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Securities and Exchange Commission
Office of International Corporate Finance
450 Fifth Street N.W. _ BEST AVAILARBLE f0py
Washington, D.C. 20549 ]
U.S.A. %

Re: Great Eagle Holdings Limited
Rule 12g3-2(b) Materials
File No. 82-3940

Dear Sirs,

Copies of the following materials re: Appointment of Independent Non-Executive Director and
Member of the Audit Committee are enclosed pursuant to Rule 12g3-2(b)(1)(iii) 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. apress announcement dated 15th May 2002; and
2. aForm D2 dated 16th May 2002.

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 PHOCESSED

Great Eagle Holdings Limited JUN 0.5 2002 /
?% EMSS\“L‘ P ' (/7 370;2 7

Peter Tsang £z
Con}?any Secretary

PT/SA/kc
AGM-COR/SEC-USA

c.c.: Mr. Jonathan Lemberg of Morrison & Foerster
23/F., Entertainment Building, 30 Queen's Road Central, Hong Kong

Principal Place of Business:
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Cj Incorporated in Bermuda with limited liabiliry
APPOINTMENT OF
INDEPENDENT NON-EXECUTIVE DIRECTOR
AND MEMBER OF THE AUDIT COMMITTEE

The Board of Directors of Great Eagle Holdings Limited (the “Company”)
is pleased to announce that Mrs. Lee Pui Ling, Angelina has been
appointed as an independent non-executive Director of the Company
with effect from 15th May 2002. Mrs. Lee has also been appointed as a
member of the Audit Committee of the Company on the same date.

By Order of the Board
TSANG Yin Wing, Peter
Company Secretary

Hong Kong, 15th May 2002
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Companies Registry Notification of Changes of
AN E O OE Secretary and Directors
WE NEFEHEUEE

Company Number /\Fi%

F-4800

1 Company Name A FZ#H

GREAT EAGLE HOLDINGS LIMITED

2 TypeofChange FEi{HEIF
< Resignation or cessation |‘z] New appaointment & &£

B B B F IR
0 Change of particulars 3 oz & ¥

3 Details of Change H&i#E

A. Resignation or cessation & i =k 2 %
(Use Continuation Sheet A if more than 1 resignation or cessation M E—BFEE/2m  FETFA #H5)

*[]  secretary = (] Director ® = (] Alternate Director £ £ 75 =
Name # %
Surname % X Cther names % F
Identification Z {3585
a Hong Kong Identity Card
or Company Number
ERHGHESEHASER [.D. Card Number 5 3 28 5% 15 Company Number 73 5] 4 %t
b Overseas Passport
WOAER
Number &% & Issuing Country # B XK
Date of Resignation or Cessation DD H MM § YYYY &
grRsiERE B . |
[
Date B #§ Alternate To % %
* Please tick the relevant box(es) FF7EERESA v 5
Presentor’s Name and Address For Official Use
RN B HIRE A (read Fapey Hotdog
le: apy :’M/N// S /?L//’M
Great Eagle Holdings Limited L o e
33/F., Great Eagle Centre
23 Harbour Road e Racaind X
Wanchai

Hong Kong e

tiedhe

Second revision to Specification No. 1/97 (Amendment No. 1/99)
FEYARRSREE 1/97 BRAYTE 2 Wi T(ESTHREE 1/99 %)

Companies Ragt

by
E

16052002 114440731
R Mo H F-30d480i-
She Form bzfF
{3 $20.00



(Notes &%
3&4)

Notification of Changes of Secretary and Directors Company Number /> E]ig8e
MEREEENESENS F-4800
‘ Page2 EZH

3 Details of Change EdfZ{E (contd HMLEH)

B. Appointment, Change of particulars Z & /HHEHF
(Use Continuation Sheet B if more than 1 director,” secretary is involved ZI#R&EH—(HH #F  FHEHB 1EE)

Brief Description 5 #% i it Effective Date(s) 4 % H Hj
Appointment of Director 15th May 2002
oog | MMB [y s
Existing Name
WA A Lee (£ ¥) Pui Ling ({#3-) Angelina
Name “New Name
HR/FHES
Surname f#E Other names £ &
Aligs (ifany) Fi%& (EHIEE)
Previous Names Hi % 4
Address ith 4f C1, 10th Floor, Kingsford Gardens, 210 Tin Hau Temple Road,
Hong Kong
Identification & {7 & 84
a Hong Kong Identity Card
or Company Number D282891(0)
ERBRBNENLATES I1.D. Card Number H 3 B3R & Company Number /) & & 3%
b Overseas Passport
By
Number %% & Issuing Country % % & 5
This Notification includes ___ 0 _ Continuation Sheet Aand ___ 0 _ Continuation Sheet B.
FEBEREAE O EEEAR __ EEHEB-
Signed &% G/

(Name #%): (  Tsang Yiu Wing, Peter )  Date H#i: 16th May 2002

Direstor< Secretary ~ Manager <

Authorized-Representative=
HEWE RE O SHEAE

* Delete whichever does not apply SZRETEHE
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Our Ref : ADM/CS/02/223
15th May 2002

REGISTERED MaAIL
Securities and Exchange Commission E
Office of International Corporate Finance =
450 Fifth Street N.W. ~
Washington, D.C. 20549 _
US.A. =
Re: Great Eagle Holdings Limited ’

s

Rule 12g3-2(b) Materials

File No. 82-3940 % |

Dear Sirs,

Copies of the following materials re: Scrip Dividend Scheme in relation to the Final Dividend for
the Year Ended 31st December 2001 are enclosed pursuant to Rule 12g3-2(b)(1)(iii) 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. apress announcement dated 9th May 2002; and
2. aCircular dated 14th May 2002.

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

JAy

3

Peter Tsang /
Company Secretary

PT/SA/ke
AGM-COR/SEC-USA

c.c.:  Mr. Jonathan Lemberg of Morrison & Foerster
23/F., Entertainment Building, 30 Queen's Road Central, Hong Kong

Principal RPlace of Business:

~REN Fi.. GREAT EAGLE CENTRE, 23 HARBOUR ROAD., WANCHAI HONG KONG.



The Stock Exchange of Hong Kong Limited takes no responsibilitv for the contents of this announcement, 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 announcement.

% Great Eagle Holdings Limited
fé’: BEEZEREFR2T

Incorporated in Bermuda with limited liability

Scrip Dividend Scheme
in relation to the Final Dividend
for the Year Ended 31st December 2001

It was announced on 12th March 2002 that the directors of Great Eagle Holdings Limited recommended the payment of a
final dividend of HK 14 cents per share of HK$0.50 each in the capital of the Company for the year ended 31st December
2001 by way of a scrip dividend of Shares with a cash option, payable to shareholders of the Company whose names were
recorded on the register of members as at 9th May 2002.

The purpose of this announcement is to advise Shareholders as to (a) approval of the Final Dividend at the annual general
meeting for 2002 held on 9th May 2002; (b) how the scrip dividend entitlements are arrived at; (c) further details with
respect to the election for cash dividend; (d) the despatch tc Shareholders of a circular containing details of the Scrip
Dividend Scheme and the relevant cash election form on or about 15th May 2002; and (e) the despatch of dividend
warrants and/or certificates for the Scrip Shares on or about 6th june 2002. :

On 12th March 2002, Great Eagle Holdings Limited (“Company”) announced that the directors (“Directors”) of the Company
recommended the payment of a final dividend (“‘Final Dividend”) of HK 14 cents per share of HK$0.50 each in the capital of the
Company (““Share”) for the vear ended 31st December 2001 by way of a scrip dividend of Shares (“Scrip Shares™) with a cash
option, payable to shareholders of the Company (“Shareholders”) whose names were recorded on the register of members as at
9th May 2002 (“Scrip Dividend Scheme™).

The recommended Final Dividend has been approved at the annual general meeting for 2002 of the Company held on 9th May
+ 2002 and the Scrip Dividend Scheme was confirmed by the Directors immediately thereafter. The Scrip Dividend Scheme is
conditional upon listing approval being granted by the Listing Committee of The Stock Exchange of Hong Kong Limited (the
- “Stock Exchange™) in respect of the Scrip Shares to be issued pursuant thereto. Application will be made to the said Listing
Committee for a listing of and permission to deal in the Scrip Shares.

The market value for calculating the number of Scrip Shares to be allotted to Shareholders pursuant to the Scrip Dividend

. Scheme was HK$9.40 per share, which was the average of the closing prices of HK$9.89 per share of the Company on the
Stock Exchange for the 5 consecutive trading days ended 8th May 2002 less a 5% discount. Accordingly, the number of Scrip
Shares which Sharehoiders will receive in respect of their shareholdings on 9th May 2002 under the Scrip Dividend Scheme
will be calculated as follows: ‘

Number of Scrip Shares _ Number of existing Shares % HKS$0.14
to be allotted ’ held on 9th May 2002 HK39.40

The Scrip Shares to be issued will rank pari passu in all respects with the Shares, except that they will not rank for the Final
Dividend. The number of Scrip Shares to be allotted to each Shareholder will be rounded down to the nearest whole number.
Fractional entitlements to Scrip Shares will not be allotted but wili be aggregated and sold for the benefit of the Company.

A circular (“Circular”) containing details of the Scrip Dividend Scheme together with the relevant cash election form will be
sent to Shareholders on or about 15th May 2002. Shareholders who wish to elect to receive cash in lieu of Serip Shares in
respect of the Final Dividend, either in whole or in part, should complete and sign the cash election form in accordance with the
instructions printed thereon and return it to the Share Registrars of the Company in Hong Kong, Central Registration
Hong Keng Limited, Rooms 1901-1905, 19th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong, not

later than 4:00 p.m. on Wednesday, 29th May 2002. It will be noticed from the Circular that certain overseas shareholders will

not be permitted to participate in the Scrip Dividend Scheme and accordingly they will receive the Final Dividend wholly in

cash. No cash election form will be sent to such shareholders. It is expected that the relevant dividend warrants and/or

certificates for the Scrip Shares will be sent to Shareholders by post at the risk of those entitled thereto on or about 6th June
) _200‘2‘ on whighqggg}wi_ngs of the Scrip Shares will commence. ‘ ‘ ‘

- By Order of the Board
TSANG Yiu Wing, Peter
Companv Secretary




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. '

% Great Eagle Holdings Limited
= ERREFRLI

Incorporated in Bermuda with limited liability

Directors: Registered Office:
LO Ying Shek, Chairman and Managing Director Cedar House

LO TO Lee Kwan 4] Cedar Avenue
LO Ka Shui, Deputy Chairman and Managing Director Hamilton HM12
LO Kai Shui, Deputy Managing Director Bermuda

Brian Shane McELNEY#*
CHENG Hoi Chuen, Vincent*
WONG Yue Chim, Richard*

LO Hong Sui, Antony Principal Office:

LAW Wai Duen 33rd Floor, Great Eagle Centre
LO Hong Sui, Vincent 23 Harbour Road

LO Ying Sui, Archie Wanchai

KAN Tak Kwong Hong Kong

* Independent non-executive Director 14th May 2002

To the Shareholders
Dear Sir or Madam,
Scrip Dividend Scheme
in relation to the Final Dividend
for the Year Ended 31st December 2001

Introduction

On 12th March 2002, it was announced that the directors {“Directors”) of Great Eagle
Holdings Limited (“Company”) recommended the payment of a final dividend (“Final

-1-



Dividend”} of HK 14 cents per share of HK$0.50 each in the capital of the Company (“Shares”) -
for the year ended 31st December 2001, to be satistied by way of a scrip dividend of Shares
(“Scrip Shares”) with a cash option (“Scrip Dividend Scheme™), payable to shareholders of the
Company (“Shareholders”) whose names were recorded on the register of members on 9th May
2002.

At the annual general meeting for 2002 of the Company held on 9th May 2002, the
recommended Final Dividend was approved, and the Scrip Dividend Scheme was confirmed by
the Directors immediately thereafter,

Particulars of the Scrip Dividend Scheme
Under the Scrip Dividend Scheme, each Shareholder has the choice of receiving:
(a) HK14 cents in cash for each Share held on 9th- May 2002; or

(b) an allotment of Scrip Shares credited as fully paid and having an aggregate market
value (as determined below), save for adjustment for fractions, equal to the total
amount of the Final Dividend which such Shareholder could elect to receive in cash,
or

(c) acombination of partly in (a) and partly in (b) above.

The market value for calculating the number of Scrip Shares to be allotted to Shareholders
pursuant to the Scrip Dividend Scheme was HK$9.40 per share, which was the average of the
closing prices of HK$9.89 per share of the Company on the Stock Exchange for the 3
consecutive trading days ended 8th May 2002 less a 5% discount. Accordingly, the number of
Scrip Shares which Shareholders will receive in respect of their shareholdings on 9th May 2002
under the Scrip Dividend Scheme will be calculated as follows:

Number of Scrip Shares ~ Number of existing Shares 5 HK$0.14

to be allotted held on 9th May 2002 HK§$9.40

If all Shareholders elect to receive their Final Dividend entitlements in Scrip Shares,
based on 577,167,420 Shares in issue on 9th May 2002, not more than 8,596,110 Scrip Shares
will be issued under the Scrip Dividend Scheme. The number of Scrip Shares to be issued to
each Shareholder will be rounded down to the nearest whole number. Fractional entitlements to
Scrip Shares will not be allotted but will be aggregated and sold for the benefit of the
Company.



The Scrip Shares will rank pari passu in all respects with the existing issued shares of the
Company save.that they will not be entitled to the Final Dividend.

Advantages of the Scrip Dividend Scheme

The Scrip Dividend Scheme will give Shareholders the opportunity to increase their
investment in the Company at market value without incurring brokerage fees, stamp duty and
related dealing costs. The Scrip Dividend Scheme will also be to the advantage of the Company
because, to the extent that Shareholders do not elect to receive cash, in whole or in part, such
cash as would otherwise have been paid to Shareholders will be retained for use as working
capital by the Company.

Form of Election

A form of election (“Cash Election Form™) for Shareholders to elect to receive the Final
Dividend in cash is enclosed with this circular.

Any Shareholder who ‘wishes to receive only shares in respect of his Final Dividend
entitlement need not complete the Cash Election Form. Any Shareholder who wishes to
elect to receive cash in lieu of Shares in respect of his Final Dividend entitlement, either in
whole or in part, must complete the enclosed Cash Election Form and return it to the
Company’s Registrars in Hong Kong, Central Registration Hong Kong Limited of Rooms 1901-
1905, 19th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not later
than 4:00 p.m. on Wednesday, 29th May 2002. No acknowledgement of receipt of the Cash
Election Form will be issued. If any Shareholder signs the Cash Election Form but does not
specify the number of Shares in respect of which he wishes to receive his Final Dividend in
cash or, if he elects to receive his Final Dividend in cash in respect of a greater number of
Shares than his registered holding, then in either case he will be deemed to have exercised
his election of cash in respect of all the Shares registered in his name.

Shareholders in the United States of Amercia, Canada, Malaysia and Singapore

The Shares have not been registered under the applicable securities legislation of the
United States of America, Canada, Malaysia and Singapore. Your Directors considered that
Shareholders whose registered addresses are in the United States of America or any of its
territories or possessions, Canada, Malaysia and Singapore should not be permitted to
participate in the Scrip Dividend Scheme and accordingly they will receive the Final Dividend
wholly in cash. No Cash Election Form is being sent to such Shareholders.



Stock Exchange Listing and Despatch of Dividend Warrants and/or Certificates for Scrip
Shares

The Scrip Dividend Scheme is conditional upon listing approval being granted by the
Stock Exchange in respect of the Scrip Shares to be issued pursuant thereto. Application has
been made to the Listing Committee of the Stock Exchange for a listing of and permission to
deal in the Scrip Shares.

The relevant dividend warrants and/or certificates for Scrip Shares are expected to be
despatched at the risk of those entitled thereto on or about 6th June 2002 on which dealings of
the Scrip Shares will commence. ’ '

Recommendation and Advice

Whether or not it is to your advantage to elect to receive cash in lieu of Scrip Shares will
depend upon your own individual circumstances and the decision in this regard, and all effects
resulting therefrom, must be solely the responsibility of each Shareholder.

If any Shareholder is 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.

Yours faithfully,
LO Ying Shek
Chairman
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