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To the shareholders

Dear Sir or Madam,

AMENDMENT OF ARTICLES OF ASSOCIATION

GENERAL MANDATE TO ISSUE SHARES

AND ADOPTION OF SHARE OPTION SCHEME (THE ‘‘PROPOSALS’’)

INTRODUCTION

It is proposed that at the annual general meeting of King Fook Holdings Limited (the ‘‘Company’’) for

the year ended 31st March, 2004, resolutions will be proposed to (a) amend the Articles of Association of

the Company; (b) grant to the directors of the Company (the ‘‘Directors’’) a general mandate to issue shares

of the Company; and (c) adopt a share option scheme (the ‘‘Share Option Scheme’’). The purpose of this

circular is to give you further details of the Proposals.

IMPORTANT
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AMENDMENT OF ARTICLES OF ASSOCIATION

Details of the amendment

It is proposed to amend the Company’s Articles of Association in the following manner in order to

comply with the new requirements of Appendix 3 to the Rules Governing the Listing of Securities on The

Stock Exchange of Hong Kong Limited (the ‘‘Listing Rules’’) and the Securities and Futures Ordinance (the

‘‘SFO’’), a summary of the proposed amendment is set out in the paragraph headed ‘‘Summary of the

amendment’’ below:

(a) the following definition be added before the definition of ‘‘Hong Kong’’ in Article 2 of the

Articles of Association of the Company:

‘‘‘‘associate’’ shall have the meaning attributed to it in the rules of the Designated Stock

Exchange;’’

(b) the words ‘‘a recognised clearing house within the meaning of Section 2 of the Securities and

Futures (Clearing Houses) Ordinance of Hong Kong or’’ in the definition of ‘‘clearing house’’ in

Article 2 of the Articles of Association of the Company be deleted;

(c) the following definition be added after the definition of ‘‘Directors’’ or ‘‘Board’’ in Article 2 of

the Articles of Association of the Company:

‘‘‘‘Designated Stock Exchange’’ shall mean a stock exchange on which the shares of the

Company are listed or quoted;’’

(d) a new Article 89(C) be added after the existing Article 89(B) of the Articles of Association of

the Company as follows:

‘‘(C) Where any member is, under the rules of the Designated Stock Exchange, required to

abstain from voting on any particular resolution or restricted to voting only for or only

against any particular resolution, any votes cast by or on behalf of such member in

contravention of such requirement or restriction shall not be counted.’’

(e) the following be added as the last paragraph to Article 107(H) of the Articles of Association of

the Company:

‘‘References in the foregoing provisions of this Article 107(H) to any contract, proposal or

arrangement concerning a Director shall be construed to include any contract, proposal or

arrangement concerning any of his associates.’’

(f) the following be added as the last paragraph to Article 107(K) of the Articles of Association of

the Company:

‘‘References in the foregoing provisions of this Article 107(K) to the interest of a Director or the

Chairman of the meeting shall be construed to include the interest of any of his associates.’’; and

(g) the words ‘‘signed by a member (other than the person to be proposed) duly qualified to attend

and vote at the general meeting for which such notice is given’’ be added after the words ‘‘unless

notice in writing’’ in Article 120 of the Articles of Association of the Company, and the

following be added before the full stop in such Article:

‘‘provided that the period for giving such notices shall commence no earlier than the day after

the despatch of the notice of the general meeting appointed for such election and end no later

than seven days prior to the date of such general meeting’’.
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Summary of the amendment

Besides the additions of the definitions of ‘‘associate’’ and ‘‘Designated Stock Exchange’’ in the

Articles of Association of the Company, the following is a summary of the proposed amendment to the

Articles of Association of the Company:

(a) the reference to the Securities and Futures (Clearing Houses) Ordinance in the definition of

‘‘clearing house’’ in Article 2 be deleted;

(b) a new Article 89(C) be added to the effect that where any shareholder is, under the Listing Rules,

required to abstain from voting on any particular resolution or restricted to voting only for or

only against any particular resolution, any votes cast by or on behalf of such shareholder in

contravention of such requirement or restriction shall not be counted;

(c) additional provisions be added to the existing Article 107(H) and Article 107(K) to the effect

that directors shall abstain from voting at the board meeting on any matter in which he or any of

his associates has a material interest and are not to be counted towards the quorum of the

relevant board meeting; and

(d) the existing Article 120 be amended to the effect that a minimum seven-day period must be

allowed for lodgement by shareholders of a written and signed notice to nominate a person as a

director and by such person of his willingness to be elected, and such period shall commence no

earlier than the day after the despatch of the notice of the meeting appointed for such election

and end no later than seven days before the date of such meeting.

GENERAL MANDATE TO ISSUE SHARES

At the annual general meeting of the Company to be held on 27th August, 2004 (the ‘‘AGM’’), an

ordinary resolution will be proposed to grant a general mandate to the Directors to allot, issue and deal with

shares of the Company not exceeding 20 per cent. of the share capital of the Company in issue as at the date

of the resolution to provide flexibility to the Company to raise fund by issue of shares efficiently.

SHARE OPTION SCHEME

Principal terms of the Share Option Scheme

A summary of the rules of the Share Option Scheme is set out in the appendix to this circular.

Reasons for the Share Option Scheme

The Company does not have any existing share option scheme.

Under the Share Option Scheme, the Directors may grant options without any initial payment to any

director, employee or consultant of the Company and its subsidiaries (the ‘‘Group’’) or any customer,

supplier or adviser whose service to the Group or business with the Group may contribute to the business

and operation of the Group. The Share Option Scheme will enable the Group to offer valuable incentive to

attract and retain quality personnel and other persons to work to increase the value of the shares of the

Company. To this end, the Directors may specify the minimum period, if any, for which an option must be

held or the performance targets, if any, that must be achieved before the option can be exercised.

Conditions of the Share Option Scheme

The Share Option Scheme is conditional on:

(a) the approval of the shareholders of the Company at the AGM; and
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(b) the Listing Committee of The Stock Exchange of Hong Kong Limited (the ‘‘Stock Exchange’’)

granting listing of and permission to deal in the new shares of the Company (‘‘Shares’’) which

may be issued and allotted pursuant to the exercise of options granted under the Share Option

Scheme up to 10 per cent. of the share capital of the Company in issue on the date of

shareholders’ approval of the Share Option Scheme.

Value of the options

The Directors consider it inappropriate to value all the options that can be granted under the Share

Option Scheme on the assumption that they were granted on 23rd July, 2004, the latest practicable date prior

to the printing of this circular (the ‘‘Latest Practicable Date’’) as a number of factors crucial for the

valuation cannot be determined. Such factors include the exercise period and the conditions, such as

performance targets, if any, that an option is subject to. Accordingly any valuation of the options based on a

large number of speculative assumptions would not be meaningful but would be misleading to the

shareholders.

Listing and dealings

Application has been made to the Listing Committee of the Stock Exchange for the granting of listing

of and permission to deal in the new Shares which may be issued and allotted pursuant to the Share Option

Scheme.

The shares of the Company are only listed on the Stock Exchange and not on any other stock

exchange.

RE-ELECTION OF DIRECTORS

Mr Cheng Kwai Yin, Dr Sin Wai Kin, Mr Yeung Ping Leung, Howard, Mr Ho Hau Hay, Hamilton and

Mr Chan Chak Cheung, William will retire at the AGM and will offer themselves for re-election according

to the Company’s Articles of Association. Details of such Directors as required under Rule 13.51(2) of the

Listing Rules are as follows:

Mr Cheng Kwai Yin, aged 71, is an independent non-executive director of the Company. Mr

Cheng is a distant cousin of Messrs. Yeung Ping Leung, Howard and Yeung Bing Kwong, Kenneth,

the Chairman and a director of the Company respectively. He has a personal interest in 2,224,000

shares of the Company within the meaning of Part XV of the SFO. He was appointed as a director and

an independent non-executive director of the Company in 1987 and 2001 respectively.

Dr Sin Wai Kin, aged 74, is a director of the Company, King Fook Jewellery Group Limited and

King Fook Gold & Jewellery Company Limited, two subsidiaries of the Company. Dr Sin is the vice

chairman of Miramar Hotel and Investment Company, Limited (‘‘Miramar’’), a substantial shareholder

of the Company; an executive director of New World Development Company Limited (‘‘New World’’)

and a director of Hang Seng Bank Limited. He is a shareholder and director of Miramar. He has a

personal interest of 1,792,500 shares in the Company within the meaning of Part XV of the SFO. He

was appointed as a director of the Company in 1987.

Mr Yeung Ping Leung, Howard, aged 47, is the Chairman of the Company, and a director of

King Fook Jewellery Group Limited and King Fook Gold & Jewellery Company Limited, two

subsidiaries of the Company. Mr Yeung is a director of Miramar and New World. He is the younger

brother of Mr Yeung Bing Kwong, Kenneth (a director of the Company) and the brother-in-law of Mr

Wong Wei Ping, Martin (a director of the Company). He together with other members of his family

control the management of Yeung Chi Shing Estates Limited, a substantial shareholder of the

Company. Mr Yeung has no interest in the shares of the Company within the meaning of Part XV of

the SFO. He was appointed as a director of the Company in 1987.
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Mr Ho Hau Hay, Hamilton, aged 53, is a director of the Company appointed in 2004. Mr Ho is

an independent non-executive director of CITIC Pacific Limited, a director of Dah Chong Hong

Holdings Limited and an alternate director to Dr Ho Tim in respect of New World. He is the son of Dr

Ho Tim, a director of the Company. He has a corporate interest in 3,170,000 shares of the Company

within the meaning of Part XV of the SFO.

Mr Chan Chak Cheung, William, aged 56, is an independent non-executive director of the

Company appointed in 2004. Mr Chan is a member of the Canadian Institute of Chartered

Accountants. He has no relationship with any directors, senior management or substantial or

controlling shareholders of the Company. He has no interest in the shares of the Company within the

meaning of Part XV of the SFO.

Mr Cheng Kwai Yin and Dr Sin Wai Kin received directors’ emoluments/fees from the Group for the

year ended 31st March, 2004 in the sums of HK$10,000 and HK$14,000 respectively. Their emoluments are

calculated based on the policy of the Group that director’s fee per annum for an executive Director is fixed

at HK$12,000, a Director other than an executive Director at HK$10,000 and a director of a subsidiary of

the Company at HK$2,000. The Company has entered into a consultation service agreement with Verbal

Company Limited (‘‘Verbal’’) (a company in which Mr Yeung Ping Leung, Howard is a director and has a

beneficial interest) whereby Verbal provides the services of Mr Yeung Ping Leung, Howard as director to

the Group. The fee payable to Verbal is fixed each year and is determined based on the performance of the

services provided to the Group and the expertise of Mr. Yeung Ping Leung, Howard in the management of

the jewellery business. The emoluments/fees received by Mr Yeung Ping Leung, Howard and Verbal from

the Group for the year ended 31st March, 2004 were HK$16,000 and HK$1,530,000 respectively. The board

of Directors will discuss with Messrs. Ho Hau Hay, Hamilton and Chan Chak Cheung, William on their

emoluments.

The above Directors are not appointed for a specific term as they are subject to retirement by rotation

and re-election at annual general meeting in accordance with the Articles of Association of the Company

and none of them has a service contract with the Company except the consultation service agreement

between the Company and Verbal disclosed above.

ANNUAL GENERAL MEETING

You will find on pages 10 to 12 of this circular a notice of the AGM to be held at 12 : 00 noon on 27th

August, 2004 at Miramar Ballroom, Hotel Miramar Penthouse, 130 Nathan Road, Kowloon, Hong Kong.

Resolution no. 5A will be proposed as a special resolution to approve the proposed amendment of the

Articles of Association of the Company.

Resolution no. 5B will be proposed as an ordinary resolution to give a general mandate to the

Directors to allot, issue and deal with shares of the Company with an aggregate nominal value not exceeding

20 per cent. of the share capital of the Company in issue as at the date of the resolution.

Resolution no. 5C will be proposed as an ordinary resolution to approve the adoption of the Share

Option Scheme.

There is enclosed a form of proxy for use at the AGM. You are requested to complete the form of

proxy and return it to the registered office of the Company in accordance with the instructions printed

thereon not less than 48 hours before the time fixed for holding the AGM, whether or not you intend to be

present at the AGM. The completion and return of the form of proxy will not prevent you from attending

and voting in person should you so wish.
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According to the Articles of Association of the Company, before or on the declaration by the chairman

of the meeting of the result of voting on a show of hands on a resolution at the AGM, a poll may be

demanded by:

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

(b) any member or members present in person or by proxy and representing not less than 10 per

cent. of the total voting rights of all the members having the right to vote at the meeting; or

(c) any 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.

RECOMMENDATION

The Directors consider that the Proposals are in the interest of the Company and so recommend you to

vote in favour of all resolutions at the AGM. The Directors will vote all their shareholdings in favour of the

resolutions.

RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the purpose of giving

information with regard to the Group. The Directors jointly and severally accept responsibility for the

accuracy of the information contained in this circular and confirm, having made all reasonable inquiries,

that to the best of their knowledge and belief there are no other facts the omission of which would make any

statement therein misleading.

DOCUMENT AVAILABLE FOR INSPECTION

A draft of the rules of the Share Option Scheme will be available for inspection at the offices of

Jennifer Cheung & Co. at Unit A, 19th Floor, Two Chinachem Plaza, 68 Connaught Road Central, Hong

Kong during normal business hours from the date of this circular up to and including 27th August, 2004 and

at the AGM.

Yours faithfully,

Yeung Ping Leung, Howard

Chairman
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PURPOSE OF THE SCHEME

The Share Option Scheme is set up for the purpose of attracting and retaining quality personnel and

other persons and to provide incentive to them to contribute to the business and operation of the Group.

WHO MAY JOIN

The Directors may at their discretion grant options to subscribe for Shares to (i) any director,

employee or consultant of the Group or a company in which the Group holds an equity interest or a

subsidiary of such company (‘‘Affiliate’’); or (ii) any discretionary trust whose discretionary objects include

any director, employee or consultant of the Group or an Affiliate; or (iii) a company beneficially owned by

any director, employee or consultant of the Group or an Affiliate; or (iv) any customer, supplier or adviser

whose service to the Group or business with the Group contributes or is expected to contribute to the

business and operation of the Group as may be determined by the Directors from time to time.

PRICE OF SHARES

Options may be granted without any initial payment for the options at an exercise price (subject to

adjustments as provided in the Share Option Scheme) equal to the highest of (i) the nominal value of the

Shares; (ii) the closing price per Share as stated in the Stock Exchange’s daily quotations sheet on the date

of the grant of the option; and (iii) the average closing price per Share as stated in the Stock Exchange’s

daily quotations sheets for the five business days immediately preceding the date of the grant of the option.

MAXIMUM NUMBER OF SHARES

The maximum number of Shares which may be issued upon the exercise of all options to be granted

under the Share Option Scheme and any other share option scheme(s) of the Company shall not exceed 10

per cent. of the share capital of the Company in issue at the date of shareholders’ approval of the Share

Option Scheme (the ‘‘General Mandate Limit’’) provided that:

(a) the Company may seek approval by shareholders in general meeting to refresh the General

Mandate Limit up to 10 per cent. of the issued share capital of the Company at the date of the

shareholders’ approval to refresh the limit; and

(b) the Company may seek separate shareholders’ approval in general meeting to grant options

beyond the General Mandate Limit provided that the options in excess of the General Mandate

Limit are granted only to participants specifically identified by the Company before such

approval is sought,

subject to the limitation that the maximum number of Shares which may be issued or issuable upon exercise

of all outstanding options granted and yet to be exercised under the Share Option Scheme and any other

share option scheme(s) of the Company shall not exceed 30 per cent. of the issued share capital of the

Company from time to time.

On the Latest Practicable Date, there were in issue of 435,071,650 Shares. If no further Shares are

issued prior to the date of adoption of the Share Option Scheme, options to subscribe for a total of

43,507,165 Shares may be issued under the Share Option Scheme pursuant to the General Mandate Limit.

The maximum number of Shares (issued and to be issued) in respect of which options may be granted

under the Share Option Scheme to any one participant in any 12-month period shall not exceed 1 per cent. of

the share capital of the Company in issue on the last date of such 12-month period unless approval of the

shareholders of the Company has been obtained in accordance with the Listing Rules.

APPENDIX SUMMARY OF RULES OF THE SHARE OPTION SCHEME
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GRANT OF OPTIONS TO CONNECTED PERSONS

Any grant of options to a director, chief executive or substantial shareholder of the Company or any of

their respective associates must be approved by the independent non-executive Directors (excluding any

independent non-executive Director who is the grantee of the option).

Where options are proposed to be granted to a substantial shareholder of the Company or an

independent non-executive Director or any of their respective associates, and the proposed grant of options

would result in the Shares issued and to be issued upon exercise of all options already granted (including

options exercised, cancelled and outstanding) to such person in the 12-month period up to and including the

date of the grant of such options to represent in aggregate over 0.1 per cent. of the total issued Shares for the

time being and have an aggregate value (based on the closing price of a Share at each date of the grant of

these options) exceeding HK$5,000,000, the proposed grant shall be subject to the approval of shareholders

of the Company in general meeting in accordance with the requirements of the Listing Rules.

TIME OF EXERCISE OF OPTION

The holder of an option may subscribe for Shares during such period as may be determined by the

Directors (which shall be less than ten years from the date of grant of the relevant option and may include

the minimum period, if any, for which an option must be held before it can be exercised).

PERFORMANCE TARGETS

The Directors may at their absolute discretion specify the performance targets, if any, that must be

achieved before the option can be exercised.

RIGHTS ARE PERSONAL TO GRANTEE

An option may not be transferred or assigned and will be personal to the holder of the option.

RIGHTS ON CEASING EMPLOYMENT

If a holder of an option is disabled or retires in accordance with the terms of his employment, the

holder may exercise the option within a period of six months thereafter or until the expiration of the relevant

option period, whichever is earlier, failing which the option will lapse.

RIGHTS ON DEATH

If a holder of an option dies, the personal representatives of the holder may exercise the option within

a period of six months thereafter or until the expiration of the relevant option period, whichever is earlier,

failing which the option will lapse.

RIGHTS ON DISMISSAL

If the holder of an option resigns or is dismissed from the employment of the Group, the option of such

holder will thereupon lapse.

EFFECT OF ALTERATIONS TO CAPITAL

In the event of any reduction, sub-division or consolidation of the share capital of the Company or

capitalisation issue, rights issue or distribution of capital assets by the Company, the number or nominal

amount of Shares comprised in each option or the option price may be adjusted in such manner as the

Directors (having received a statement in writing from the auditors of the Company that in their opinion the

adjustments proposed satisfy the requirements set out in the note to Rule 17.03(13) of the Listing Rules)

may deem appropriate, provided always that an option holder shall have the same proportion of the equity
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capital of the Company as that to which he was entitled before such adjustments and no increase shall be

made in the aggregate subscription price relating to any option, but no such adjustments may be made to the

extent that a share would be issued at less than its nominal value.

RIGHTS ON A GENERAL OFFER

If a general offer is made to the holders of Shares, each holder of an option shall be entitled at any

time within the period of six months after such control has been obtained to exercise any option in whole or

in part, and to the extent that it has not been so exercised, any option shall upon the expiry of such period

cease and determine.

RIGHTS ON WINDING UP

If notice is duly given of a general meeting at which a resolution will be proposed for the voluntary

winding-up of the Company, every option shall be exercisable in whole or in part at any time thereafter until

the resolution is duly passed or defeated or the meeting concluded or adjourned sine die, whichever shall

first occur. If such resolution is duly passed, all options shall, to the extent that they have not been

exercised, thereupon cease and determine.

RIGHTS ON A COMPROMISE OR ARRANGEMENT

If a compromise or arrangement between the Company and its members or creditors is proposed, each

holder of an option may exercise his option forthwith until the expiry of two calendar months thereafter or

the date on which such compromise or arrangement is sanctioned by the Court, whichever is earlier, subject

to such compromise or arrangement being sanctioned by the Court and becoming effective.

RANKING OF SHARES

Shares allotted on the exercise of options will rank pari passu with the other Shares in issue at the date

of exercise of the relevant option except in respect of any dividend or other distribution previously resolved

or announced to be paid or made if the record date therefor is before the relevant exercise date.

PERIOD OF THE SCHEME

The Share Option Scheme will remain in force for a period of 10 years from the date of adoption of

such scheme.

VARIATION

Except as allowed by the Listing Rules in effect from time to time or with the prior approval of

shareholders in general meeting, no alteration shall be made to the provisions of the Share Option Scheme

relating to any of the above matters or of the terms or conditions of the Share Option Scheme which are of a

material nature or change the terms of options granted under the Share Option Scheme, except where the

alternation takes effect automatically under the existing terms or conditions of the Share Option Scheme.

The Directors may terminate the Share Option Scheme at any time, but options granted prior to such

termination but not yet exercised at the time of termination shall continue to be valid and exercisable in

accordance with the rules of the Share Option Scheme.

CANCELLATION OF UNEXERCISED OPTION

The Company may cancel an option granted under the Share Option Scheme but not exercised with the

approval of the holder of such option. If the Company cancels options and issues new ones to the same

option holder, the issue of such new options may only be made under the Share Option Scheme with

available unissued options (excluding the cancelled options) within the limit approved by shareholders as

mentioned in the paragraph headed ‘‘Maximum number of Shares’’ above.
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(Incorporated in Hong Kong with limited liability)

(Stock Code : 280)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting of the abovementioned company (the

‘‘Company’’) will be held at Miramar Ballroom, Hotel Miramar Penthouse, 130 Nathan Road, Kowloon,

Hong Kong on 27th August, 2004 at 12 : 00 noon for the following purposes:

1. To receive and consider the audited financial statements and the reports of the directors and

auditors for the year ended 31st March, 2004.

2. To declare a final dividend of HK0.5 cent per share for the year ended 31st March, 2004.

3. To elect directors and to authorise the board of directors to fix the directors’ remuneration.

4. To appoint auditors and to authorise the board of directors to fix their remuneration.

5. As special business, to consider and, if thought fit, pass the following resolutions, of which

resolution no. 5A will be proposed as a special resolution, and resolution nos. 5B and 5C will be

proposed as ordinary resolutions:

SPECIAL RESOLUTION

A. ‘‘THAT the existing Articles of Association of the Company be and are hereby amended in

the manner set out in the paragraph headed ‘‘Details of the amendment’’ under the section

headed ‘‘Amendment of Articles of Association’’ in the circular of the Company dated 30th

July, 2004 (a copy of which section has been submitted to the meeting and signed by the

Chairman of the Company for the purpose of identification).’’

ORDINARY RESOLUTIONS

B. ‘‘THAT:

(a) subject to paragraph (c) of this resolution, the exercise by the directors of the

Company during the Relevant Period of all the powers of the Company to allot, issue

and deal with additional shares in the capital of the Company and to make and grant

offers, agreements and options which would or might require shares to be allotted be

and is hereby generally and unconditionally approved;

NOTICE OF ANNUAL GENERAL MEETING
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(b) the approval in paragraph (a) shall authorise the directors of the Company during the

Relevant Period to make and grant offers, agreements and options which would or

might require shares to be allotted after the end of the Relevant Period;

(c) 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 of the Company pursuant to the approval in paragraph (a), otherwise than

pursuant to a Rights Issue or a scrip dividend scheme or similar arrangement of the

Company or the exercise of the subscription rights under the share option scheme of

the Company, shall not exceed 20 per cent. of the aggregate nominal amount of the

share capital of the Company in issue as at the date of this resolution and the said

approval shall be limited accordingly; and

(d) for the purpose of this resolution:

‘‘Relevant Period’’ means the period from the passing of this resolution until

whichever is the earlier of:

(i) the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general meeting of the

Company is required by the Articles of Association of the Company or any

applicable law to be held; and

(iii) the revocation or variation of this resolution by an ordinary resolution of the

shareholders of the Company in general meeting; and

‘‘Rights Issue’’ means an offer of shares open for a period fixed by the directors of

the Company to holders of shares on the register of members of the Company on a

fixed record date in proportion to their then holdings of such shares (subject to such

exclusions or other arrangements as the directors of the Company may deem

necessary or expedient in relation to fractional entitlements or legal or practical

problems under the laws of, or the requirements of any recognised regulatory body or

any stock exchange in, any territory).’’

C. ‘‘THAT the rules of the share option scheme of the Company (a copy of which has been

submitted to the meeting and signed by the Chairman of the Company for the purpose of

identification) be and are hereby approved and that the directors of the Company be and

are hereby authorised to implement the same and to grant options and to issue and allot

shares of the Company pursuant thereto.’’

By Order of the Board

Cheung Kit Man, Melina

Company Secretary

Hong Kong, 30th July, 2004

Registered office:

9th Floor

King Fook Building

30–32 Des Voeux Road Central

Hong Kong
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Notes:

1. A member entitled to attend and vote at the meeting convened by the above notice is entitled to

appoint not more than two proxies (except a member who is a clearing house or its nominee may

appoint more than two proxies) to attend and vote in his stead. A proxy need not be a member of the

Company. In order to be valid, a form of proxy must be deposited at the Company’s registered office

together with a power of attorney or other authority, if any, under which it is signed or a notarially

certified copy of that power of attorney or authority, not less than 48 hours before the time for holding

the meeting or adjourned meeting.

2. The register of members of the Company will be closed from 23rd August, 2004 to 27th August, 2004,

both days inclusive, during which period no transfer of shares will be effected. In order to qualify for

the final dividend to be approved at the annual general meeting, all transfers accompanied by the

relevant share certificates must be lodged with the Company’s share registrars, Computershare Hong

Kong Investor Services Limited, at 17th Floor, Hopewell Centre, 183 Queen’s Road East, Hong Kong

not later than 4 : 00 p.m. on 20th August, 2004.
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