk profile of Gold-Face. Based on such considerations, the Board considers a 2.5% interest
rate per month (equivalent to 30% per annum) represents a reasonable return to the Group.

If the Borrower fails to pay any principal, interest or any other amount payable under the Loan
Agreement when due, it shall pay interest on the overdue amount from the due date for payment,
until the date of actual payment at the simple interest rate of 2.5% per month.

Disclosure requirement under paragraph 3.2.1 of Practice Note 19

Since the maximum amount of Term Loan of HK$50 million has exceeded 25% of the Group’s
latest published audited consolidated net assets value as at 31 March 2002, the Company therefore
has the obligation to disclose the information about the Loan Agreement pursuant to the
requirements under paragraph 3.2.1 of Practice Note 19 of the Listing Rules.

Save as disclosed above, there is no other disclosure required to be made by the Company pursuant
to Practice Note 19 of the Listing Rules.

THE OPTION DEED

On 2 July 2003, Profit International and Gold-Face entered into the Option Deed, pursuant to
which Gold-Face has granted the Option to Profit International whereby Profit International is
entitled to subscribe for the Option Shares representing up to 55% of the enlarged issued share
capital of Gold-Face at the Option Price. The Option is exercisable in whole or in part at any time
on one or more occasions during the Option Period.

The Option shall be exercisable in accordance with the terms and conditions stipulated in the
Option Deed notwithstanding that the Loan Agreement is subsequently terminated or the facility
thereunder is not drawn or the Indebtedness is repaid in full.

None of the Company, Profit International, Mr. Li and any of the parties acting in concert with
them have dealt in the shares of Gold-Face since the commencement of the negotiation of the
Proposal on 23 May 2003 and none of the parties hold any shares or other securities in Gold-Face
as at the date of the Loan Agreement and the Option Deed and the date of this announcement.

The Option Deed shall be conditional upon, among others, the following conditions:

(i) the approval of the increase in the authorised share capital of Gold-Face (if required) to such
amount as shall allow Gold-Face to allot and issue the Option Shares, the Option Deed and
the transactions contemplated thereunder, and the Whitewash Waiver by the independent
shareholders of Gold-Face by poll;

(ii) the Listing Committee of the Stock Exchange agreeing to grant (subject to allotment) the
listing of, and permission to deal in, the Option Shares; and

(iii) the Whitewash Waiver.

Profit International may, at its absolute discretion, waive the conditions set out in (i) (to the extent
it relates to the Whitewash Waiver) and (iii) at any time by notice in writing to Gold-Face.



Gold-Face agrees and undertakes to give written notice to Profit International upon fulfillment of
all the conditions (other than those set out in (iii)). Should Profit International waive the conditions
set out in (i) (to the extent it relates to the Whitewash Waiver) and (iii) or has exercised the Option
to an extent that Profit International has held more than 30% of the shareholding interest in
Gold-Face, Profit International will comply with its obligation under the Takeovers Code to make
a mandatory general offer for all the shares of Gold-Face other than those already held by Profit
International together with parties acting in concert with it (if any). The conditions set out in (i)
(to the extent it relates to the Whitewash Waiver) and (iii) would only be waived by Profit
International upon the joint financial advisers to Profit International, REXCAPITAL (Hong Kong)
Limited and Karl Thomson Financial Advisory Limited, having been satisfied that Profit
International has sufficient financial resources to make such mandatory general offer.
It is stipulated in the Option Deed that Profit International could, at its own discretion, choose to
settle the subscription payment for all or part of the Option Shares by assigning to Gold-Face such
part of the Advances equal to the subscription payment for all or part of the Option Shares.
In the event that all the conditions are not fulfilled or waived by 5:00 p.m. (Hong Kong time) on
31 December 2003 (or such other date as may be agreed by the parties to the Option Deed), the
Option Deed shall be of no further effect.
CHANGES IN SHAREHOLDING OF GOLD-FACE
The following table shows the estimated changes in the percentage shareholding of Gold-Face
immediately upon full exercise of the Option by Profit International:

Before exercise
of the Option

After full exercise
of the Option

Questrole Profits Limited (Note 1) 16.43% 7.39%
Propertyline Properties Limited (Note 2) 18.02% 8.11%
Directors and their associates (Note 3) 14.80% 6.66%
Profit International 0% 55%
Public Shareholders 50.75% 22.84%

Total 100% 100%

Note 1 Questrole Profits Limited, a company incorporated in the British Virgin Islands, is beneficially owned
by a discretionary trust, the discretionary objects of which include Mr. Tai Chi Wah, the executive
director of Gold-Face, and the spouse of Madam Tai Seow Yoke Peng, and their respective family
members.

Note 2 Propertyline Properties Limited, a company incorporated in the British Virgin Islands, is beneficially
owned by a discretionary trust, the discretionary objects of which include Mr. Tai Chi Wah, the
executive director of Gold-Face, and his family members.

Note 3 Those shares are held by the executive directors of Gold-Face and their associates (excluding those
interests of Questrole Profits Limited and Propertyline Properties Limited), as to 106,560,000 by
Oodless Investment Limited, a company incorporated in Hong Kong, is beneficially owned by the
spouse of Madam Tai Seow Yoke Peng, 27,586,000 shares by Mr. Tai Chi Wah, the executive director
of Gold-Face, 1,690,000 shares by the spouse of Madam Tai Seow Yoke Peng, 1,490,000 shares by
Madam Tai Seow Yoke Peng, the executive director of Gold-Face, 1,518,000 shares by Mr. Tai Kuen,
the executive director of Gold-Face, 120,000 shares by Mr. Poon Chi Fai, the executive director of
Gold-Face, and 120,000 shares by Mr. Wan Tai Min, Tommy, the independent non-executive director
of Gold-Face.

REASONS FOR THE TRANSACTIONS
The Company is an investment holding company and the principal activities of its subsidiaries are
the provision of financial services, including stockbroking, futures and options broking, and
securities margin financing services in Hong Kong.
Mr. Li has about 20 years of experience in the trading and food processing business. He also
operates several restaurants in Hong Kong. Mr. Li has substantial experience in business
management and possesses extensive business networks in the real estate and construction
industries in Hong Kong and the PRC.
The Directors are of the opinion that entering into the Loan Agreement by Profit International is
in the normal course of business of the Group and in line with its provision of financial services
business and it does not require approvals from its shareholders under Chapter 14 of the Listing
Rules. The Directors are of the view that the transactions contemplated under the Loan Agreement
will contribute reasonable interest income to the Group.
The Directors further consider that the entering into the Option Deed serves as a security measure
for granting of the Term Loan. Should the financial problems of Gold-Face persist, and if the
Directors think fit, the Company may exercise the Option in full and become a major shareholder
of Gold-Face whereby it can actively participate in assisting Gold-Face in resolving its financial
problems. The Directors believe that, with the Group’s expertise in the financial markets, its
participation will enhance the chance of resolving Gold-Face’s financial difficulties and thus the
recovery of the Term Loan. The Company does not have any intention as to when to exercise the
Option (in whole or in part) but the Directors confirm that it will be done only when they consider
that such exercise would be of value to the Group. Thus, the timing of exercising the Option will
be determined upon, among others, the result of the due diligence on the credit and financial status
of the Gold-Face Group, the market conditions and the progress of Gold-Face in resolving its
current financial difficulties. The source of funding of the Term Loan will be from internal
resources of the Group and Mr. Li pro rata to their respective shareholding interest in Profit
International.
It is stipulated in the Loan Agreement that if upon the completion of the Option Deed, the number
of shares of Gold-Face held by Profit International shall represent 30% or more of the share capital
of Gold-Face as enlarged by the issue of the Option, Gold-Face shall procure the appointment of
such persons nominated by Profit International as directors of Gold-Face such that the new
appointees shall constitute a majority of the board of directors of the Gold-Face. Nevertheless,
Profit International has not yet decided on whether to request the existing directors of Gold-Face
to resign upon its holding 30% or more of the share capital of Gold-Face.
Depending on the amount of the Option to be exercised by Profit International and the financial
position of Gold-Face at the time of the Option being exercised, there may or may not have any
material effect on the financial position of the Group upon exercise of the Option. If Gold-Face
becomes a subsidiary of the Company upon exercise of the Option, Gold-Face’s accounts will then
be consolidated into the Company’s accounts and consolidated financial statements will be
prepared and published in accordance with the GAAP. Upon Gold-Face becomes a subsidiary of the
Group, it is the intention of the Group to maintain the listing status and principal business of the
Gold-Face Group.
GENERAL
Depending on the amount of the Option to be exercised during the Option Period, the exercise of
the Option may or may not constitute a notifiable transaction of the Company under the Listing
Rules. Every time the Option is exercised, the Stock Exchange has the power to aggregate such
with the previous exercise of the Options and treat them collectively as one single transaction in
accordance with the requirements of the Listing Rules. The Company will comply with the relevant
disclosure and all other requirements in accordance with the Listing Rules if and when the
aggregate exercise of the Option constitute notifiable transactions under Chapter 14 of the Listing
Rules. Further announcements will be made by the Company as and when appropriate.
Immediately upon full exercise of the Option by Profit International, Profit International will be
interested in approximately 55% of the enlarged issued share capital of Gold-Face. Profit
International is obliged to extend a mandatory general offer under Rule 26 of the Takeovers Code.
Profit International and concert parties will apply to the Executive as soon as practicable for the
Whitewash Waiver.
A Whitewash Waiver document containing, among others, information with respect to the
Whitewash Waiver and intention of the Company on the future operation of Gold-Face, will be
circulated to the shareholders of the Company and Gold-Face as soon as practicable but no later
than 21 days from the date of this announcement.
At the request of the Company, trading in the shares of the Company on the Stock Exchange has
been suspended from 9:30 a.m. on 2 July 2003 pending release of this announcement. Application
has been made by the Company to the Stock Exchange for resumption of trading in the shares of
the Company on the Stock Exchange with effect from 9:30 a.m. on 14 July 2003.

TERMS USED IN THIS ANNOUNCMENT

“Advance” means the principal amount of each drawing made by the Borrower under
the Term Loan and “Advances” means the aggregate of all the Advances;

“Board” the board of Directors;
“Business Day” a day (other than a Saturday and a Sunday) on which banks in Hong Kong

is generally open for banking business;
“Borrower” Silver Earth Limited, a company incorporated under the laws of the British

Virgin Islands and a wholly-owned subsidiary of Gold-Face;
“Company” Karl Thomson Holdings Limited, a company incorporate in Bermuda with

limited liability whose shares are listed on the Stock Exchange;
“Completion Date” in respect of the exercise of the Option, the 7th Business Day after the date

of the relevant Option Notice, or the 7th Business Day after the capital
reduction becomes effective if the allotment of the Option Shares required
the implementation of a capital reduction by Gold-Face;

“Directors” the directors of the Company;
“Executive” the Executive Director for the time being of the Corporate Finance

Division of the SFC or any delegate for the time being of the Executive
Director;

“Gold-Face” Gold-Face Holdings Limited, a company incorporated in Bermuda with
limited liability whose shares are listed on the main board of the Stock
Exchange;

“Gold-Face Group” Gold-Face and its subsidiaries;
“Group” The Company and its subsidiaries;
“Hong Kong” the Hong Kong Special Administrative Region of the PRC;
“Indebtedness” means the Advances and interest thereon and all other sums which are or

may at any time in the future become payable to Profit International by the
Borrower under the Loan Agreement (including contingent liabilities);

“Listing Rules” the Rules Governing the Listing of Securities on The Stock Exchange of
Hong Kong Limited;

“Listing Agreement” the listing agreement entered into between the Company and the Stock
Exchange in the terms setting out in Appendix 7a of the Listing Rules;

“Loan Agreement” the loan agreement dated 2 July 2003 entered into between Profit
International and the Borrower;

“Loan Availability
Period”

the period commencing from the date of the Loan Agreement and ending
on the 14 months therefrom i.e. 1 September 2004;

“Monetary Success” Monetary Success Investments Limited, a company incorporated in the
British Virgin Islands and is wholly owned by Mr. Li;

“Mr. Li” Mr. Li Wing Sang;
“Option” the option to subscribe shares in Gold-Face;
“Option Deed” the option deed dated 2 July 2003 entered into between Profit International

and Gold-Face;
“Option Period” within 30 months after fulfillment of the conditions of the Option Deed;
“Option Price” HK$909,091 for every 1% of the issued share capital (as enlarged by the

issue of the Relevant Option Shares) as at the relevant Completion Date;
“Option Shares” such number of shares representing 55% of the issued share capital of

Gold-Face (as enlarged by the issue of the shares pursuant to the exercise
of the Option), taking into account the aggregate of any shares which have
already been issued to Profit International pursuant to the Option Deed;

“PRC” the People’s Republic of China which, for the purpose of this
announcement, excludes Hong Kong, the Macau Special Administrative
Region of the PRC and Taiwan;

“Profit International” Profit International Enterprise Limited, a company incorporated in Hong
Kong on 13 June 2003 for the purpose of provision of the Term Loan and
is owned as to 80% by Karl Thomson (B.V.I.) Limited, a wholly-owned
subsidiary of the Company and 20% by Monetary Success;

“Project Aegean” ( ), the residential development located at Tuen Mun Town Lot
No.424, Siu Lam, Tsing Fat Street, Tuen Mun, New Territories;

“Project Villa
Pinada”

( ), the residential development located at Tuen Mun Town Lot
No.451, Tuen Mun, New Territories;

“Proposal” As per announced by the Company on 3 June 2003, a non-binding proposal
entered into by the Company and Gold-Face on 31 May 2003 pursuant to
which (i) a subsidiary of the Company will, upon the fulfillment of the
conditions precedent to be agreed and provided in the definitive
agreements in respect of the Proposal, provide a term loan facility in the
amount of HK$50 million at an interest rate of 2.5% per month for
completion of the Project Aegean; (ii) Gold-Face will provide a guarantee
and such other security to be agreed as securities and (iii) Gold-Face will
grant to Profit International an option to subscribe new shares in
Gold-Face representing 55% of the share capital of Gold-Face as enlarged
by such subscription for HK$50 million;

“Relevant Option
Shares”

the number of shares of Gold-Face as specified in the Option Notice in
respect of which the Option is exercised, which shall be at least 1% of the
issued share capital of Gold-Face (as enlarged by the issue of such number
of shares of Gold-Face) and when aggregated with the shares which have
previously been subscribed by Profit International under the Option Deed,
shall not exceed 55% of the issued share capital of Gold-Face (as enlarged
by the issue of the Option Shares);

“SFC” Securities and Futures Commission;
“Stock Exchange” The Stock Exchange of Hong Kong Limited;
“Takeovers Code” Hong Kong Code on Takeovers and Mergers;
“Term Loan” means a term loan of up to HK$50 million designated as such and to be

advanced to the Borrower;
“Whitewash Waiver” a waiver by the Executive pursuant to Note 1 on dispensations from Rule

26 of the Code from the obligation of Profit International and parties
acting in concert with it (if any) to make a mandatory general offer to the
shareholders of Gold-Face in respect of the shares of Gold-Face not
already owned or agreed to be acquired by Profit International or any
parties acting in concert with it (if any) as a result of the issue of the
Option Shares;

“HK$” Hong Kong dollars, the lawful currency of Hong Kong; and
“%” per cent.

By order of the Board
Karl Thomson Holdings Limited

Lam Kwok Hing
Chairman

Hong Kong, 11 July 2003

The directors of the Company jointly and severally accept full responsibility for the accuracy of the information
contained in this announcement and confirm, having made all reasonable inquiries, that to the best of their
knowledge, the opinions expressed on this announcement have been arrived at after due and careful consideration
and there are no other facts not contained in this announcement, the omission of which would make any statement
in this announcement misleading.


