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PROPOSED SUB-DIVISION OF EXISTING SHARES

The Directors intend to put forward the proposal to the shareholders of the Company to approve the reduction of the nominal value of all the issued and unissued Shares by sub-dividing each of the issued and unissued Share into 10 shares of HK$0.001 each.

The Share Sub-division is conditional upon the fulfilment of the conditions referred to in the paragraph headed "Conditions of the Share Sub-division" below.

Upon the Share Sub-division becoming effective, each board lot of existing shares of the Company for trading on the Stock Exchange will be changed from 4,000 Shares to 10,000 Sub-divided Shares.

SHARE SUB-DIVISION

The directors ("Directors") of Gold Wo International Holdings Limited ("Company") propose that each of the existing issued and unissued shares (each a "Share") having a par value of HK$0.01 be sub-divided into 10 shares (each a "Sub-divided Share") having a par value of HK$0.001 each ("Share Sub-division").

Upon the Share Sub-division becoming effective, the monetary market value of each board lot of the Sub-divided Shares (based on the new board lot size of 10,000 Sub-divided Shares as described in the paragraph headed "Change of board lot size" below) will be less than the monetary market value of the existing board lot of 4,000 Shares. The Directors therefore believe that this will improve the liquidity in trading of the shares of the Company. Hence, the Directors are of the opinion that the Share Sub-division is in the interests of the Company and its shareholders as a whole.

CONDITIONS OF SHARE SUB-DIVISION

The Share Sub-division is conditional upon:

(a)
the passing of resolution by the shareholders of the Company at a special general meeting to be held to approve the Share Sub-division; and

(b)
the Listing Committee of The Stock Exchange of Hong Kong Limited (the "Stock Exchange") granting the listing of, and permission to deal in, the Sub-divided Shares, any Sub-divided Shares which may fall to be issued pursuant to the exercise of option granted under the Company's share option scheme ("Share Option Scheme") adopted by the Company on 26th March, 2001 and any Sub-divided Shares which may fall to be issued upon conversion of convertible notes which the Company has conditionally agreed to be issued pursuant to a subscription agreement dated 4th January, 2002.

The Share Sub-division will become effective on the trading day immediately after the conditions mentioned above are fulfilled. The effective date is currently expected to be 7th February, 2002.

As at the date of this announcement, the authorised share capital of the Company is HK$100,000,000 divided into 10,000,000,000 Shares, of which 400,000,000 Shares are in issue and 9,600,000,000 Shares remain unissued . Immediately upon the Share Sub-division becoming effective and on the basis that 400,000,000 Shares are in issue, 4,000,000,000 Sub-divided Shares will be created pursuant to the Share Sub-division in substitution for the 400,000,000 Shares, and the authorised share capital of the Company of HK$100,000,000 will be divided into 100,000,000,000 Sub-divided Shares, of which 96,000,000,000 Sub-divided Shares are unissued. The Sub-divided Shares will save for the amount of par value be identical in all respect with the Shares in issue prior to the Share Sub-division and the rights and obligations attaching to the Sub-divided Shares will not be affected by the Share Sub-division.

CHANGE OF BOARD LOT SIZE

Currently, the Shares are traded in board lots of 4,000 Shares. Upon the Share Sub-division becoming effective, which will be on the trading day immediately after the fulfilment of the conditions of the Share Sub-division, the Sub-divided Shares will be traded in board lots of 10,000 Sub-divided Shares.

The Share Sub-division and the change in size of the board lot after the Share Sub-division will not result in any odd lots other than those already exist. Accordingly, no arrangement will be made by the Company for matching of sale and purchases of odd lot in connection with the Share Sub-division.

REASON FOR THE SHARE SUB-DIVISION

As stated in the paragraph headed "Share Sub-division" above, the monetary market value of each new board lot of the Sub-divided Shares (based on the new board lot size of 10,000 Sub-divided Shares) will be less than the monetary market value of the existing board lot of 4,000 Shares. In view of the prevailing market sentiment, the Directors believe that this will improve the liquidity in trading of the shares of the Company. Hence, the Directors are of the opinion that the Share Sub-division is in the interests of the Company and its shareholders as a whole.

EFFECTS OF THE SHARE SUB-DIVISION

Other than the expenses incurred relating to the Share Sub-division, implementation of the Share Sub-division will not, of itself, alter the underlying assets, business operations, management or financial position of the Company. The Directors believe that the Share Sub-division will not have a material adverse effect on the financial and trading position of the Company and its subsidiaries.

TIMETABLE AND EXCHANGE FOR SHARE CERTIFICATES

The expected timetable for the Share Sub-division is set out below:

Despatch of circulars and form of proxy to shareholders

  of the Company for the special general meeting on or before 
21st January, 2002

Last day for lodgment of form of proxy for

  the special general meeting 
10:30 a.m. on 4th February, 2002

The special general meeting 
10:30 a.m. on 6th February, 2002

The effective date for the Share Sub-division 
10:00 a.m. on 7th February, 2002

Existing counter for trading in board lots of 4,000

  Shares of HK$0.01 each closes 
10:00 a.m. on 7th February, 2002

Temporary counter for trading in board lots of 40,000

  Sub-divided Shares of HK$0.001 each opens

  (in the form of existing share certificates) 
10:00 a.m. on 7th February, 2002

Free exchange of existing share certificates commences 
 10:00 a.m. on 7th February, 2002

Counter for trading in board lots of 10,000

  Sub-divided Shares of HK$0.001 each

  (in the form of new share certificates) opens 
 10:00 a.m. on 26th February, 2002

Parallel trading in Sub-divided Shares of HK$0.001 each

  (in the form of existing and new shares certificates)

  commences 
10:00 a.m. on 26th February, 2002

Last day for trading in board lots of 40,000

  Sub-divided Shares of HK$0.001 each

  (in the form of existing share certificates) 
4:00 p.m. on 19th March, 2002

Parallel trading in board lots of 10,000 Sub-divided Shares

  (in the form of new share certificates) and

  40,000 Sub-divided Shares

  (in the form of existing share certificates) ends 
4:00 p.m. on 19th March, 2002

Free exchange of existing share certificates

  for new certificates ends 
4:00 p.m. on 21st March, 2002

SHARE CERTIFICATES

Pursuant to the Share Sub-division, each existing share certificate (which is printed in red colour) for any number Shares in issue immediately before the Share Sub-division becoming effective will upon the Share Sub-division becoming effective be deemed to be a share certificate, and be effective as document of title, for 10 times of that number of Sub-divided Shares.

Existing share certificates may be lodged with the Company's branch registrar in Hong Kong, Tengis Limited ("Registrar") at 4th Floor, Hutchison House, 10 Harcourt Road, Central, Hong Kong in exchange for new share certificates for the Sub-divided Shares at any time. Shareholders of the Company should note that unless the relevant existing share certificates are lodged with the Registrar by 4:00 p.m. on Thursday, 21st March, 2002, a charge of HK$2.5 will be made on the issue of every new share certificate for Sub-divided Shares or cancellation of every old share certificate for the Shares. New share certificates for the Sub-divided Shares will be issued in the colour of blue to distinguish from the existing share certificates for the Shares.

ADJUSTMENTS TO CONVERSION PRICE AND THE MAXIMUM NUMBER OF CONVERSION SHARES WHICH MAY BE ISSUED UPON CONVERSION OF THE CONVERTIBLE NOTES

As set out in the announcement of the Company dated 7th January, 2002, the Company has conditionally agreed to issue unissued redeemable convertible notes up to an aggregate principal amount of US$12,000,000. The Directors confirm that pursuant to the relevant terms of the convertible notes, upon the Share Sub-division becoming effective, the fixed conversion price of such convertible notes will be adjusted accordingly from HK$3.37 per Share to HK$0.337 per Sub-divided Share and the maximum number of new shares of the Company which may be issued upon conversion of such notes will be increased from 220,000,000 Shares to 2,200,000,000 Sub-divided Shares.

GENERAL MANDATES TO ISSUE AND REPURCHASE SUB-DIVIDED SHARES

Ordinary resolutions will be proposed at the special general meeting to grant new general mandates to the Directors to exercise the powers of the Company (i) to allot and issue Sub-divided Shares up to a maximum of 20% of the aggregate nominal amount of the issued ordinary share capital of the Company as at the effective date of the Share Sub-division; and (ii) to repurchase Sub-divided Shares up to a maximum of 10% of the aggregate nominal amount of the issued ordinary share capital of the Company as at the effective date of the Share Sub-division.

A separate resolution will also be proposed at the special general meeting that any Sub-divided Shares repurchased by the Company following the granting of the general mandate to repurchase Sub-divided Shares will be added to the total number of Sub-divided Shares which may be issued under the general mandate to issue Sub-divided Shares.

GENERAL

A circular containing, among other things, details of the trading arrangements in respect of the Sub-divided Shares and a notice convening the special general meeting to approve, among other things, the Share Sub-division will be despatched to the shareholders of the Company on or before 21st January, 2002. As of the date of this announcement, save as the subscription agreement entered into by the Company regarding a proposed issue of unlisted redeemable convertible notes as disclosed in its announcement dated 7th January, 2002, the Company does not have any plan of equity fund raising. The Company confirms that it is fully aware of the requirement under paragraph 30 of the Listing Agreement (entered into by the Company on 29th March, 2001) regarding the requirement of the trading limit and will take appropriate action when necessary to comply with it.

An application will be made to the Listing Committee of the Stock Exchange for the listing of, and permission to deal in, the Sub-divided Shares in issue upon the Share Sub-division becoming effective, any Sub-divided Shares which may fall to be issued pursuant to the exercise of options granted or to be granted under the Share Option Scheme and any Sub-divided Shares which may be issued upon conversion of convertible notes which the Company has conditionally agreed to be issued pursuant to a subscription agreement dated 4th January, 2002.

By Order of the Board

Gold Wo International Holdings Limited

Fu Chu Kan

Chairman and Managing Director

Hong Kong, 11th January, 2002
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