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Securities and Exchange Commission
Office of International Corporate Finance
450 Fifth Street N.W.

Washington, D.C. 20549

U.S.A.
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Re: Great Eagle Holdings Limited 03022485
Rule 12g3-2(b) Materials
File No. 82-3940
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Dear Sirs,

Copies of the following materials 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. an announcement dated 14th May 2003 re: scrip dividend scheme in relation to the final
dividend for the year ended 31st December 2002;

2. an announcement dated 14th May 2003 re: retirement of director;

3. acopy of form D2 dated 19th May 2003 ; and

4. a Circular dated 19th May 2003 re: the aforesaid scrip dividend scheme.

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. CESQEH

Yours faithfully, / JUN 19 2003
For and on behalf of ; OMSON
Great Eagle Holdings Limited ' ‘[..HNANC\AL

q

wy

Peter Tsang// '
Company Secretary w (Q
PT/sa I / 4\

AGM-COR/SEC-USA

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

Principal Place of Business:
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Scrip Dividend Scheme
in relation to the Final Dividead
for the Year Ended 31st December 2062

It was announced on 11th March 2003 that the directors of Great Eagle Holdings Limited recommended the payment of a
final dividend of HK10 cents per share of HK$0.50 each in the capital of the Company for the year ended 31st December
2002 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 14th May 2003.

The purpose of this announcement is to advise Sharehoiders as to (a) approval of the Final Dividend at the annual general
meeting for 2003 held on 14th May 2003; (b) how the scrip dividend entitlements are arrived at; (c) further details with
respect to the election for cash dividend; (d) the despatch to Shareholders of a circular containing details of the Scrip
Dividend Scheme and the relevant cash election form on or about 20th May 2003; and (e) the despatch of dividend
warrants and/or certlflcates for the Scrip Shares on or about 16th June 2003,

On 11th March 2003, Great Eagle Holdings Limited (“Company”) announced that the directors (“Directors”) of the Company
recommended the payment of a final dividend (“Final Dividend”) of HK10 cents per share of HK3$0.50 each in the capital of the
Company (“Share™) for the year ended 3 (st December 2002 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
14th May 2003 (“Serip Dividend Scheme™). ‘ '

The recommended Final Dividend has been approved at the annual general meeting for 2003 of the Company held on 14th May
2003 and the Scrip Dividend Scheme was confirmed by the Directors immediately thereafter. The Scrip Dividend Scheme is
conditional upon listing af:oproval 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 caiculating the number of Scrip Shares to be allotted to Shareholders pursuant to the Scrip Dividend
Scheme was HK$3.78 per share, which was the average of the closing prices of HK$3.98 per share of the Company on the
Stock Exchange for the S consecutive trading days ended 13th May 2003 less a 5% discount. Accordingly, the number of Scrip
Shares which Shareholders will receive in respect of their shareholdings on 14th May 2003 under the Scrip Dividend Scheme
will be calculated as follows :

Number of Scrip Shares  _ . Number of existing Shares % HKS$0.10
to be allotted held on 14th May 2003 HKS$3.78

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 will 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 20th May 2003. Shareholders who wish to elect to receive cash in lieu of Scrip 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, Computershare Hong
Kong Investor Services Limited, Rooms 1901-1905, 19th Floer, Hopewell' Centre, 183 Queen’s Road East, Wanchai, Hong
Kong, not later than 4:00 p.m. on Tuesday, 3rd June 2003. 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 2003 on which dealmgs of the Scrip Shares will commence.
. . By Order of the Board

TSANG Yiu Wing, Peter

Company Secretary

a Hong Kong, 14th May 2003
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RETIREMENT OF DIRECTOR

The Board of Directors of Great Eagle Holdings Limited (“the
Company”) announces that Mr. Brian Shane McElney, an independent
non-executive Director of the Company, retires by rotation pursuant to
the Bye-Laws of the Company. Mr. McElney, now at age of 70, has not
offered himself for re-election and retired from the Board at the 2003
Annual General Meeting of Members of the Company held on 14th May
2003.

The Board would like to express its sincere appreciation and thanks to
Mr. McElney for his valuable contributions to the Company during his
tenure of office as a Director of the Company.

By Order of the Board
Great Eagle Holdings Limited
TSANG Yiu Wing, Peter
Company Secretary

Hong Kong , 14th May 2003
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Companies Registry - | | Notification of Changes of
NEEME ’

e Y Secretary and Directors
MEREEEREUCEAE

Company Number A El&S:
- F-4800

Company Name XA & &7

Great Eagle Holdings Limited

Type of Change ®E X FH1g

* Resignation or cessation New appointment HZE 4%
M HBRRER -
O Change of particulars E & & & '

Details of Change gt

Resignation or cessation & B 2% { 1%
(Use Continuation Sheet A if more than 1 resignation or cessation ZIiGE—BELEEZE - BAHEA ER)

=[] Secretary ®ZFH M Director #FE = 0 Alternate Director B (X E=H
Name %4 .

McEilney Brian Shane

Surname &% K Other names 35 %

identification & {3 & EH

a Hong Kong Identity Card
or Company Number XA72091 4(A) .
 EHRBREBEEERANTESRE 1.D. Card Number S BRE Company Number 4% 5] & %2
b Overseas Passport
wHER : '
Number 5% & Issuing Country EHE K
Date of Resignation or Cessation DD A MM A YYYY .E
FRIEREH , 14 05 2003
‘ | |
Date H #f Alternate To &
* Please tick the relevant box(es) FBFEREAN v 58
Presentor’s Name and Address : For Official Use
RN R ’ SRR M T
[ Vour Recaipt
Great Eagle Holdings Limited : Conpanies Registry
33/F., Great Eagle Centre 1 1 WL
23 Harbour Road -; _—
WanChai ' 19/05/2003  EB48S0
Hong Kong LR Naw rovane |
© Sh. Form ; b2F

Second revision to Specification No. 1/97 {Amendment No. 1/99) . 13 £90 1N
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Notification of Changes of Secretary and Directors

MEREZEEHAFEICEMNE

3 Detailsof Change T (contd SLH)

B. Appointment,” Change of particulars £ {f ,/ B & E#

Company Number 2Bl

F-4800

. Page2 HEIE

(Use Continuation Sheet B if more than 1 director,” secretary is involved ZI#BEA—EE/ WE ,ﬁﬁ,{ﬁﬁ B %)

Brief Description fEEH &

Effective Date{s) 4 % H &3

DDE | MM B | YYYY &

Existing Name

HA %A

Name,New Name

BEFESR
Sumame #% K Othernames £ =F
Alias (i any) 31% (M08 BIE2 )
Previous Names HijFEI#% &
Address b iJJ:V

Identification & {7 25 88

a Hong Kong Identity Card
- of Company Number

EEBNDEFRERATES I.D. Card Number S {3 ERE

Company Number 4 5 & 3t

b Overseas Passport

w4 R

Number 5218

This Notification includes 4]

ABAEERE

Continuation Sheet A and 0
—_— EREHEAR ___ E#EHHEB-

Signed &% b

Tsang Yiu Wing, Peter ) Date BH5:

Issuing Country ¥ B E X

Continuation Sheet B.

19th May 2003

(Name #4): (
~ : Direstor,<Secretary,” Manager<

Authorized-Representativet
BE, NS, G, BRI

* Delete whichever does not apply 5B T EEE




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

LO TO Lee Kwan 41 Cedar Avenue
LO Ka Shui, Deputy Chairman and Managing Director Hamilton HM 12

LO Kai Shui, Deputy Managing Director Bermuda 8

CHENG Hoi Chuen, Vincent* =

WONG Yue Chim, Richard* 5
LEE Pui Ling, Angelina* : WO

LO Hong Sui, Antony Principal Office: =
LAW Wai Duen 33rd Floor, Great Eagle Centﬁ
LO Hong Sui, Vincent 23 Harbour Road N
LO Ying Sui, Archie Wanchai -
KAN Tak Kwong Hong Kong

* Independent non-executive Director 19th May 2003

To the Shareholders
Dear Sir or Madam,

Scrip Dividend Scheme
in relation to the Final Dividend
for the Year Ended 31st December 2002

Introduction

On 11th March 2003, it was announced that the directors (“Directors”) of Great Eagle
Holdings Limited (“Company”) recommended the payment of a final dividend (“Final




Dividend”) of HK10 cents per share of HK$0.50 each in the capital of the Company (“Shares”y
for the year ended 31st December 2002, to be satisfied 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 14th
May 2003.

At the annual general meeting for 2003 of the Company held on 14th May 2003, 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) HKI10 cents in cash for each Share held on 14th May 2003; 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$3.78 per share, which was the
average of the closing prices of HK$3.98 per share of the Company on the Stock Exchange for
the 5 consecutive trading days ended 13th May 2003 less a 5% discount. Accordingly, the
number of Scrip Shares which Shareholders will receive in respect of their shareholdings on
14th May 2003 under the Scrip Dividend Scheme will be calculated as follows :

Number of Scrip Shares ~ Number of existing Shares % HK$0.10

to be allotted held on [4th May 2003 HK$3.78
If all Shareholders elect to receive their Final Dividend entitlements in Scrip Shares,
based on 582,978,151 Shares in issue on 14th May 2003, not more than 15,422,702 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, Computershare Hong Kong Investor Services 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 Tuesday, 3rd June 2003. 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 16th June 2003 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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