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THE REPURCHASE MANDATE

At the AGM, an ordinary resolution will be proposed that the Directors be granted the

Repurchase Mandate to exercise all powers of the Company to repurchase on the Stock

Exchange, or on any other stock exchange on which the Shares of the Company may be listed,

Shares up to a maximum of 10% of the issued share capital of the Company as at the date of

passing of the relevant resolution.

An explanatory statement required by the Listing Rules to be sent to the Shareholders in

connection with the Repurchase Mandate is set out in Appendix I to this circular. The



(b) providing all resolutions at general meetings of the Company to be decided on a
poll;

(c) empowering the Company to issue summary financial reports and English or
Chinese version of “corporate communications”;

(d) empowering the removal of directors of the Company by an ordinary resolution
instead of a special resolution; and

(e) empowering the destruction of documents if these are microfilmed or electronically
stored.

Details regarding the proposed amendments have been set out in Appendix III to this
circular. The proposed amendments to the Articles are subject to the approval of the
Shareholders by way of a special resolution to be proposed at the AGM.

THE SCHEME AMENDMENTS

Background

On 23 March 1990, the Company adopted the Scheme for the benefit of members of
management and employees of the Company and its participating subsidiaries. On 30 June
1999, the Scheme was extended for a further term of 10 years up to 23 March 2010. The Board
proposes to make the Scheme Amendments, i.e. to further extend the Scheme for a term of a
further 10 years up to 23 March 2020 and allow up to 7.5% of the issued share capital of the
Company from time to time (excluding any Shares subscribed for or purchased pursuant to the
Scheme since 23 March 1990) to be available for subscription or purchase pursuant to the
Scheme during the extended period and that no more than 3.5% of the issued share capital of
the Company from time to time (excluding any Shares subscribed for or purchased pursuant to
the Scheme since 23 March 1990) to be available for subscription or purchase pursuant to the
Scheme for the period from 24p362.9(froh
5AGM.)]TJ
/
5AGM.



Reasons for the Scheme Amendments

Since the adoption of the Scheme, it has provided valuable incentive and rewards to

members of the management and employees of the Company and its participating subsidiaries



Interest of the Trustees

Mr. Arthur H. del Prado and Mr. Lee Wai Kwong, the Chairman and Director respectively,



RESPONSIBILITY STATEMENT





4. SHARE PRICES

The following table shows the highest and lowest prices at which the Shares have been

traded on the Stock Exchange during each of the 12 months preceding the Latest Practicable

Date:

Share Prices (Per Share)
Month Highest Lowest



If, as a result of a repurchase of Shares, a Shareholder’s proportionate interest in the



The following are the biographical details of the Directors proposed for re-election at the

AGM:

(a) Lee Wai Kwong, Executive Director

Mr. Lee Wai Kwong, aged 54, was appointed to the Board as the Chief Executive

Officer of the Company on 1 January 2007. He has a Bachelor of Science degree and a



(b) Chow Chuen, James, Executive Director

Mr. Chow Chuen, James, aged 52, was appointed to the Board as the Chief





The below sets out the existing Articles and the proposed amendments for ease of

reference:

Article
No. Existing articles

Article
No. Proposed new articles

1. 1.

“Corporate

Communication”

the meaning attributed to

it in the rules of the

Designated Stock

Exchange;

“in writing” and

“written”

include printing,

lithography, and other

modes of representing or

reproducing words in a

visible form;

“in writing” and

“written”

includes printing,

lithography, photography

and other modes of

representing words or

figures in a visible form,

and includes where the

representation takes the

form of electronic

d













Article
No. Existing articles

Article
No. Proposed new articles

60. At any general meeting a resolution



Article



Article
No. Existing articles

Article
No. Proposed new articles







Article
No. Existing articles

Article
No. Proposed new articles











Article
No. Existing articles

Article
No. Proposed new articles

137.2 Subject to due compliance with

all applicable Statutes, laws and

regulations, the requirements of

Article 137.1 and the rules and

regulations of the Designated

Stock Exchange in relation to

sending annual report and

interim report shall be satisfied

in relation to any person entitled

thereto by sending or otherwise

making available to such person

a summary report which

complies with the relevant

provisions of the applicable laws

and regulations.

APPENDIX III PROPOSED AMENDMENTS TO ARTICLES OF ASSOCIATION
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Article
No. Existing articles

Article
No. Proposed new articles

153. Every member shall register with the
Company an address either in Hong
Kong or elsewhere to which notices
can be sent and if any member shall
fail so to do notice may be given to
such member by sending the same in
any of the manners hereinafter
mentioned to his last known place of
business or residence or, if there be
none, by posting the same for one day
at the Office and publishing it by
advertisement in the newspapers in
the same manner as is mentioned in
Article 28.1.3 above.

153. To the extent permitted by and subject



Article
No. Existing articles

Article





Article
No. Existing articles

Article
No. Proposed new articles

155.3 A notice sent by cable, telex or

facsimile message shall be

deemed to have been served on

the day following the despatch

of the cable, telex or facsimile

message.

155.4 In the case of a notice sent by

prepaid letter, in proving service

thereof it shall be sufficient to



Article
No. Existing articles

Article
No. Proposed new articles

161. These Articles, and the Memorandum

of Association of the Company, may

be altered only by a special



The following is a summary of the principal terms of the Scheme:





On the basis of 392,356,700 issued Shares as at the Latest Practicable Date and

excluding 33,904,700 Shares issued pursuant to the Scheme and assuming no Shares are

issued or repurchased by the Company prior to the AGM, the maximum aggregate number

of Shares that may be subscribed for or purchased by the Trustees pursuant to the Scheme







shall not exceed 7.5% of the issued share capital of the Company from

time to time, excluding any Shares acquired pursuant to the Scheme since

23 March 1990, provided that not more than 2% of the issued share





(h) by deleting the existing Article 31 in its entirety and substituting therefor the

following:

‘31. A fee not exceeding the amount as allowed by the Statutes, the laws and

regulations applicable to the Company may be charged for the



37.2 Notwithstanding any provision contained in these Articles, the
Directors may, if permitted by the Statutes, applicable laws and







(q) by deleting the existing Article 122 in its entirety and substituting therefor the

following:

‘122.Without prejudice to the provisions of the Law, the Company may by



137.2 Subject to due compliance with all applicable Statutes, laws and

regulations, the requirements of Article 137.1 and the rules and

regulations of the Designated Stock Exchange in relation to sending

annual report and interim report shall be satisfied in relation to any



(b) if sent by electronic means, shall be deemed to be served on the day

on which it is transmitted from the server of the Company or its

agent or uploaded on the website, as the case may be. A notice or

document made available by advertisement in the newspaper shall

be deemed to have been served on the day on which it is published.

(c) if served or delivered in any other manner contemplated by these

Articles, shall be deemed to have been served at the time of personal

service or delivery or, as the case may be, at the time of the relevant

despatch or transmission, or at such later time as may be specified

by the rules of the Designated Stock Exchange or any applicable

laws and regulations.

(d) in proving such service or delivery in the manner contemplated by

the preceding sub-clauses (b) and (c) a certificate in writing signed

by the Secretary or other officer of the Company or other person

appointed



(v) by deleting the existing Article 161 in its entirety and substituting therefor the

following:

‘161.These Articles, and the Memorandum of Association of the Company,

may be altered only by a special resolution, where “special resolution”

means a resolution passed by not less than three-fourths of the votes cast

by such members as, being entitled so to do, vote in person or by proxy

at a general meeting of which not less than 21 days’ notice, specifying the

intention to propose the resolution as a special resolution, has been duly

given.’”.




