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Securities and Exchange Commission
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450 Fifth Street N.W.
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Copies of the following materials are enclosed pursuant to Rule 12g3-2(b)(1)(ii1) under the

Securities Exchange Act of 1934 (the “Exchange Act”), in connection with the exemption from
reporting under that Rule of Great Eagle Holdings Limited:

1. aForm ARFI (Annual Return of an Oversea Company) dated 15th January 2002;
2. a2001 Annual Report; and

3. aCircular dated 28th March 2002 re: General Mandates to Repurchase and to Issue Shares.

Pursuant to Rule 12g3-2(b)(4) and (5), the enclosed materials shall not be deemed “filed” with
the Commission or otherwise subject to the liabilities of Section 18 of the Exchange Act, and the

furnishing of such materials shall not constitute an admission for any purpose that Great Eagle
Holdings Limited is subject to the Exchange Act.

Kindly acknowledge receipt of this letter and the enclosures by stamping the enclosed copy of
this letter and returning it in the enclosed stamped, self-addressed envelope.

Yours faithfully,
For and on behalf of
Great Eagle Holdings Limited
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THuto
Peter Tsang <~ FINANCIAL
Company Secretary
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c.c. . Mr. Jonathan Lemberg of Morrison & Foerster (w/o encl.)
23/F  Entertainment Buildine. 30 Oueen's Road Central Hone Kongo
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This is to confirm that there has been no alteration in the documents and particulars delivered
under section 333 other than the alterations, if any, notified under section 335 of the Companies
Ordinance. '
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IMPORTANT

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

If you have sold all your shares in Great Eagle Holdings Limited, you should at once hand this
circular to the purchaser or the bank, stockbroker or other agent through whom the sale was
effected for transmission to the purchaser.

The Stock Exchange of Hong Kong Limited 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.
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28th March 2002
To the Shareholders

Dear Sir or Madam,

GENERAL MANDATES TO REPURCHASE AND TO ISSUE SHARES

Introduction

At the Annual General Meeting of Great Eagle Holdings Limited (the “Company”) held
on 9th May 2001, ordinary resolutions were passed giving general mandates to the directors of
the Company (the “Directors”) to exercise the powers of the Company to repurchase shares of
the Company (the “Shares”) on The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”) of up to 10 per cent of the aggregate nominal amount of its issued share capital as
at 9th May 2001 and to allot, issue and otherwise deal with Shares not exceeding (i) 20 per cent
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of the Shares in issue as at 9th May 2001, plus (ii) (authorised by a separate ordinary resolution
as required by the Rules Governing the Listing of Securities on the Stock Exchange (the
“Listing Rules”)) the nominal amount of any Shares repurchased by the Company. The general
mandates given on 9th May 2001 will lapse at the conclusion of the Annual General Meeting
for 2002 (the “2002 AGM”).

The purpose of this circular is to seek your approval of the relevant ordinary resolutions
(the “Ordinary Resolutions™) to be proposed at the 2002 AGM of the Company to be held on
9th May 2002 in respect of renewal of granting of the aforesaid general mandates to the
Directors to repurchase the Shares, to allot and issue additional Shares, and to extend the
general mandate to allot and issue additional Shares repurchased.

The full texts of the Ordinary Resolutions are set out in the notice of the 2002 AGM as
Resolutions nos. 7(A), 7(B) and 7(C). A form of proxy for use at the 2002 AGM is enclosed.
Whether or not you intend to be present at the 2002 AGM, you are requested to complete and
return to the Company’s principal office the form of proxy in accordance with the instructions
printed thereon as soon as possible and in any event not less than 48 hours before the time
appointed for holding the 2002 AGM.

The Directors consider that the renewal of general mandates as aforesaid is in the best
interests of the Company and its shareholders (the “Shareholders”) and accordingly recommend
the Shareholders to vote in favour of all the Ordinary Resolutions to be proposed at the 2002
AGM.

A summary of the relevant rules set out in the Listing Rules to regulate the repurchase by
companies with primary listings on the Stock Exchange of their own securities on the Stock
Exchange (the “Share Buy Back Rules”) and an explanatory statement as required under the
Listing Rules (the “Explanatory Statement”) to be given to the Shareholders in connection with
the proposed mandate to repurchase such securities are set out below.

Summary of the Share Buy Back Rules

~ The following is a summary of the more important provisions of the Share Buy Back
Rules. ‘

References in this summary and the following Explanatory Statement to “Share(s)” means
fully paid-up shares of all classes in the capital of the Company and securities which carry a
right to subscribe for or purchase shares of the Company.

(a) Shareholders’ approval

All share repurchases on the Stock Exchange by a company with its primary listing on the
Stock Exchange must be approved in advance by an ordinary resolution of shareholders, either
by way of a general mandate or by a specific resolution in relation to specific transactions.
(b) Source of funds

Repurchases must be funded out of funds legally available for the purpose. The Company

will only repurchase Shares in accordance with the Companies Act 1981 of Bermuda (as
amended) and the Memorandum of Association and Bye-laws of the Company.




Explanatory Statement required by the Share Buy Back Rules

The following is the Explanatory Statement required to be sent to Shareholders under the
Listing Rules in connection with the proposed general mandate for repurchase of Shares.

M

(i)

(iii)

(iv)

™)

(vi)

It is proposed that up to 10 per cent of the shares of HK$0.50 each of the Company
in issue at the date of the passing of the ordinary resolution to approve the general
mandate may be repurchased. As at 26th March 2002, the latest practicable date for
determining the figures, 577,167,420 shares of the Company were in issue. On the
basis of such figure (assuming no further shares are issued as a result of the exercise
of options granted under an Executive Share Option Scheme which was the former
share option scheme lapsed on 16th March 1999 but with exercisable options granted
and the Great Eagle Holdings Limited Share Option Scheme adopted on 10th June
1999 in the name of Executive Share Option Scheme with its name changed and
terms amended on 20th December 2001, after 26th March 2002 and up to the date of
passing such resolution), the Directors would be authorised to repurchase shares of
HK$90.50 each of the Company up to a limit of 57,716,742 shares.

The Directors believe that the ability to repurchase Shares is in the best interests of
the Company and the Shareholders.

Repurchases may, depending on the circumstances, result in an increase in net assets
and/or earnings per Share. The Directors are therefore seeking the grant of a general
mandate to repurchase Shares to give the Company the flexibility to do so if and
when appropriate. The number and classes of Shares to be repurchased on any
occasion and the price and other terms upon which the same are repurchased will be
decided by the Directors at the relevant time having regard to the circumstances then
prevailing.

It is envisaged that the funds required for any repurchase would be derived from the
capital paid up on the Shares being repurchased (where relevant) and from the
distributable profits of the Company in accordance with the Memorandum of
Association and Bye-laws of the Company and the laws of Bermuda.

It is not envisaged that any repurchase of Shares pursuant to the general mandate
(including repurchase of the maximum number of Shares under such mandate
effected in full at any time during the period of the mandate) would have a material
adverse impact on the working capital or gearing position of the Company (as
compared with the position disclosed in its most recent published audited accounts
for the year ended 31st December 2001).

There are no Directors or (to the best of the knowledge of the Directors, having made
all reasonable enquiries) any associates of the Directors who have a present
intention, in the event that the general mandate is granted by Shareholders, to sell
Shares to the Company.

The Directors have undertaken to the Stock Exchange to exercise the power of the
Company to make repurchases pursuant to the general mandate in accordance with
the Listing Rules and the laws of Bermuda.

(vii) If, on exercise by the Directors of the powers of the Company to repurchase Shares

pursuant to the repurchase mandate, a shareholder’s proportionate interest in the
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voting rights of the Company increases, such an increase will be treated as an
acquisition for the purposes of Rule 32 of the Hong Kong Code on Takeovers and
Mergers (the “Takeovers Code”). As a result, a shareholder or a group of
shareholders acting in concert could, depending on the level of increase of the
shareholder’s interest, obtain or consolidate control of the Company and become
obliged to make a mandatory offer in accordance with Rules 26 and 32 of the
Takeovers Code.

As at 26th March 2002, 63.05 per cent of the entire issued shares of the Company
was held by controlling shareholders and, assuming full exercise of the repurchase
mandate given to the Directors on 9th May 2001, 69.72 per cent will be held by such
shareholders.

The Directors are aware of the consequences which may arise under the Takeovers
Code as a result of any repurchases made pursuant to the repurchase mandate. In the
event that the repurchase mandate is implemented in full, the number of Shares held
by the public would not fall below 25 per cent.

(viii) No purchases have been made by the Company of its Shares (whether on the Stock

Exchange or otherwise) in the six months prior to the date of this document.

(ix) No connected persons of the Company (as defined in the Listing Rules) have notified

x)

it of a present intention to sell Shares to the Company and no such persons have
undertaken not to sell any Shares to the Company in the event that the general
mandate is granted by Shareholders.

The highest and lowest prices at which shares of HK$0.50 each of the Company have
traded on the Stock Exchange in the previous twelve months (where applicable) are

as follows:—

Share Prices

Highest Lowest

(HK$) (HKS)

March 2001 16.00 12.00
April 2001 12.70 10.85
May 2001 11.80 10.10
June 2001 11.40 10.10
July 2001 10.90 9.95
August 2001 10.50 9.60
September 2001 10.10 7.65
October 2001 9.30 8.15
November 2001 9.05 7.90
December 2001 9.30 8.20
January 2002 9.30 8.25
February 2002 8.60 8.30

Yours faithfully,
LO Ying Shek
Chairman
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