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If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should 
consult your stockbroker or other registered dealer in securities, bank manager, solicitor, professional 
accountant or other professional adviser.

If you have sold or transferred all your securities in Kee Shing (Holdings) Limited, you should at once 
hand this circular to the purchaser or other transferee or to the bank, stockbroker or other agent through 
whom the sale was effected for onward transmission to the purchaser or transferee.

The Stock Exchange of Hong Kong Limited (the “Stock Exchange”) takes no responsibility for the 
contents of this circular, makes no representation as to its accuracy or completeness and expressly 
disclaims any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or 
any part of the contents of this circular.

KEE SHING (HOLDINGS) LIMITED
(Incorporated in Hong Kong with Limited Liability)

(Stock Code: 174)

Executive Directors: Registered Office:
Leung Shu Wing (Chairman) 3rd Floor, Kee Shing Centre,
Leung Miu King 74-76 Kimberley Road,
Wong Chi Kin Tsimshatsui,
Wong Choi Ying Kowloon.

Non-Executive Director:
Yuen Tin Fan, Francis

Independent Non-Executive Directors:
Wong Kong Chi
Lai Chung Wing, Robert
Chan Wing Lee
 29th April, 2008

To the Shareholders,

Dear Sir or Madam,

PROPOSALS FOR
GENERAL MANDATES TO REPURCHASE AND ISSUE SHARES

AND RE-ELECTION OF RETIRING DIRECTORS
AND NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

At the 2007 Annual General Meeting of the Company held on 25th May, 2007, general mandates 
were granted to the directors of the Company (the “Directors”) to exercise the powers of the Company to 
issue shares, repurchase issued shares and to extend the mandate to issue shares to include the shares 
repurchased in the capital of the Company. These general mandates will lapse at the conclusion of the 
2008 Annual General Meeting to be held on 23rd May, 2008 and therefore ordinary resolutions will be 
proposed at the 2008 Annual General Meeting to grant to the Directors general mandates to issue and 
repurchase shares of the Company.

At the 2008 Annual General Meeting of the Company to be held on Friday, 23rd May, 2008, 
resolutions will be proposed to approve (i) the grant of general mandates to issue shares, repurchase 
shares and to extend the mandate to issue shares to include the shares repurchased of the Company and 
(ii) the re-election of retiring directors.

THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION
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GENERAL MANDATE TO REPURCHASE SHARES

At the Annual General Meeting, an ordinary resolution will be proposed for the granting to the 
Directors of a general mandate, in the terms set out in the notice of Annual General Meeting, to allow the 
Company to repurchase its own shares up to a limit of 10 per cent of the aggregate nominal amount of the 
issued share capital of the Company as at the date of passing of the relevant resolution (the “Repurchase 
Mandate”). This will allow the Company to repurchase its own shares, inter alia, on-market in accordance 
with Stock Exchange’s rules.

GENERAL MANDATE TO ISSUE SHARES

At the Annual General Meeting, an ordinary resolution will also be proposed that the Directors be 
given a general and unconditional mandate to allot, issue and deal with Shares up to a maximum of 20% 
(89,100,000 shares) of the aggregate nominal amount of the issued share capital of the Company as at the 
date of passing of the relevant resolution (the “Issue Mandate”).

In addition, an ordinary resolution will be proposed at the Annual General Meeting providing that 
any Shares repurchased under the Repurchase Mandate (up to a maximum of 10% of the aggregate 
nominal amount of issued share capital of the Company as at the date of the grant of the Repurchase 
Mandate) will be added to the total number of Shares which may be allotted and issued under the Issue 
Mandate.

The Repurchase Mandate and the Issue Mandate would continue in force until the conclusion of 
the next annual general meeting of the Company unless it is renewed at such meeting or until revoked or 
varied by ordinary resolutions of the Shareholders in a general meeting held prior to the next annual 
general meeting of the Company.

In accordance with the Listing Rules, the Company is required to send to the Shareholders an 
explanatory statement in connection with the Repurchase Mandate which is set out in Appendix I to this 
circular. The explanatory statement contains all the information reasonably necessary to enable the 
Shareholders to make an informed decision on whether to vote for or against the relevant resolutions at 
the Annual General Meeting.

RE-ELECTION OF RETIRING DIRECTORS

In accordance with Article 116 of the Company’s Articles of Association, Messrs. Leung Shu Wing 
and Wong Chi Kin retire by rotation and, being eligible, will offer themselves for re-election as executive 
directors. Mr. Yuen Tin Fan, Francis, retires by rotation and being eligible, will offer himself for re-
election as non-executive director.

At the Annual General Meeting, ordinary resolution will be proposed to re-elect Messrs. Leung 
Shu Wing and Wong Chi Kin as executive directors and Mr. Yuen Tin Fan, Francis as non-executive 
director.

Particulars relating to Messrs. Leung Shu Wing, Wong Chi Kin and Yuen Tin Fan, Francis are set 
out in Appendix II to this circular.

NOTICE OF ANNUAL GENERAL MEETING

Notice of the annual general meeting is set out in Appendix III to this circular. The procedure for 
demanding a poll is set out in Appendix IV. A proxy form for use at the meeting is enclosed herewith. 
Whether or not you intend to attend the annual general meeting, you are requested to complete the proxy 
form and return it to the registered office of the Company not less than 48 hours before the time 
appointed for the holding of the meeting or the adjourned meeting (as the case may be). Completion and 
return of a proxy form will not preclude shareholders from attending and voting at the meeting and at any 
adjournment thereof if they so wish.

RECOMMENDATION

The Directors recommend the proposals for the grant of general mandates to issue shares, 
repurchase shares, to extend the mandate to issue shares to include the shares repurchased, and to re-elect 
directors of the Company to all Shareholders for the best interest of the Company and for their favourable 
consideration and urge them to vote in favour of the resolutions set out in the notice of Annual General 
Meeting as they intend to do themselves in respect of their own holdings.

Yours faithfully,
Leung Shu Wing

Chairman
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APPENDIX I EXPLANATORY STATEMENT FOR THE REPURCHASE MANDATE

The following is the explanatory statement required by the Listing Rules concerning the regulation 
of purchases by companies of their own securities on the Stock Exchange to provide Shareholders with all 
the information reasonably necessary for them to make an informed decision on whether to vote for or 
against the resolution to approve the repurchase by the Company of its own shares.

SHARE CAPITAL

As at 22nd April, 2008, being the latest practicable date prior to printing of this document, the 

issued share capital of the Company comprised 445,500,000 ordinary shares of HK$0.05 each.

Exercise in full of the Repurchase Mandate, on the basis that no further shares are issued or 

repurchased prior to 23rd May, 2008, being the date of the 2008 Annual General Meeting, could 

accordingly result in up to 44,550,000 shares being repurchased by the Company during the course of the 

period from 23rd May, 2008 to the earliest of (i) the date of the 2009 Annual General Meeting, (ii) the 

date by which the next Annual General Meeting of the Company is required to be held by law and (iii) 

the date upon which such authority is revoked or varied.

REASONS FOR REPURCHASES

The Directors believe that it is in the best interests of the Company and its Shareholders to seek a 

general authority from Shareholders to enable the Directors to purchase shares of the Company in the 

market. Such purchases may, depending on market conditions and funding arrangements at the time, lead 

to an enhancement of the net asset value of the Company and/or its earnings per share and will only be 

made when the Directors believe that such a purchase will benefit the Company and its Shareholders.

FUNDING OF REPURCHASES

Pursuant to the Repurchase Mandate, repurchases would be funded entirely from the Company’s 

available cash flow or working capital facilities derived from the distributable profits of the Company 

which would otherwise be available for dividend or other distributions which will be funds legally 

available for the purpose in accordance with the Company’s Memorandum and Articles of Association 

and the Companies Ordinance of Hong Kong.

On the basis of the consolidated financial position of the Company as at 31st December, 2007 

(being the date to which the latest published financial statements of the Company have been made up), 

the Directors consider that the exercise in full of the Repurchase Mandate to repurchase shares might 

have a material adverse impact on the working capital position or gearing position of the Company as 

compared with its position as at 31st December, 2007. No purchase would be made in circumstances that 

might have 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 financial statements) unless the 

Directors considered that such purchase will benefit the Company and its Shareholders in the sense of 

enhanced net asset value and improved earnings per share.

SHARE PRICES

There is no repurchase of share in the previous six months by the Company.
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APPENDIX I EXPLANATORY STATEMENT FOR THE REPURCHASE MANDATE

The highest and lowest prices at which the shares have traded on the Stock Exchange in each of the 

previous twelve months prior to 22nd April, 2008 being the latest practicable date were as follows:

 Highest Lowest
 HK$ HK$

April 2007 1.00 0.88

May 2007 1.02 0.93

June 2007 1.19 0.99

July 2007 1.14 1.04

August 2007 1.08 0.89

September 2007 1.10 0.95

October 2007 1.05 0.90

November 2007 1.00 0.91

December 2007 0.98 0.92

January 2008 0.98 0.89

February 2008 0.96 0.91

March 2008 0.95 0.89

April 2008 (up to the latest practicable date) 0.97 0.93

GENERAL

If as a result of a share repurchase, a shareholder’s proportionate interest in the voting capital of 

the Company increases, such increase will be treated as an acquisition for the purposes of the Hong Kong 

Code on Takeovers and Mergers (“Code”) and such increase may in certain circumstances give rise to an 

obligation to make a general offer for shares under Rules 26 and 32 of the Code.

As at 22nd April, 2008, being the latest practicable date prior to printing of this document, to the 

best of the knowledge and belief of the Directors, Mr. Leung Shu Wing holding 41.46% of the issued 

share capital of the Company, is the controlling shareholder of the Company. In the event that the 

Directors should exercise in full the power to repurchase shares which is proposed to be granted pursuant 

to the resolution, the shareholding of Mr. Leung Shu Wing would be increased to approximately 46.06% 

of the issued share capital of the Company. Such an increase would be treated as an acquisition for the 

purpose of the Code and, when exceeding the 2% creeper, give rise to an obligation of Mr. Leung Shu 

Wing to make a mandatory offer under Rules 26 and 32 of the Code. However, the increase would not 

result in the aggregate amount of the share capital of the Company in public hands be reduced to less than 

25%. Save as disclosed herein, the Directors are not aware of any consequences which may arise under 

the Code if the Repurchase Mandate is exercised. The Directors have no intention to repurchase shares to 

such an extent which will result in an obligation to make a mandatory offer under Rules 26 and 32 of the 

Code.

None of the Directors nor, to the best of their knowledge and having made all reasonable enquiries, 

their associates have any present intention if the Repurchase Mandate is approved are exercised to sell 

any shares to the Company or its subsidiaries.

The Directors have undertaken to the Stock Exchange that they will exercise the Repurchase 

Mandate in accordance with the rules of the Stock Exchange and the applicable laws of Hong Kong, the 

jurisdiction in which the Company is incorporated, and in accordance with the regulations set out in the 

Memorandum and Articles of Association of the Company.

No other connected persons (as defined in the Stock Exchange’s Listing Rules) have notified the 

Company that they have a present intention to sell shares to the Company, or have undertaken not to do 

so, if the Repurchase Mandate is approved and exercised.
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APPENDIX II DETAILS OF DIRECTORS PROPOSED
TO BE RE-ELECTED AT THE AGM

The details of the directors who will retire from their offices at the AGM and being eligible, will 
offer themselves for re-election at the AGM, are set out below:

LEUNG SHU WING

Mr. Leung Shu Wing, aged 69, is the founder of the Group and chairman and executive director of 

the Company. Mr. Leung was appointed as executive director of the Company on 14 March, 1988. Mr. 

Leung has over 40 years of experience in trading of electroplating materials and chemicals. He is 

currently responsible for the Group’s strategic planning. Mr. Leung has no directorship in other listed 

company for the past three years.

Mr. Leung is the father of Miss Leung Miu King, managing director of the Company. Save as 

disclosed above, Mr. Leung does not have any relationship with any directors, senior management or 

substantial or controlling shareholders of the Company. As at the date hereof, Mr. Leung has owned 

184,691,075 ordinary shares of the Company.

There is a service contract signed between the Company and Mr. Leung. Mr. Leung is not 

appointed for a specific term and is subject to retirement by rotation and re-election at annual general 

meeting pursuant to the Articles of Association of the Company. The level of emoluments of Mr. Leung is 

determined by the Remuneration Committee on the basis of his previous experience, qualifications, 

responsibilities to be involved in the Company and the prevailing market conditions. The total director’s 

emolument for the year ended 31st December, 2007 is HK$1,508,000. There is no information to be 

disclosed pursuant to any of the requirement of paragraphs (h) to (v) of the Listing Rule 13.51(2) and 

there is no other matters concerning Mr. Leung that need to be brought to the attention of the 

shareholders.

WONG CHI KIN

Mr. Wong Chi Kin, aged 57, joined the Group in 1984. He has over 34 years of experience in metal 

trading. Mr. Wong is appointed as an executive director of the Company on 26th April, 1988. He is also 

the managing director of Kee Shing Hardware Supplies Limited, a subsidiary of the Group which is 

engaged in trading of stainless steel. He is appointed as a member of the Remuneration Committee of the 

Company. Mr. Wong has no directorship in other listed company for the past three years.

Save as disclosed above, Mr. Wong does not have any relationship with any directors, senior 

management or substantial or controlling shareholders of the Company. As at the date hereof, Mr. Wong 

has owned 767,000 ordinary shares of the Company.

There is a service contract signed between the Company and Mr. Wong. Mr. Wong is not appointed 

for a specific term and is subject to retirement by rotation and re-election at annual general meeting 

pursuant to the Articles of Association of the Company. The level of emoluments of Mr. Wong is 

determined by the Remuneration Committee on the basis of his previous experience, qualifications, 

responsibilities to be involved in the Company and the prevailing market conditions. The total director’s 

emolument for the year ended 31st December, 2007 is HK$666,732. There is no information to be 

disclosed pursuant to any of the requirement of paragraphs (h) to (v) of the Listing Rule 13.51(2) and 

there is no other matters concerning Mr. Wong that need to be brought to the attention of the 

shareholders.
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APPENDIX II DETAILS OF DIRECTORS PROPOSED
TO BE RE-ELECTED AT THE AGM

YUEN TIN FAN, FRANCIS

Mr. Yuen Tin Fan, Francis, aged 55, is appointed as non-executive director of the Company on 20th 

December, 1995. He is chairman of Tien Fung Hong Group of companies. He is deputy Chairman of 

Singapore-based Pacific Century Regional Development Limited. He is also an independent non-executive 

director of China Foods Limited and China Pacific Insurance (Group) Co., Ltd.. He was previously the 

executive chairman of Pacific Century Insurance Holdings Limited. He was also previously the deputy 

chairman of Pacific Century Premium Limited and PCCW Limited and independent non-executive 

director of Hanny Holdings Limited. From 1988 to 1991, he was the chief executive of The Stock 

Exchange of Hong Kong Limited. Mr. Yuen is also a member of Shanghai People’s Political Consultative 

Committee.

Mr. Yuen does not have any relationship with any directors, senior management or substantial or 

controlling shareholders of the Company. As at the date hereof, 26,984,000 shares in the Company are 

owned by Tien Fung Hong Group Limited, a company which is 60% owned by Mr. Yuen. 74,770,000 

shares in the Company are owned by TF Yuen Trust. Mr. Yuen is the founder who has set up the TF Yuen 

Trust.

There is a service contract signed between the Company and Mr. Yuen with a term of two years. 

He is also subject to retirement by rotation and re-election at annual general meeting pursuant to the 

Articles of Association of the Company. The level of emoluments of Mr. Yuen is determined by the 

Remuneration Committee on the basis of his previous experience, qualifications, responsibilities to be 

involved in the Company and the prevailing market conditions. He will be entitled to receive an annual 

director’s emolument of HK$300,000 or such other sum as the Company may from time to time decide. 

Such director’s emolument shall be payable at year end on a day-to-day basis. Mr. Yuen receives 

director’s emolument of HK$300,000 for the year ended 31st December, 2007. There is no information to 

be disclosed pursuant to any of the requirements of paragraphs (h) to (v) of the Listing Rule 13.51(2) and 

there is no other matters concerning Mr. Yuen that need to be brought to the attention of the shareholders.
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APPENDIX III NOTICE OF ANNUAL GENERAL MEETING

KEE SHING (HOLDINGS) LIMITED
(Incorporated in Hong Kong with Limited Liability)

(Stock Code: 174)

NOTICE IS HEREBY GIVEN that the Annual General Meeting of Shareholders of the Company 

will be held at VIP Room I & II, Level 4, Park Hotel, 61-65 Chatham Road South, Tsim Sha Tsui, 

Kowloon, Hong Kong on Friday, 23rd May, 2008 at 3:30 p.m. for the following purposes:

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

directors and auditors for the year ended 31st December, 2007;

2. To declare a final dividend;

3. To re-elect retiring directors and authorise the board to fix the remuneration of the directors;

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

5. As special business, to consider and, if thought fit, pass with or without modification the 

following resolutions as Ordinary Resolutions:

(1) “THAT:

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

the Company during the relevant period of all the power of the Company to 

allot, issue and deal with additional shares in the capital of the Company and 

to make or grant offers, agreements and options which might require the 

exercise of such power be and is hereby generally and unconditionally 

approved;

(b) the approval in paragraph (a) above shall authorise the directors of the 

Company during the relevant period to make or grant offers, agreements and 

options which might require the exercise of such power 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 pursuant to the approval in sub-paragraph (a) of this resolution, 

otherwise than pursuant to a rights issue shall not exceed twenty per cent of the 

aggregate nominal amount of the issued share capital of the Company, and this 

approval shall be limited accordingly; and
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APPENDIX III NOTICE OF ANNUAL GENERAL MEETING

(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 law to be held; and

(iii) the date on which the authority set out in this resolution is revoked or 

varied by way of ordinary resolution 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 on a fixed record date in 

proportion to their then holdings of such shares (subject to such exclusion or 

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

expedient in relation to fractional entitlements or having regard to any 

restrictions or obligations under the laws of or the requirements of any 

recognised regulatory body or any Stock Exchange).”

(2) “THAT:

(a) subject to sub-paragraph (b) below, the exercise by the directors of the 

Company during the relevant period of all the power of the Company to 

purchase its own securities, subject to and in accordance with all applicable 

laws and the requirements of the Rules Governing the Listing of Securities on 

The Stock Exchange of Hong Kong Limited as amended from time to time, be 

and is hereby generally and unconditionally approved;

(b) the shares to be repurchased by the Company pursuant to paragraph (a) of this 

resolution during the relevant period shall not exceed 10 per cent of the shares 

of the Company in issue at the date of this resolution; and

(c) 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 law to be held; and

(iii) the date on which the authority set out in this Resolution is revoked or 

varied by way of ordinary resolution in general meeting.”
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APPENDIX III NOTICE OF ANNUAL GENERAL MEETING

(3) “THAT, conditional upon the resolutions 5(1) and 5(2) in the notice convening this 

meeting being passed, the aggregate nominal amount of the number of shares which 

are repurchased by the Company after this resolution becoming effective (up to 

maximum of 10 per cent of the issued share capital of the Company in issue at the 

date of this resolution) shall be added to the aggregate nominal amount of share 

capital that may be allotted or agreed conditionally or unconditionally to be allotted 

by the directors of the Company pursuant to the resolution 5(1) in the said notice 

referred to above.”

By Order of the Board

WONG CHOI YING
Secretary

Hong Kong, 29th April, 2008

As at the date thereof, the Board consists of the following persons:

Executive Directors: Non-Executive Director:

Leung Shu Wing (Chairman) Yuen Tin Fan, Francis

Leung Miu King

Wong Chi Kin Independent Non-Executive Directors:

Wong Choi Ying Wong Kong Chi

 Lai Chung Wing, Robert

 Chan Wing Lee

Notes:

1. Any member entitled to attend and vote at the meeting is entitled to appoint one or more proxies to attend and, on the poll, 

vote in his stead. A proxy need not be a member of the Company.

2. To be valid, a form of proxy, together with the power of attorney (if any) or other authority (if any) under which it is signed 

or a notarially certified copy of that power of attorney or authority must be delivered at the registered office of the Company 

not less than forty-eight hours before the time appointed for holding the meeting.

3. The register of members will be closed from Tuesday, 20th May, 2008 to Friday, 23rd May, 2008 (both days inclusive) 

during which period no transfer of shares will be effected. In order to qualify for the proposed final dividend all transfers 

accompanied by the relevant share certificates must be lodged with the Company’s share registrars, Tricor Standard Limited, 

26th Floor, Tesbury Centre, 28 Queen’s Road East, Wanchai, Hong Kong not later than 4:00 p.m. on Monday, 19th  May, 

2008. Dividend warrants will be despatched to Shareholders on or before Friday, 20th June, 2008.

4. Where there are joint registered holders of any share, any one of such persons may vote at any meeting, either personally or 

by proxy, in respect of such share as if he were solely entitled thereto; but if more than one of such joint holders be present 

at any meeting personally or by proxy, that one of the said persons so present whose name stands first on the register of 

members of the Company in respect of such share(s) shall alone be entitled to vote in respect thereof.
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APPENDIX IV PROCEDURE FOR DEMANDING A POLL

Pursuant to Article 80 of the Articles of Association of the Company, a resolution put to the vote of 

the meeting shall be decided on a show of hands unless voting by way of a poll is required by the Listing 

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

(i) by the Chairman; or

(ii) by at least three members present in person or by proxy for the time being entitled to vote at 

the meeting; or

(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; or

(v) if required by the Listing Rules, by any Director or Directors who, individually or 

collectively, hold proxies in respect of shares representing five per cent (5%) or more of the 

total voting rights at such meeting.


