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SUPPLEMENTAL JOINT VENTURE AGREEMENT

IN RELATION TO 

THE GRANT OF CALL OPTION TO ANDES AND STX 

MAJOR AND CONNECTED TRANSACTIONS

On 28 February 2003, VSII, Andes and STX entered into a supplemental joint venture agreement pursuant to which, among other matters, the parties agreed that the completion of the Call Option would be conditional upon the compliance of the relevant Listing Rules requirements. Details of the supplemental joint venture agreement are set out in the paragraph “The Supplemental Joint Venture Agreement” below.

Reference is made to the announcements issued by the Company dated 9 December 2002 and 28 January 2003 respectively (the “Announcements”) in relation to, among other matters, the grant of the Call Option by VSII in favour of STX and Andes. Terms defined in the Announcements shall have the same meaning when used herein unless the context requires otherwise. 

The Supplemental Joint Venture Agreement

As announced in the Announcements, the completion of the Call Option may constitute notifiable transactions and/or connected transactions under Chapter 14 of the Listing Rules and therefore may subject to the compliance of the relevant disclosure and/or shareholders’ approval requirements thereunder. 

On 28 February 2003, VSII, Andes and STX entered into a supplemental joint venture agreement pursuant to which, among other matters, the parties agreed that: 

(i)
in order to exercise the Call Option, Andes or, as the case may be, STX (“Exercising Party”) shall serve a written notice (“Call Option Notice”) on VSII, in which the number of Shares to be purchased shall be specified, provided that each of STX and Andes may exercise the Call Option once only;

(ii)
completion of the Call Option in accordance with the terms thereof shall be conditional upon the necessary requirements as prescribed under the Listing Rules in connection with the notifiable transactions and/or connected transactions (as defined under the Listing Rules) being duly complied with by the Company, or waivers from strict compliance thereof being granted by the Stock Exchange subject to such terms and conditions as VSII may agree. If such condition is not fulfilled on or before the date falling 90 days after the date of receipt of the Call Option Notice by VSII, the Call Option (in respect of the Exercising Party only) granted shall lapse and be of no further effect, and neither VSII nor the Exercising Party shall have any claim against or liability to the other; and

(iii)
completion of the Call Option shall take place at a place and time to be agreed by VSII and the Exercising Party on the 10th business day after the satisfaction of the condition as referred to in paragraph (ii) above.

Save as aforesaid, the Joint Venture Agreement (as so amended) remains in full force and effect.

By order of the board of Directors of

V.S. International Group Limited

Beh Kim Ling

Chairman

Malaysia, 3 March 2003

Please also refer to the published version of this announcement in The Standard dated 4 March 2003.
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