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In this circular, unless the context otherwise requires, the following expressions have the following meanings:

“AGM” the annual general meeting of the Company to be held at 3805 Tower
II, Lippo Centre, 89 Queensway, Hong Kong on Tuesday, 18 May
2004 at 10:00 a.m., and any adjournment thereof

“Companies Act” the Companies Act 1981 of Bermuda

“Company” e-Kong Group Limited, a company incorporated in Bermuda with
limited liability and the Shares of which are listed on the Stock
Exchange

“Director(s)” director(s) of the Company

“HK$” Hong Kong dollar(s), the lawful currency of Hong Kong

“Hong Kong” the Hong Kong Special Administrative Region of the People’s Republic
of China

“Issue Mandate” the proposed mandate to allot, issue and deal with additional Shares
not exceeding 20% of the issued share capital of the Company as at
the date of passing the resolution approving the said mandate

“Latest Practicable Date” 15 April 2004, being the latest practicable date for ascertaining certain
information in this circular prior to the printing of this circular

“Listing Rules” Rules Governing the Listing of Securities on the Stock Exchange

“Preference Share(s)” convertible preference share(s) of HK$1.00 each in the issued share
capital of the Company

“Repurchase Mandate” the proposed mandate to exercise the power of the Company to
repurchase Shares up to a maximum of 10% of the issued share capital
of the Company as at the date of the resolution approving the said
mandate

“SFO” the Securities and Futures Ordinance, Cap. 571, Laws of Hong Kong

“Share(s)” ordinary share(s) of HK$0.01 each in the issued and fully paid up
share capital of the Company

“Shareholder(s)” holder(s) for the time being of Shares

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeover Code” the Code on Takeovers and Mergers issued by the Securities and
Futures Commission

In this circular, unless the context otherwise requires, words importing masculine gender include
feminine and neutral genders, and vice versa.
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20 April 2004

To the Shareholders and, for information
purposes only, option holders of the Company

Dear Sir or Madam,

GENERAL MANDATES TO ISSUE SHARES AND
TO REPURCHASE SHARES

AND
CANCELLATION OF AUTHORISED PREFERENCE SHARE CAPITAL

AND
AMENDMENTS OF BYE-LAWS

AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

On 23 May 2003, general mandates were given to the Directors to issue Shares and to exercise all the
powers of the Company to repurchase its Shares. These general mandates will lapse at the conclusion
of the AGM. It is therefore proposed to renew the general mandates to issue Shares and to repurchase
Shares at the AGM.

The purpose of this circular is to provide you with information with regard to the resolutions to be
proposed at the forthcoming AGM of the Company for the approval of (i) granting of general mandates
to the Directors to issue and to repurchase Shares; (ii) cancellation of authorised but unissued preference
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share capital of the Company and (iii) amendments of Bye-laws of the Company in compliance with,
among others, the changes to the Listing Rules which came into effect on 15 February 2002 and 31
March 2004 respectively, the changes to the SFO which came into effect on 1 April 2003 and the
changes to the Companies Act which came into effect on 14 February 2003, further details of which
are set out in the notice of the AGM.

GENERAL MANDATE TO ISSUE SHARES

Separate ordinary resolutions will be proposed at the AGM to approve (i) the granting of the Issue
Mandate to the Directors and (ii) the addition to the Issue Mandate of any Shares repurchased by the
Company under the authority of the Repurchase Mandate, in order to provide flexibility for issuing
new Shares when it is in the interests of the Company to do so, details of which are respectively set
out in the proposed Resolutions No. 4A and 4C in the notice of the AGM. The Directors have no
present intention to issue any new Shares pursuant to the Issue Mandate.

GENERAL MANDATE TO REPURCHASE SHARES

An ordinary resolution will be proposed at the AGM to approve the granting of the Repurchase
Mandate to the Directors, details of which are set out in the proposed Resolution No. 4B in the notice
of the AGM. The Shares which may be repurchased pursuant to the Repurchase Mandate is limited to
a maximum of 10% of the issued share capital of the Company as at the date of passing of the
resolution approving the Repurchase Mandate.

If the resolution for the granting of the Repurchase Mandate is passed at the AGM, the Repurchase
Mandate will be in force until the earliest 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 applicable law or the Bye-laws of the Company to be held and (iii) the
date on which it is revoked or varied by an ordinary resolution of the Shareholders in general meeting.

An explanatory statement as required by the Listing Rules is set out in Appendix I to this circular.
The explanatory statement contains all information reasonably necessary to enable the Shareholders
to make an informed decision on whether or not to vote for or against the ordinary resolution to grant
the Repurchase Mandate to the Directors at the AGM.

CANCELLATION OF AUTHORISED PREFERENCE SHARE CAPITAL

As at the date of this circular, the authorised share capital of the Company comprises 288,929,402
convertible preference shares of HK$1.00 each and 12,000,000,000 ordinary shares of HK$0.01 each.
Nevertheless, no Preference Share is in issue and the Directors have no intention to issue any Preference
Share in the foreseeable future. For the purpose of streamlining the share capital structure of the
Company, the Directors wish to seek the approval from the Shareholders at the AGM for (i) the
cancellation of the authorised but unissued preference share capital of the Company, and (ii) the
corresponding amendments to the Bye-laws of the Company by deleting all references to Preference
Shares therein contained. Details of the cancellation as aforesaid are set out in the proposed Resolution
No. 5 in the notice of the AGM, and the related amendments to the Bye-laws of the Company are
incorporated together with other proposed amendments thereto and set out in the proposed Resolution
No.6.
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AMENDMENTS OF BYE-LAWS

The Stock Exchange has amended, among others, Appendix 3 to the Listing Rules which came into
effect on 31 March 2004. The Company is required, as a listed issuer, to amend its Bye-laws to ensure
compliance with the amended provisions of Appendix 3 to the Listing Rules at the earliest opportunity
and, in any event, no later than the conclusion of its forthcoming annual general meeting.

In addition, as a result of recent amendments to other securities laws of Hong Kong and companies
laws of Bermuda and as the Company has not amended its Bye-laws since 21 November 2002,
amendments will need to be made to the Bye-laws of the Company in order to ensure compliance
with all applicable laws.

The main amendments to the Bye-laws of the Company are as follows:

1. As a result of amendments to Appendix 3 to the Listing Rules regarding corporate governance
requirements to Main Board-listed companies’ articles of association/bye-laws which have
come into effect on 31 March 2004:

(a) where the Company has knowledge that any member is, under the Listing Rules, required
to abstain from voting on any particular resolution of the Company or restricted to voting
only for or only against any particular resolution of the Company, any votes cast by or on
behalf of such member in contravention of such requirement or restriction shall not be
counted (Bye-law 76(2));

(b) to propose a person for appointment as a Director at a meeting of the members of the
Company, who is neither a Director who is retiring at the meeting nor a person
recommended by the Directors for election, a notice signed by a member (other than the
person to be proposed) duly qualified to attend and vote at the meeting for which such
notice is given of his intention to propose such person for election and also a notice
signed by the person to be proposed of his willingness to be elected must be lodged at
the head office or at the office where the branch register of members is kept at any time
during the period commencing the day after despatch of the notice of the general meeting
and ending at least seven (7) days before the general meeting (Bye-law 88);

(c) a Director shall not vote (nor be counted in the quorum) on any resolution of the board of
the Directors approving any contract or arrangement or any other proposal in which he
or any of his associates is materially interested, but this prohibition shall not apply to
any of the following matters namely:

(i) any contract or arrangement for the giving to such Director or his associate(s) any
security or indemnity in respect of money lent by him or any of his associates or
obligations incurred or undertaken by him or any of his associates at the request of
or for the benefit of the Company or any of its subsidiaries;
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(ii) any contract or arrangement for the giving of any security or indemnity to a third
party in respect of a debt or obligation of the Company or any of its subsidiaries
for which the Director or his associate(s) has himself/themselves assumed
responsibility in whole or in part whether alone or jointly under a guarantee or
indemnity or by the giving of security;

(iii) any contract or arrangement concerning an offer of shares or debentures or other
securities of or by the Company or any other company which the Company may
promote or be interested in for subscription or purchase, where the Director or his
associate(s) is/are or is/are to be interested as a participant in the underwriting or
sub-underwriting of the offer;

(iv) any contract or arrangement in which the Director or his associate(s) is/are interested
in the same manner as other holders of Shares or debentures or other securities of
the Company by virtue only of his/their interest in Shares or debentures or other
securities of the Company;

(v) any contract or arrangement concerning any other company in which the Director
or his associate(s) is/are interested only, whether directly or indirectly, as an officer
or executive or a shareholder other than a company in which the Director and/or
any of his associate(s) is/are beneficially interested in five (5) per cent or more of
the issued shares or of the voting rights of any class of shares of such company (or
any third company through which his interest or that of any of his associates is
derived); or

(vi) any proposal concerning the adoption, modification or operation of a share option
scheme, a pension fund or retirement, death or disability benefits scheme or other
arrangement which relates both to Directors, his associates and employees of the
Company or of any of its subsidiaries and does not provide in respect of any
Director, or his associate(s), as such any privilege or advantage not accorded to
the employees to which such scheme or fund relates.

A company shall be deemed to be a company in which a Director and/or his associate(s)
owns five (5) per cent. or more if and so long as (but only if and so long as) he and/or his
associates, (either directly or indirectly) are the holders of or beneficially interested in
five (5) per cent. or more of any class of the equity share capital of such company or of
the voting rights available to members of such company (or of any third company through
which his interest or that of any of his associates is derived). For the purpose of this
paragraph there shall be disregarded any shares held by a Director or his associate(s) as
bare or custodian trustee and in which he or any of them has no beneficial interest, any
shares comprised in a trust in which the interest of the Director or his associate(s) is/are
in reversion or remainder if and so long as some other person is entitled to receive the
income thereof, and any shares comprised in an authorised unit trust scheme in which
the Director or his associate(s) is/are interested only as a unit holder.
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Where a company in which a Director and/or his associate(s) holds five (5) per cent. or
more is materially interested in a transaction, then that Director and/or his associate(s)
shall also be deemed materially interested in such transaction.

If any question shall arise at any meeting of the board of Directors as to the materiality
of the interest of a Director (other than the chairman of the meeting) or as to the entitlement
of any Director (other than such chairman) to vote and such question is not resolved by
his voluntarily agreeing to abstain from voting, such question shall be referred to the
chairman of the meeting and his ruling in relation to such other Director shall be final
and conclusive except in a case where the nature or extent of the interest of the Director
concerned as known to such Director has not been fairly disclosed to the board of
Directors. If any question as aforesaid shall arise in respect of the chairman of the meeting
such question shall be decided by a resolution of the board of Directors (for which purpose
such chairman shall not vote thereon) and such resolution shall be final and conclusive
except in a case where the nature or extent of the interest of such chairman as known to
such chairman has not been fairly disclosed to the board of Directors (Bye-law 103).

2. As a result of the amendments to the Listing Rules which came into effect on 15 February 2002
pursuant to which Main Board-listed companies are (i) permitted to send or otherwise make
available corporate communications to members by electronic means; (ii) allowed to send
corporate communications to members either in the English language only, or the Chinese
language only, or both the English and Chinese languages in accordance with the wishes of
their members and subject always to the Listing Rules and all applicable laws:

(a) any notice or document (including any “corporate communication” as defined in the
Listing Rules) in writing or by cable, telex or facsimile transmission message or other
form of electronic transmission or communication which may be served or delivered by
the Company on or to any member either personally or by sending it through the post in
a prepaid envelope addressed to such member at his registered address as appearing in
the register of members of the Company or at any other address supplied by him to the
Company for the purpose or, as the case may be, by transmitting it to any such address or
transmitting it to any telex or facsimile transmission number or electronic number or
address or website supplied by him to the Company for the giving of notice to him or
which the person transmitting the notice reasonably and bona fide believes at the relevant
time will result in the notice being duly received by the member or may also be served
by advertisement in appointed newspapers (as defined in the Companies Act) or in
newspapers published daily and circulating generally in the territory of and in accordance
with the requirements of the Stock Exchange or, to the extent permitted by the applicable
laws, by placing it on the Company’s website or the website of the Stock Exchange, and
giving to the member a notice stating that the notice or other document is available there
(a “notice of availability”). The notice of availability may be given to the member by any
of the means set out herein;
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(b) delivery by electronic communication shall be deemed to be given if sent by electronic
communication, shall be deemed to be given on the day on which it is transmitted from
the server of the Company or its agent. A notice placed on the Company’s website or the
website of the Stock Exchange, is deemed given by the Company to a member on the day
following that on which a notice of availability is deemed served on the member; and

(c) notices or documents may be given to a member either in English or Chinese (Bye-laws
160 and 161).

3. As a result of the amendments to the Listing Rules which came into effect on 15 February 2002
and the Companies Act which came into effect on 14 February 2003 pursuant to which Main
Board-listed companies are permitted to send and distribute summary financial reports in place
of the long form report:

(a) the Company may now send a summary financial statement derived from the Company’s
annual accounts and the Directors’ report which shall be in the form and containing the
information required by applicable laws and regulations, provided that any person who
is otherwise entitled to the annual financial statements of the Company and the Directors’
report thereon may, if he so requires by notice in writing served on the Company, demand
that the Company sends to him, in addition to a summary financial statement, a complete
printed copy of the Company’s annual financial statement and the Directors’ report
thereon; and

(b) the requirement to send a printed copy of the Directors’ report, accompanied by the
balance sheet and profit and loss account, including every document required by law to
be annexed thereto, made up to the end of the applicable financial year and containing a
summary of the assets and liabilities of the Company under convenient heads and a
statement of income and expenditure, together with a copy of the auditors’ report as
required under the Bye-laws (Bye-law 153) or a summary financial report in accordance
as detailed in sub-paragraph (a) above (Bye-law 153A) shall be deemed satisfied where,
in accordance with all applicable laws, rules and regulations, including, without limitation,
the Listing Rules, the Company publishes copies of the documents referred to in Bye-
law 153 and, if applicable, a summary financial report complying with Bye-law 153A,
on the Company’s computer network or in any other permitted manner (including by
sending any form of electronic communication), and that person has agreed or is deemed
to have agreed to treat the publication or receipt of such documents in such manner as
discharging the Company’s obligation to send to him a copy of such documents (Bye-
laws 153, 153A and 153B).

4. As a result of the amendments to the SFO which came into effect on 1 April 2003, the Securities
and Futures (Clearing House) Ordinance (the “repealed Ordinance”) has been repealed with
the coming into effect of the SFO. On commencement of the SFO, a recognised clearing house
under the repealed Ordinance, Hong Kong Securities Clearing Company Limited, shall be
deemed to have been recognised as a clearing house under the SFO:
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(a) the definition of “clearing house” in the Bye-Laws is amended to the effect that “clearing
house” shall mean a clearing house recognised by the laws of the jurisdiction in which
the shares of the Company are listed or quoted on a stock exchange in such jurisdiction
(Bye-law 1);

(b) where a member is a clearing house (or its nominee(s) and, in each case, being a corporation),
it may authorise such persons as it thinks fit to act as its representatives at any meeting of the
Company or at any meeting of any class of members provided that the authorisation shall
specify the number and class of shares in respect of which each such representative is so
authorised. Each person so authorised thereunder shall be deemed to have been duly authorised
without further evidence of the facts and be entitled to exercise the same rights and powers on
behalf of the clearing house (or its nominee(s)) as if such person was the registered holder of
the shares of the Company held by the clearing house (or its nominee(s)) in respect of the
number and class of shares specified in the relevant authorisation including the right to vote
individually on a show of hands (Bye-law 84(2)); and

(c) where more than one proxy is appointed by a member which is a clearing house (or its
nominee(s)), each such proxy shall have one vote on a show of hands (Bye-laws 66 and
84(2)).

5. Bye-law 9A which sets out the terms and conditions and rights and restrictions of the Preference
Shares will be deleted upon the cancellation of the authorised but unissued preference share
capital of the Company and consequently, references to Preference Shares in Bye-law 3(1) will
be deleted.

At the AGM, the Directors wish to seek the approval from the Shareholders of the amendments to the
Bye-laws of the Company, so that they comply with, inter alia, the said securities laws and Listing
Rules and the companies laws of Bermuda and, as described in the above section titled “Cancellation
of Authorised Preference Share Capital”, all references to Preferences Shares will be deleted. The
Company also takes this opportunity to clarify the provisions of certain Bye-laws. The full text of the
proposed amendments to the Bye-laws of the Company is set out in the proposed Resolution No.6 in
the notice of the AGM.

Shareholders should note that the Bye-laws of the Company are in the English language only and the
Chinese translation of Resolution 6 as set out in the notice of the AGM in relation to the wordings
and provisions of the Bye-laws of the Company is for reference only.

ANNUAL GENERAL MEETING

A notice of the AGM is set out in Appendix II to this circular.

Pursuant to the Bye-laws of the Company, a resolution put to the vote of a general meeting shall be
decided on a show of hands unless (before or on the declaration of the result of the show of hands or
on the withdrawal of any other demand for a poll) a poll is demanded by (i) the chairman of such
meeting; or (ii) at least three Shareholders present in person or (being a corporation) by its duly
authorised representative or by proxy for the time being entitled to vote at the meeting; or (iii)
Shareholder(s) present in person or (being a corporation) by its duly authorised representative or by
proxy and representing not less than one-tenth of the total voting rights of all Shareholders having the
right to vote at the meeting; or (iv) Shareholder(s) present in person or (being a corporation) by its
duly authorised representative or by proxy and holding 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 Shares.
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A form of proxy for use at the AGM is enclosed with this circular. If you are not able to attend and/
or vote at the AGM in person, you are requested to complete and return the form of proxy in accordance
with the instructions printed thereon to the Company’s Branch Share Registrar in Hong Kong,
Secretaries Limited at G/F, Bank of East Asia Harbour View Centre, 56 Gloucester Road, Wanchai,
Hong Kong as soon as possible and in any event not less than 48 hours before the time appointed for
holding the meeting or any adjourned meeting thereof (as the case may be). Completion and return of
the form of proxy will not preclude you from attending and voting at the meeting should you so wish.

RECOMMENDATION

The Directors consider that the granting of the Issue Mandate, the Repurchase Mandate, the cancellation
of authorised but unissued preference share capital and the amendments to the Bye-laws of the
Company are in the best interests of the Company and its Shareholders and accordingly recommend
that you to vote in favour of the resolutions to be proposed at the AGM.

MISCELLANEOUS

As at the Latest Practicable Date, to the extent that the Company is aware of having made all reasonable
enquiries, no Shareholder is required to abstain from voting under the Listing Rules in any of the
proposed resolutions as set out in the notice of the AGM.

The English text of this circular and the accompanying proxy form shall prevail over the Chinese text
thereof in case of inconsistency.

Yours faithfully,
By order of the Board

Richard John Siemens
Chairman

Shareholders who have chosen to receive printed copy of corporate communications of the Company in either the
English language or the Chinese language will receive this circular in both languages since both languages are
bound together into one booklet. For further enquiries, please contact Secretaries Limited, the Company’s Branch
Share Registrar in Hong Kong, at telephone no. 2980 1766 or facsimile no. 2861 1465.

This circular, in both the English and Chinese languages and in accessible format has been made available on the
Company’s website and a soft copy thereof has been submitted to the Stock Exchange.

Shareholders may at any time choose to receive corporate communications in printed form or electronically. To
select to receive future corporate communications of the Company in the English language or the Chinese language
or both languages, or to receive electronic communications, or to revoke or amend an instruction previously made,
Shareholders may complete, sign and return to Secretaries Limited, the Company’s Branch Share Registrar in
Hong Kong, at G/F, Bank of East Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Kong a prescribed
instruction form, a soft copy of which is available on the Company’s website.
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This Appendix serves as an explanatory statement given to Shareholders, as required under the Listing
Rules in connection with the proposed Repurchase Mandate.

1. LISTING RULES

The Listing Rules permit companies whose primary listings are on the Stock Exchange to
repurchase their securities on the Stock Exchange subject to certain restrictions, the most
important of which are summarised below:

(a) Shareholders’ Approval

All repurchases of securities on the Stock Exchange by a company with its primary
listing on the Stock Exchange must be approved in advance by an ordinary resolution,
either by way of a general mandate to the directors of the company to undertake such
repurchases or by a specific approval in relation to specific transactions.

(b) Source of Funds

Repurchases must be funded out of funds which are legally available for such purpose in
accordance with the company’s constitutional documents and the laws of the jurisdiction
in which the company is incorporated or otherwise established.

(c) Maximum number of shares to be repurchased and subsequent issue

A maximum of 10% of the issued share capital of the company as at the date of the
passing of the relevant resolution for granting the general mandate of share repurchase
may be repurchased on the Stock Exchange. A company may not, without the approval
of the Stock Exchange, issue new shares or announce a proposed issue of new shares for
a period of 30 days immediately following a share repurchase, whether on the Stock
Exchange or otherwise, other than an issue of shares pursuant to the exercise of warrants,
share options or similar instruments requiring the company to issue securities, which are
outstanding prior to the date of the repurchase.

2. SHARE CAPITAL

It is proposed that up to 10% of the Shares in issue as at the date of passing the resolution to
approve the Repurchase Mandate may be repurchased. As at the Latest Practicable Date, the
number of Shares in issue was 470,894,200. On the basis of such figure (assuming no further
Shares are issued or repurchased following the Latest Practicable Date and prior to the date of
the AGM), the Company would be allowed under the Repurchase Mandate to repurchase Shares
up to a limit of 47,089,420 Shares.
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3. REASON FOR REPURCHASES

Although the Directors have no present intention of repurchasing any Shares, they believe that
the flexibility afforded by the Repurchase Mandate would be beneficial to the Company and its
Shareholders. Such repurchases may, depending on market conditions and funding arrangements
at the time, lead to an enhancement of the net asset value and/or earnings per Share and will
only be made when the Directors believe that such a repurchase will benefit the Company and
its Shareholders.

4. FUNDING OF REPURCHASES

Funds required for any share repurchase would be derived from those funds legally permitted
to be utilised in this connection in accordance with the Memorandum of Association and the
Bye-laws of the Company and applicable laws of Bermuda.

There might be an adverse impact on the working capital or gearing position of the Company
(as compared with the position disclosed in the audited consolidated financial statements of
the Group for the year ended 31 December 2003, being the latest published accounts of the
Company) in the event that the Repurchase Mandate was to be carried out in full at any time
during the proposed repurchase period. However, the Directors do not propose to exercise the
Repurchase Mandate to such extent as would, in the circumstances, have a material adverse
effect on the working capital requirements of the Company or the gearing levels which in the
opinion of the Directors are from time to time appropriate for the Company.

5. UNDERTAKING OF THE DIRECTORS

The Directors have undertaken to the Stock Exchange that, so far as the same may be applicable,
they will exercise the Repurchase Mandate in accordance with the Listing Rules, the
Memorandum of Association and Bye-laws of the Company and the applicable laws of Bermuda.

None of the Directors or, to the best of their knowledge and having made all reasonable enquiries,
any of their associates (as defined in the Listing Rules) have any present intention to sell any
Shares to the Company or its subsidiaries under the Repurchase Mandate in the event that the
Repurchase Mandate is approved by the Shareholders and exercised.

No connected persons (as defined in the Listing Rules) have notified the Company that they
have a present intention to sell any Shares to the Company, or have undertaken not to do so, in
the event that the Repurchase Mandate is approved by the Shareholders and exercised.

6. EFFECT OF TAKEOVER CODE

If as a result of a repurchase of Shares by the Company pursuant to the Repurchase Mandate, a
Shareholder’s proportionate interest in the voting rights of the Company increases, such increase
will be treated as an acquisition for the purposes of the Takeover Code. Accordingly, a
Shareholder, or group of Shareholders acting in concert, depending on the level of increase in
the Shareholders’ interest, could obtain or consolidate control of the Company and thereby
become obliged to make a mandatory offer in accordance with Rule 26 of the Takeover Code.
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As at the Latest Practicable Date, to the best knowledge and belief of the Directors, Messrs.
Richard John Siemens, Kuldeep Saran and William Bruce Hicks, directors of the Company,
together with companies controlled by them beneficially held totalling 238,887,597 Shares in
the Company (representing approximately 50.73% of the issued share capital of the Company).
Assuming the Repurchase Mandate is exercised in full and the number of Shares held by them
remains unchanged, their shareholdings will be increased to approximately 56.37% of the issued
share capital of the Company. On the basis of the existing shareholdings, the Directors are not
aware that in the event that the Repurchase Mandate is exercised in full, there will be any
implication under the Takeover Code.

The Directors will exercise the powers conferred by the Repurchase Mandate to repurchase
Shares in circumstances which they deem appropriate for the benefits of the Shareholders. In
addition, the Directors have no present intention to exercise the Repurchase Mandate to the
extent that the number of Shares in the hands of the public would fall below the prescribed
minimum aggregate percentage (under the Listing Rules) of 25%.

7. SHARE REPURCHASE MADE BY THE COMPANY

No repurchase of Shares has been made by the Company during the six months prior to the
Latest Practicable Date (whether on the Stock Exchange or otherwise).

8. SHARE PRICES

The highest and lowest prices at which the Shares were traded on the Stock Exchange in each
of the previous twelve months preceding the Latest Practicable Date were as follows:

Price per Share
Highest Lowest

HK$ HK$

2003
April 0.128 0.080
May 0.144 0.090
June 0.280 0.132
July 0.375 0.232
August 0.320 0.255
September 0.375 0.280
October 0.305 0.242
November 0.280 0.180
December 0.200 0.148

2004
January 0.270 0.180
February 0.350 0.224
March 0.300 0.250



APPENDIX II NOTICE OF ANNUAL GENERAL MEETING

– 12 –

NOTICE IS HEREBY GIVEN THAT the Annual General Meeting of e-Kong Group Limited (the
“Company”) will be held at 3805 Tower II, Lippo Centre, 89 Queensway, Hong Kong on Tuesday,
18 May 2004 at 10:00 a.m. for the following purposes:

As Ordinary Business

1. To receive and consider the audited financial statements for the year ended 31 December 2003
and the reports of directors and of the auditors thereon.

2. To re-elect retiring directors and to fix their remuneration.

3. To re-appoint auditors and to authorise the board of directors to fix their remuneration.

As Special Business

4. To consider and, if thought fit, pass the following resolutions, with or without amendments, as
ordinary resolutions:

A. “THAT:

(a) subject to paragraph (c) of this Resolution, the exercise by the directors of the
Company during the Relevant Period (as hereinafter defined) of all the powers of
the Company to allot, issue or otherwise deal with additional shares of HK$0.01
each in the capital of the Company, or securities convertible into shares, or options,
warrants or similar rights to subscribe for any shares, and to make or grant offers,
agreements or options which would or might require the exercise of such powers,
subject to and in accordance with all applicable laws, be and is hereby generally
and unconditionally approved;

(b) the approval in paragraph (a) of this Resolution shall authorise the directors of the
Company during the Relevant Period to make or grant offers, agreements or options
which would or might require the exercise of such powers 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) and
issued by the directors of the Company pursuant to the approval in paragraph (a)
of this Resolution, otherwise than pursuant to issue of shares as a result of:

(i) a Rights Issue (as hereinafter defined); or

(ii) any scrip dividend or similar arrangement providing for the allotment of
shares, in lieu of the whole or part of a dividend on shares of the Company,
pursuant to the Bye-laws of the Company from time to time; or
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(iii) the exercise of any option granted under any share option scheme or similar
arrangement for the time being adopted and approved by the shareholders
of the Company for the grant or issue to directors or employees or eligible
participants of the Company and/or any of its subsidiaries of shares or rights
to acquire shares in the Company; or

(iv) the exercise of redemption or conversion rights attaching to the non-
cumulative convertible redeemable preference shares of HK$1.00 each in
the capital of the Company which may be issued by the Company; or

(v) the exercise of subscription rights or conversion rights attaching to any
warrants or any other securities convertible into shares which may be issued
by the Company,

shall not exceed 20% of the aggregate nominal amount of the share capital of the Company
in issue as at the date of passing 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 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 Bye-laws of the Company or any applicable
law to be held; and

(iii) the date on which the authority given under this Resolution is revoked or
varied by an ordinary resolution of the shareholders of the Company in
general meeting.

“Rights Issue” means an offer of shares open for a period fixed by the directors of
the Company to holders of shares of the Company or any class thereof on the
register of members of the Company on a fixed record date in proportion to their
then holdings of such shares or any class thereof (subject to such exclusions 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, or the requirements of any recognised regulatory
body or any stock exchange, in any territory applicable to the Company).”
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B. “THAT:

(a) subject to paragraph (b) of this Resolution, the exercise by the directors of the
Company during the Relevant Period (as hereinafter defined) of all the powers of
the Company to repurchase the shares of the Company on The Stock Exchange of
Hong Kong Limited (the “Stock Exchange”), or on any other stock exchange on
which the shares of the Company may be listed and which is recognised by the
Securities and Futures Commission and the Stock Exchange for this purpose
(“Recognised Stock Exchange”), subject to and in accordance with all applicable
laws and/or the requirements of the Rules Governing the Listing of Securities on
the Stock Exchange and, if applicable, any other Recognised Stock Exchange, as
amended from time to time, be and is hereby generally and unconditionally
approved;

(b) the aggregate nominal amount of shares of the Company to be repurchased by the
Company pursuant to paragraph (a) of this Resolution during the Relevant Period
shall not exceed 10% of the aggregate nominal amount of the share capital of the
Company in issue as at the date of passing this Resolution and the said approval
shall be limited accordingly; and

(c) for the purpose of this Resolution:

“Relevant Period” means the period from the passing of this Resolution until 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 Bye-laws of the Company or any applicable
law to be held; and

(iii) the date on which the authority given under this Resolution is revoked or
varied by an ordinary resolution of the shareholders of the Company in
general meeting.”

C. “THAT conditional upon Resolutions 4A and 4B above being passed, the general mandate
granted to directors of the Company for the time being in force to exercise the powers of
the Company to allot, issue and deal with additional shares of the Company pursuant to
Resolution 4A be and is hereby extended by the addition to the aggregate nominal amount
of share capital of the Company which may be allotted, issued, and dealt with or agreed
conditionally or unconditionally to be allotted, issued and dealt with by the directors of
the Company pursuant to such general mandate of an amount representing the aggregate
nominal amount of the shares repurchased by the Company under the authority granted
pursuant to Resolution 4B, provided that such extended amount shall not exceed 10% of
the aggregate nominal amount of the share capital of the Company in issue as at the date
of passing this Resolution.”
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5. To consider and, if thought fit, pass the following resolution, with or without amendments, as
an ordinary resolution:

 “THAT all of the authorised but unissued convertible preference share capital of the Company,
being HK$288,292,402 divided into 288,292,402 convertible preference shares of HK$1.00
each, be and is hereby cancelled (the “Diminution”) and the directors of the Company be and
are hereby authorised generally to do all such acts, deeds and things as they may, in their
absolute discretion, consider necessary or appropriate to effect and implement the Diminution.”

6. To consider and, if thought fit, pass the following resolution, with or without amendments, as
a special resolution:

“THAT the existing Bye-laws of the Company be and are hereby amended in the following
manner:

(a) by inserting the following new definition after the definition of “Act” in Bye-law 1:

‘ “associate” the meaning attributed to it in the rules of the Designated Stock
Exchange.’;

(b) by substituting the existing definitions of “clearing house” and “Company” in Bye-law 1
with the following new definitions:

‘ “clearing house” a clearing house recognised by the laws of the jurisdiction in
which the shares of the Company are listed or quoted on a stock
exchange in such jurisdiction.’

‘ “Company” e-Kong Group Limited.’;

(c) by deleting the words “and preference shares of HK$1.00 each” and the words “on
22 November 2002” in Bye-law 3(1);

(d) by substituting the existing Bye-law 6 with the following new Bye-law 6:

“6. The Company may from time to time by special resolution, subject to any confirmation
or consent required by law, reduce its authorised or issued share capital or, save for the
use of share premium as expressly permitted by the Act, any share premium account or
other undistributable reserve.”;

(e) (i) by inserting after the words “Subject to Sections 42 and 43 of the Act,” appearing
at the beginning of Bye-law 9, the words “these Bye-laws, and any special rights
conferred on the holders of any shares or attaching to any class of shares,”; and
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(ii) by inserting the following new sentences at the end of Bye-law 9:

“Where the Company purchases for redemption a redeemable share, purchases
not made through the market or by tender shall be limited to a maximum price as
may from time to time be determined by the Company in general meeting, either
generally or with regard to specific purchases. If purchases are by tender, tenders
shall be available to all Members alike.”;

(f) by deleting Bye-law 9A in its entirety;

(g) by inserting after the words “two persons” appearing in the second line of Bye-law 10(a)
and the words “two holders present in person” appearing in the fourth line of Bye-law
10(a), the words “(or in the case of a Member being a corporation, its duly authorised
representative)”;

(h) by substituting in Bye-law 12(1), the words “Subject to the Act and these Bye-laws”
with the following words:

“Subject to the Act, these Bye-laws and any direction that may be given by the Company
in general meeting”;

(i) by substituting the existing Bye-law 19 with the following new Bye-law 19:

“19. Share certificates shall be issued within the relevant time limit as prescribed in the
Act or as the Designated Stock Exchange may from time to time determine, whichever is
the shorter, after allotment or, except in the case of a transfer which the Company is for
the time being entitled to refuse to register and does not register, after lodgement of a
transfer with the Company.”;

(j) by substituting, in Bye-law 20(2), the words “$2 or such other” with the words “the
relevant”;

(k) by deleting the second sentence “The Directors may make arrangements on the issue of
shares for a difference between the shareholders in the amount of calls to be paid and in
the times of payment.” appearing at the end of Bye-law 26;

(l) by inserting, in Bye-law 43(1)(a), after the words “the name and address of each Member,
the number and class of shares held by him and” the words “, in respect of any shares
that are not fully paid,”;

(m) by inserting, in Bye-law 44, after the words “any other newspapers in accordance with
the requirements of any Designated Stock Exchange”, the following words:

“or by any means and in such manner as may be accepted by the Designated Stock
Exchange”;
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(n) by deleting the existing Bye-law 46 in its entirety and replacing therewith the following
new Bye-law 46:

“46. Subject to these Bye-laws, any Member may transfer all or any of his shares by an
instrument of transfer in the usual or common form or in a form prescribed by the
Designated Stock Exchange or in any other form approved by the Board and may be
under hand or, if the transferor or transferee is a clearing house or its nominee(s), by
hand or by machine imprinted signature or by such other manner of execution as the
Board may approve from time to time.”;

(o) by substituting the word “The” appearing at the beginning of the second sentence in
Bye-law 47 with the words “Without prejudice to Bye-law 46, the”;

(p) by inserting, in Bye-law 51, after the words “and, where applicable, any other newspapers
in accordance with the requirements of the Designated Stock Exchange”, the following
words:

“or by any means and in such manner as may be accepted by the Designated Stock
Exchange”;

(q) by substituting the words “of incorporation” appearing in the second line of Bye-law 56
with the words “in which its statutory meeting is convened”;

(r) by substituting the second sentence in Bye-law 61(2) with the following new sentence:

“Two (2) Members entitled to vote and present in person (or in the case of a Member
being a corporation by its duly authorised representative) or by proxy shall form a quorum
for all purposes.”;

(s) by substituting the existing Bye-law 66 with the following new Bye-law 66:

“66. Subject to any special rights or restrictions as to voting for the time being attached
to any shares by or in accordance with these Bye-laws, at any general meeting on a show
of hands every Member present in person (or being a corporation, is present by a
representative duly authorised under Section 78 of the Act), or by proxy shall have one
vote and on a poll every Member present in person or by proxy or, in the case of a
Member being a corporation, by its duly authorised representative shall have one vote
for every fully paid share of which he is the holder but so that no amount paid up or
credited as paid up on a share in advance of calls or instalments is treated for the foregoing
purposes as paid up on the share. Notwithstanding anything contained in these Bye-
laws, where more than one proxy is appointed by a Member which is a clearing house
(or its nominee(s)), each such proxy shall have one vote on a show of hands. A resolution
put to the vote of a meeting shall be decided on a show of hands unless (before or on the
declaration of the result of the show of hands or on the withdrawal of any other demand
for a poll) a poll is demanded:
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(a) by the chairman of such meeting; or

(b) by at least three Members present in person (or in the case of a Member being a
corporation by its duly authorised representative) or by proxy for the time being
entitled to vote at the meeting; or

(c) by a Member or Members present in person (or in the case of a Member being a
corporation by its duly authorised representative) or by proxy and representing
not less than one-tenth of the total voting rights of all Members having the right to
vote at the meeting; or

(d) by a Member or Members present in person (or in the case of a Member being a
corporation by its duly authorised representative) 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 shares conferring that right.

A demand by a person as proxy for a Member or in the case of a Member being a
corporation by its duly authorised representative shall be deemed to be the same as a
demand by a Member.”;

(t) by re-numbering the existing Bye-law 76 as Bye-law 76(1) and by inserting the following
new Bye-law 76(2):

“(2) Where the Company has knowledge that any Member is, under the rules of the
Designated Stock Exchange, required to abstain from voting on any particular resolution
of the Company or restricted to voting only for or only against any particular resolution
of the Company, any votes cast by or on behalf of such Member in contravention of such
requirement or restriction shall not be counted.”;

(u) by substituting the existing Bye-law 78 with the following new Bye-law 78:

“78. Any Member entitled to attend and vote at a meeting of the Company shall be
entitled to appoint another person as his proxy to attend and vote instead of him. A
Member who is the holder of two or more shares may appoint more than one proxy to
represent him and vote on his behalf at a general meeting of the Company or at a class
meeting. A proxy need not be a Member. In addition, a proxy or proxies representing
either a Member who is an individual or a Member which is a corporation shall be entitled
to exercise the same powers on behalf of the Member which he or they represent as such
Member could exercise.”;
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(v) by substituting the existing Bye-law 84(2) with the following new Bye-law 84(2):

“(2) Where a Member is a clearing house (or its nominee(s) and, in each case, being a
corporation), it may authorise such persons as it thinks fit to act as its representatives at
any meeting of the Company or at any meeting of any class of Members provided that
the authorisation shall specify the number and class of shares in respect of which each
such representative is so authorised. Each person so authorised under the provisions of
this Bye-law shall be deemed to have been duly authorised without further evidence of
the facts and be entitled to exercise the same rights and powers on behalf of the clearing
house (or its nominee(s)) as if such person was the registered holder of the shares of the
Company held by the clearing house (or its nominee(s)) in respect of the number and
class of shares specified in the relevant authorisation including the right to vote
individually on a show of hands.”;

(w) by substituting the existing Bye-law 86(1) with the following new Bye-law 86(1):

“(1) Unless otherwise determined by the Company in general meeting, the number of
Directors shall not be less than two (2). There shall be no maximum number of Directors
unless otherwise determined from time to time by the Members in general meeting. The
Directors shall be elected or appointed in the first place at the statutory meeting of
Members and thereafter at the annual general meeting in accordance with Bye-law 87 or
at any special general meeting and shall hold office until the next appointment of Directors
or until their successors are elected or appointed. Any general meeting may authorise the
Board to fill any vacancy in their number left unfilled at a general meeting.”;

(x) by substituting the existing Bye-law 88 with the following new Bye-law 88:

“88. No person other than a Director retiring at the meeting shall, unless recommended
by the Directors for election, be eligible for election as a Director at any general meeting
unless a Notice signed by a Member (other than the person to be proposed) duly qualified
to attend and vote at the meeting for which such notice is given of his intention to propose
such person for election and also a Notice signed by the person to be proposed of his
willingness to be elected shall have been lodged at the head office or at the Registration
Office provided that the minimum length of the period, during which such Notice(s) are
given, shall be at least seven (7) days and that the period for lodgement of such Notice(s)
shall commence no earlier than the day after the dispatch of the notice of the general
meeting appointed for such election and end no later than seven (7) days prior to the date
of such general meeting.”;

(y) by deleting the words “whereupon the Board resolves to accept such resignation”
appearing at the end of Bye-law 89(1);

(z) by substituting the word “Directors” appearing in the fifteenth line of Bye-law 100(c)
with the word “directors”;



APPENDIX II NOTICE OF ANNUAL GENERAL MEETING

– 20 –

(aa) by substituting the existing Bye-law 103 with the following new Bye-law 103:

“103. (1) A Director shall not vote (nor be counted in the quorum) on any resolution
of the Board approving any contract or arrangement or any other proposal
in which he or any of his associates is materially interested, but this
prohibition shall not apply to any of the following matters namely:

(i) any contract or arrangement for the giving to such Director or his
associate(s) any security or indemnity in respect of money lent by
him or any of his associates or obligations incurred or undertaken by
him or any of his associates at the request of or for the benefit of the
Company or any of its subsidiaries;

(ii) any contract or arrangement for the giving of any security or indemnity
to a third party in respect of a debt or obligation of the Company or
any of its subsidiaries for which the Director or his associate(s) has
himself/themselves assumed responsibility in whole or in part whether
alone or jointly under a guarantee or indemnity or by the giving of
security;

(iii) any contract or arrangement concerning an offer of shares or debentures
or other securities of or by the Company or any other company which
the Company may promote or be interested in for subscription or
purchase, where the Director or his associate(s) is/are or is/are to be
interested as a participant in the underwriting or sub-underwriting of
the offer;

(iv) any contract or arrangement in which the Director or his associate(s)
is/are interested in the same manner as other holders of shares or
debentures or other securities of the Company by virtue only of his/
their interest in shares or debentures or other securities of the
Company;

(v) any contract or arrangement concerning any other company in which
the Director or his associate(s) is/are interested only, whether directly
or indirectly, as an officer or executive or a shareholder other than a
company in which the Director and/or his associate(s) is/are
beneficially interested in five (5) per cent. or more of the issued shares
or of the voting rights of any class of shares of such company (or any
third company through which his interest or that of any of his associates
is derived); or
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(vi) any proposal concerning the adoption, modification or operation of a
share option scheme, a pension fund or retirement, death or disability
benefits scheme or other arrangement which relates both to directors,
his associates and employees of the Company or of any of its
subsidiaries and does not provide in respect of any Director, or his
associate(s), as such any privilege or advantage not accorded to the
employees to which such scheme or fund relates.

(2) A company shall be deemed to be a company in which a Director and/or his
associate(s) owns five (5) per cent. or more if and so long as (but only if and
so long as) he and/or his associates, (either directly or indirectly) are the
holders of or beneficially interested in five (5) per cent. or more of any class
of the equity share capital of such company or of the voting rights available
to members of such company (or of any third company through which his
interest or that of any of his associates is derived). For the purpose of this
paragraph there shall be disregarded any shares held by a Director or his
associate(s) as bare or custodian trustee and in which he or any of them has
no beneficial interest, any shares comprised in a trust in which the interest
of the Director or his associate(s) is/are in reversion or remainder if and so
long as some other person is entitled to receive the income thereof, and any
shares comprised in an authorised unit trust scheme in which the Director is
interested only as a unit holder.

(3) Where a company in which a Director and/or his associate(s) holds five (5)
per cent. or more is materially interested in a transaction, then that Director
and/or his associate(s) shall also be deemed materially interested in such
transaction.

(4) If any question shall arise at any meeting of the Board as to the materiality
of the interest of a Director (other than the chairman of the meeting) or as to
the entitlement of any Director (other than such chairman) to vote and such
question is not resolved by his voluntarily agreeing to abstain from voting,
such question shall be referred to the chairman of the meeting and his ruling
in relation to such other Director shall be final and conclusive except in a
case where the nature or extent of the interest of the Director concerned as
known to such Director has not been fairly disclosed to the Board. If any
question as aforesaid shall arise in respect of the chairman of the meeting
such question shall be decided by a resolution of the Board (for which purpose
such chairman shall not vote thereon) and such resolution shall be final and
conclusive except in a case where the nature or extent of the interest of such
chairman as known to such chairman has not been fairly disclosed to the
Board.”;
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(ab) by deleting the sentence “Any Director may waive notice of any meeting either
prospectively or retrospectively.” appearing at the end of Bye-law 115;

(ac) by inserting the word “, electronic” after the words “conference telephone” appearing in
the second line of Bye-law 116(2);

(ad) by substituting the existing Bye-law 122 with the following new Bye-law 122:

“122. A resolution in writing signed by all the Directors except such as are temporarily
unable to act through ill-health or disability, and all the alternate Directors, if appropriate,
whose appointors are temporarily unable to act as aforesaid shall be as valid and effectual
as if a resolution had been passed at a meeting of the Board duly convened and held
provided that such number is sufficient to constitute a quorum and that a copy of such
resolution has been given or the contents thereof communicated to all the Directors for
the time being entitled to receive notices of Board meetings in the same manner as notices
of meetings are required to be given by these Bye-laws and further provided that no
Director is aware of or has received any objection to the resolution from any Director.
Such resolution may be contained in one document or in several documents in like form
each signed by one or more of the Directors or alternate Directors and for this purpose a
facsimile signature of a Director or an alternate Director shall be treated as valid.”;

(ae) by substituting the word “or” appearing in the fourth line of Bye-law 123 after the words
“any member” with the word “of”;

(af) by substituting the existing Bye-law 127(4) with the following new Bye-law 127(4):

“(4) Where the Company appoints and maintains a resident representative ordinarily
resident in Bermuda in accordance with the Act, the resident representative shall comply
with the provisions of the Act.

The Company shall provide the resident representative with such documents and
information as the resident representative may require in order to be able to comply with
the provisions of the Act.

The resident representative shall be entitled to have notice of, attend and be heard at all
meetings of the Directors or of any committee of such Directors or general meetings of
the Company.”;

(ag) by substituting the existing Bye-laws 132(1)(a) and 132(1)(b) with the following new
Bye-laws 132(1)(a) and 132(1)(b):

“132. (1) The Board shall cause to be kept in one or more books at the Office a Register
of Directors and Officers and shall enter therein the following particulars
with respect to each Director and Officer, that is to say:

(a) in the case of an individual, his or her present first name, surname and
address; and
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(b) in the case of a company, its name and registered office.”;

(ah) by renumbering the existing Bye-law 133 as Bye-law 133(1) and by inserting the following
new Bye-law 133(2):

“(2) Minutes prepared in accordance with the Act and these Bye-laws shall be kept by
the Secretary at the Office.”;

(ai) by renumbering the existing Bye-law 136 as Bye-law 136(1) and by inserting the following
new Bye-law 136(2):

“(2) Notwithstanding any provision contained in these Bye-laws, the Directors may, if
permitted by applicable law, authorise the destruction of documents set out in sub-
paragraphs (a) to (e) of paragraph (1) of this Bye-law and any other documents in relation
to share registration which have been microfilmed or electronically stored by the Company
or by the share registrar on its behalf provided always that this Bye-law shall apply only
to the destruction of a document in good faith and without express notice to the Company
and its share registrar that the preservation of such document was relevant to a claim.”;

(aj) by substituting the existing Bye-laws 153(A) and 153(B) with the following new Bye-
laws 153, 153A and 153B:

“153. Subject to Section 88 of the Act and Bye-law 153A, a printed copy of the Directors’
report, accompanied by the balance sheet and profit and loss account, including every
document required by law to be annexed thereto, made up to the end of the applicable
financial year and containing a summary of the assets and liabilities of the Company
under convenient heads and a statement of income and expenditure, together with a copy
of the Auditors’ report, shall be sent to each person entitled thereto at least twenty one
(21) days before the date of the general meeting and laid before the Company in general
meeting in accordance with the requirements of the Act provided that this Bye-law shall
not require a copy of those documents to be sent to any person whose address the Company
is not aware of or to more than one of the joint holders of any shares or debentures.

153A. To the extent permitted by and subject to due compliance with all applicable
Statutes, rules and regulations, including, without limitation, the rules of the Designated
Stock Exchange, and to obtaining all necessary consents, if any, required thereunder, the
requirements of Bye-law 153 shall be deemed satisfied in relation to any person by sending
to the person in any manner not prohibited by the Statutes, a summary financial statement
derived from the Company’s annual accounts and the directors’ report which shall be in
the form and containing the information required by applicable laws and regulations,
provided that any person who is otherwise entitled to the annual financial statements of
the Company and the directors’ report thereon may, if he so requires by notice in writing
served on the Company, demand that the Company sends to him, in addition to a summary
financial statement, a complete printed copy of the Company’s annual financial statement
and the directors’ report thereon.



APPENDIX II NOTICE OF ANNUAL GENERAL MEETING

– 24 –

153B. The requirement to send to a person referred to in Bye-law 153 the documents
referred to in that provision or a summary financial report in accordance with Bye-law
153A shall be deemed satisfied where, in accordance with all applicable Statutes, rules
and regulations, including, without limitation, the rules of the Designated Stock Exchange,
the Company publishes copies of the documents referred to in Bye-law 153 and, if
applicable, a summary financial report complying with Bye-law 153A, on the Company’s
computer network or in any other permitted manner (including by sending any form of
electronic communication), and that person has agreed or is deemed to have agreed to
treat the publication or receipt of such documents in such manner as discharging the
Company’s obligation to send to him a copy of such documents.”;

(ak) by substituting the words “fourteen (14) days” appearing in the fifth line of Bye-law
154(2) with the words “twenty-one (21) days”;

(al) by substituting the existing Bye-law 160 with the following new Bye-law 160:

“160. Any Notice or document (including any “corporate communication” within the
meaning ascribed thereto under the rules of the Designated Stock Exchange), whether or
not, to be given or issued under these Bye-laws from the Company to a Member shall be
in writing or by cable, telex or facsimile transmission message or other form of electronic
transmission or communication and any such Notice and document may be served or
delivered by the Company on or to any Member either personally or by sending it through
the post in a prepaid envelope addressed to such Member at his registered address as
appearing in the Register or at any other address supplied by him to the Company for the
purpose or, as the case may be, by transmitting it to any such address or transmitting it to
any telex or facsimile transmission number or electronic number or address or website
supplied by him to the Company for the giving of Notice to him or which the person
transmitting the notice reasonably and bona fide believes at the relevant time will result
in the Notice being duly received by the Member or may also be served by advertisement
in appointed newspapers (as defined in the Act) or in newspapers published daily and
circulating generally in the territory of and in accordance with the requirements of the
Designated Stock Exchange or, to the extent permitted by the applicable laws, by placing
it on the Company’s website or the website of the Designated Stock Exchange, and giving
to the Member a notice stating that the notice or other document is available there (a
“notice of availability”). The notice of availability may be given to the Member by any
of the means set out above. In the case of joint holders of a share all notices shall be
given to that one of the joint holders whose name stands first in the Register and notice
so given shall be deemed a sufficient service on or delivery to all the joint holders.”;

(am) by substituting the existing Bye-law 161 with the following new Bye-law 161:

“161. Any Notice or other document:

(a) if served or delivered by post, shall where appropriate be sent by airmail and shall
be deemed to have been served or delivered on the day following that on which the
envelope containing the same, properly prepaid and addressed, is put into the post;
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in proving such service or delivery it shall be sufficient to prove that the envelope
or wrapper containing the notice or document was properly addressed and put into
the post and a certificate in writing signed by the Secretary or other officer of the
Company or other person appointed by the Board that the envelope or wrapper
containing the notice or other document was so addressed and put into the post
shall be conclusive evidence thereof;

(b) if sent by electronic communication, shall be deemed to be given on the day on
which it is transmitted from the server of the Company or its agent. A notice placed
on the Company’s website or the website of the Designated Stock Exchange, is
deemed given by the Company to a Member on the day following that on which a
notice of availability is deemed served on the Member;

(c) if served or delivered in any other manner contemplated by these Bye laws, shall
be deemed to have been served or delivered at the time of personal service or
delivery or, as the case may be, at the time of the relevant despatch, transmission
or publication; and in proving such service or delivery a certificate in writing signed
by the Secretary or other officer of the Company or other person appointed by the
Board as to the fact and time of such service, delivery, despatch, transmission or
publication shall be conclusive evidence thereof; and

(d) may be given to a Member either in the English language or the Chinese language,
subject to due compliance with all applicable Statutes, rules and regulations.”;

(an) by inserting, in Bye-law 164, after the words “a cable or telex or facsimile”, the following
words:

“or electronic”;

and

(ao) by substituting the word “respecting” with the words “in respect of” in Bye-law 169;

and

THAT the directors of the Company be and are hereby authorised to do all such acts, deeds and
things as they shall, in their absolute discretion deem fit, in order to effect and complete the
foregoing.”

By Order of the Board
Lau Wai Ming, Raymond

Company Secretary

Hong Kong, 2 April 2004
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Notes:

1. A member entitled to attend and vote at the meeting convened by the above notice (or at any adjournment thereof)
is entitled to appoint a proxy to attend and vote on his/her behalf at the meeting. A proxy need not be a member of
the Company.

2. To be valid, a form of proxy, together with the power of attorney or other authority, if any, under which it is signed,
or a notarially certified copy of such power of attorney or authority, must be deposited at the Company’s Branch
Share Registrar in Hong Kong, Secretaries Limited at G/F, Bank of East Asia Harbour View Centre, 56 Gloucester
Road, Wanchai, Hong Kong, not less than 48 hours before the time appointed for holding the meeting or any
adjournment meeting thereof.

3. Completion and delivery of the form of proxy shall not preclude any member from attending and voting in person
at the meeting convened, if the member so desires and in such event, the form of proxy shall be deemed to be
revoked.

4. In case of joint registered holders of any shares, any one of such persons may vote at the meeting, either personally
or by proxy, in respect of such shares as if he/she was solely entitled thereto, but if more than one of such joint
holders shall be present at the meeting personally or by proxy, that one of such holders so present whose name
stands first in the register of members of the Company in respect of such shares shall alone be entitled to vote in
respect thereof.

5. Pursuant to the Bye-laws of the Company, a resolution put to the vote of a general meeting shall be decided on a
show of hands unless (before or on the declaration of the result of the show of hands or on the withdrawal of any
other demand for a poll) a poll is demanded by (i) the chairman of such meeting; or (ii) at least three Shareholders
present in person or (being a corporation) by its duly authorised representative or by proxy for the time being
entitled to vote at the meeting; or (iii) Shareholder(s) present in person or (being a corporation) by its duly authorised
representative or by proxy and representing not less than one-tenth of the total voting rights of all Shareholders
having the right to vote at the meeting; or (iv) Shareholder(s) present in person or (being a corporation) by its duly
authorised representative or by proxy and holding 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 Shares.

6. An explanatory statement containing further details regarding Resolution 4B above will be sent to members and
other persons who are entitled thereto together with the Company’s 2003 Annual Report.




