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23 April 2004

U.S. Securities and Exchange Commission
Office of International Corporate Finance
Judiciary Plaza

450 Fifth Street, N.W.

Washington, D.C. 20549 /

USA e

Ladies and Gentlemen

Re : e-Kong Group Limited — SEC File No. 082-34653
Information furnished pursuant to Rule 12g3-2(b)

We, e-Kong Group Limited (the “Company”), hereby submit the documents listed as per the
attached summary, in duplicate, to the Commission in order to maintain the Company’s
exemption from Section 12(g) of the Securities Exchange Act of 1934 (the “Act”), pursuant to
Rule 12g3-2(b) of the Act.

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 Act, and the
furnishing of such materials shall not constitute an admission for any purpose that the
Company is subject to the Act.

We would appreciate your acknowledging receipt of this letter and enclosures by stamping the
enclosed copy of this letter and returning it to us by fax on (852) 3101 0194.

Should you have any questions concerning the foregoing, please contact the undersigned on

(852) 3101 3042.
PROCESSED |
Yours sincerely g 200k '
For and on behalf of / APR 2 ' 02
e-Kong Group Limited \ W { /

u Wai Ming Raymond

Legal Counsel
Encls.




US SEC File No. 082-34653 " 3®COS®EO.
Information furnished pursuant to Rule 12g3-2(b) .
as at 23 April 2004 RS AR

SUMMARY N £ s

INFORMATION MADE PUBLIC, FILED OR DISTRIBUTED
pursuant to Rule 12g3-2(b) of the Securities Exchange Act of 1934

The Companies Ordinance, Chapter 32 of the Laws of Hong Kong (“Hong Kong Companies
Ordinance”)

Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited
(“Listing Rules”)

Companies Registry, Hong Kong Government (“Hong Kong Companies Registry”)

The Stock Exchange of Hong Kong Limited (“SEHK”)

The Securities and Futures Commission (“SFC”)

The Securities and Futures Ordinance, Chapter 571 of the Laws of Hong Kong (“SFO”)

The Companies Act 1981 of Bermuda (the “Bermuda Companies Act”)

Document Date Entity
1. [Monthly Return on Movement of Listed |December 2003 - |SEHK (pursuant to Listing
Equity Securities (Form 1) for the April 2004 Rules)
months from November 2003 to March
2004
2. |Form D2 — Change of particulars of 3 January 2004 Hong Kong Companies
director Registry (pursuant to Hong
Kong Companies Ordinance)
3. |[Form F2 — Change of Address of an 2 April 2004 Hong Kong Companies
Oversea Company Registry (pursuant to Hong
Kong Companies Ordinance)
4, |Form F4 — Return of Alteration in the |2 March 2004 Hong Kong Companies
Charter, Statutes etc. of an Oversea Registry (pursuant to Hong
Company Kong Companies Ordinance)
5. |Register of Directors & Officers 12 January 2004 |Bermuda Companies Act
6. JAnnouncement — Change of Principal |2 April 2004 SEHK (pursuant to Listing
Place of Business Rules)
7. |Announcement — Final Results for the |2 April 2004 SEHK (pursuant to Listing
year ended 31 December 2003 Rules)
8. |Annual Report 2003 (English Version) |Despatched on SEHK (pursuant to Listing
20 April 2004 Rules)
9. |Annual Report 2003 (Chinese Version) |Despatched on SEHK (pursuant to Listing
20 April 2004 Rules)
10. {Shareholders’ circular in respect of Despatched on SEHK (pursuant to Listing
general mandate to issue shares and to |20 April 2004 Rules)
repurchase shares, cancellation of
authorisd preference share capital,
amendments of Bye-laws and notice of
annual general meeting
11.|Form of Proxy for annual general Despatched on SEHK (pursuant to Listing
meeting to be held on 18 May 2004 20 April 2004 Rules)
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e-KNG Principal office: Room 4101-5 Hopewell Centre, 183 Queen's Road East, Wanchai, Hong Kong

Convergence through Services

BY HAND SRR 9 g ag0n
8 December 2003 | 7
Research & Planning Department ‘

The Stock Exchange of Hong Kong Limited

10-11" Floors, One International Finance Centre

1 Harbour View Street
Central, Hong Kong

- Dear Sirs

e-Kong Group Limited (the “Company”)
Monthly Return on Movement of Listed Equity Securities

We enclose herewith a duly signed Monthly Return on Movement of Listed Equity Securities (Form
) of the Company for the month ended 30 November 2003 (in duplicate) for your attention.

Kindly acknowledge receipt thereof by signing and returning to us a copy of this letter.

Yours faithfully
For and on behalf of
e-Kong Group Limited

Acknowledge Receipt by:

e-KONG Group Limited
Rm 3805, Tower 11, Lippo Centre
89 Queensway, Hong Kong
Telephone <852 2296 8700
Facsimile +852 2429 7116

www.e-kong.com
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FORM I
Monthly Return On Movement of Listed Equity Securities
For the Month ended __ 30 November 2003

To : The Listing Division of The Stock Exchange of Hong Kong Limited
Cc : The Research & Planning Department of The Stock Exchange of Hong Kong Limited

of the month : e ——— i

From : e-Kong Group Limited
(Name of Company)
Lim Shyang Guey Tel No. : __2296 9700
(Name of Responsible Official)
Date : & December 2003
(A) Information on Types of Listed Equity Securities :
(please tick wherever applicable)
1. Ordinary shares: v 2. Preference Shares : v
3. Other classes of shares : please specify :
4. Warrants‘: please specify :
(B) Movement in Authorised Share Capital
No. of ordinary shares/
Preference shares/ Par Value Authorised Share Capital
other classes of shares (HKS) (HK$)
Balance at close Preference 288,929,402 1.00 288,929,402
of preceding month  Ordinary 12,000,000,000 0.01 120,000,000
Increase/(Decrease)
(EGM approval date): N/A N/A N/A
)
Balance at close Preference 288,929,402 1.00 288,929,402
of the month Ordinary 12,000,000,000 0.01 120,000,000
(C) Movement in Issued Share Capital :
- No. of No. of No. of other
Ordinary shares Preference shares classes of shares
‘Balance at close 470,864,200 Nil N/A
of preceding month : : a
| Increase/(Decrease) - N/A N/A
during the month : '
Balance at close 470,894,200 ' Nil N/A
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* please delete and insert N/A wherever inapplicable

TYPE OF SECURITIES MOVEMENT DURING THE SECURITIES IN NO. OF
SECURITIES INISSUE AT MONTH IN ISSUE AT NEW SHARES
CLOSE OF CLOSE OF ARISING
PRECEDING THE MONTH THEREFROM
MONTH ' ’
SHARE No. of Granted Exercised Cancelled/ No. of Options
OPTIONS* Options Lapsed
Type
Emplovee
Share Options
Exercise Price : - .
HK$ 1.20 30,000 Nil Nil Nil 30,000 Nil
Exercise Price : )
HKS$_1.40 1,365,000 Nil Nil Nil 1,365,000 Nil
Exercise Price :
HKS$_1.60 7,500 Nil Nil Nil 7,500 Nil
Exercise Price :
HK$_2.00 370,000 Nil Nil Nil 370,000 Nil
Exercise Price : o
HKS$_2.30 1,130,000 Nil Nil Nil 1,130,000 Nil
Exercise Price : : '
HK$_3.30 476,500 Nil Nil Nil 476,500 Nil'
Exercise Price :
HKS$_7.60 1,835,000 Nil Nil 3;?0’0310 1,535,000 Nil
emar|
WARRANTS* . Nominal Value Exercised Nominal Value
Date of Expiry (HKS) (HKS$) (HKS)
N/A N/A N/A N/A N/A
Subscription Price:
HK$
CONVERTIBLES* Units Converted
Cliass (Preference (Units) Units
Shares)
Convertible Price: N/A N/A N/A N/A
HKS$
OTHER ISSUES
QF SHARESH
Rights Issue Price Issue and allotment Date :
Placing Price Issue and allotment Date :
Bonus Issue Issue and allotment Date
Scrip Issue and allotment Date :
Dividend :
Repurchase of Cancellation Date :
Share
Redemption Redemption Date :
of share
Consideration Price Issue and allotment Date :
Issue '
Others (Please Price Issue and allotment Date :
specify)
Total number of érdinary shares/p;efe;eﬂee—s-hafes#eeher—elasses—ef—shafes
N/A

Remark : (1) 300,000 share options lapsed due to the cessation of employment of Poon
Ching Kong, Michael

Note:

mcreased/(decreased) during the month :

Authorised Signafure:

itle: Company Sccrctary

z =
s

All information contained in this form may be reproduced and provided to other information vendors or users of market data
at the sole discretion of the Stock Exchange without prior notification to the company/issuer.
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e_KNG Principal office: Room 4101-5 Hopewell Centre, 183 Queen's Road East, Wanchai, Hong Kong

Convergence through Services

BY HAND U N VAR HE

2 February 2004 - amor

Research & Planning Department

The Stock Exchange of Hong Kong Limited
10-11" Floors, One International Finance Centre
1 Harbour View Street

Central, Hong Kong

- Dear Sirs

e-Kong Group Limited (the “Company”)
Monthly Return on Movement of Listed Equity Securities

We enclose herewith a duly signed Monthly Return on Movement of Listed Equity Securities (Form
[) of the Company for the month ended 31 December 2003 (in duplicate), duly amended, for your

attention.

Kindly acknowledge receipt thereof by signing and retdrning to us a copy of this letter.
Yours faithfully
For and on behalf of

e-Kong Group Limited

Acknowledge

s6mpany Secretary
Encl. Name:

Date:

e-KONG Group Limited
Rm 3805, Tower 11, Lippo Centre
89 Queensway, Hong Kong

Telephone +852 2296 3700

www.e-kong.com Facsimile +852 2429 7116




FORM1
Monthly Return On Movement of Listed Equity Securities
For the Month ended ___ 31 December 2003

To : The Listing Division of The Stock Exchange of Hong Kong Limited
Cc : The Research & Planning Department of The Stock Exchange of Hong Kong Limited

From: e-Kong Group Limited
(Name of Company)

Lim Shyang Guey Tel No. : 2296 9700
(Name of Responsible Official)

Date : 2 February 2004

(A) Information on Types of Listed Equity Securities :
(please tick wherever applicable)

1. Ordinary shares: v 2. Preference Shares : v
3. Other classes of shares : please specify :
4, Warrants : please specify :

(B) Movement in Authorised Share Capital :

No. of ordinary shares/

Preference shares/ Par Value Authorised Share Capital

other classes of shares (HK$) (HKS)
Balance at close Preference 288,929,402 1.00 288,929,402
of preceding month Ordinary 12,000,000,000 0.01 120,000,000
Increase/(Decrease) :
(EGM approval date): N/A N/A N/A

)

Balance at close Preference 288,929,402 1.00 288,929,402
of the month Ordinary 12,000,000,000 0.01 120,000,000

(C) Movement in Issued Share Capital :

No. of - No. of No. of other
QOrdinary shares Preference shares classes of shares
Balance at close 470,894,200 Nil N/A
of preceding month :
Increase/(Decrease) - N/A N/A
during the month : .
| Balance at close 470,894,200 Nil N/A

of the month N —— — _




(D) Details of Movement :
* please delete and insert N/A wherever inapplicable

TYPE OF SECURITIES MOVEMENT DURING THE SECURITIES IN NO. OF
SECURITIES IN ISSUE AT MONTH INISSUE AT NEW SHARES
CLOSE OF CLOSE OF ARISING
PRECEDING THE MONTH THEREFROM
MONTH
SHARE No. of Granted Exercised Cancelled/ No. of Options ’
OPTIONS* Options Lapsed
Type
Employee
Share Options
Exercise Price :
HKS$ 1.20 30,000 Nil Nil Nil 30,000 Nil
Exercise Price :
HK$_1.40 1,365,000 Nil Nil 300,000 1,065,000 Nil
Exercise Price : Remark 1
HKS$_1.60 7,500 Nil Nil Nil 7,500 Nil
Exercise Price :
HKS$_2.00 370,000 Nil Nil Nil 370,000 Nil
Exercise Price : v
HK$_2.30 1,130,000 Nil Nil 200,000 930,000 Nil
Exercise Price : Remark 1
HK$_3.30 476,500 Nil Nil Nil 476,500 Nil
Exercise Price :
HK$_7.60 1,535,000 Nil Nil 3}?039‘(010 1,155,000 Nil
WARRANTS* Nominal Value Exercised Nominal Value
Date of Expiry (HK$) (HK$) (HKS)
N/A N/A N/A N/A N/A
Subscription Price:
HK$
CONVERTIBLES* Umts Converted
Class (Preference (Units) Units
Shares)
Convertible Price: N/A N/A N/A N/A
HK§
OTHER ISSUES
OF SHARES*
Rights Issue Price Issue and allotment Date :
Placing Price Issue and allotment Date :
Bonus Issue Issue and allotment Date :
Scrip Issue and allotment Date :
Dividend
Repurchase of Cancellation Date :
Share
Redemption Redemption Date :
of share
Consideration Price Issue and allotment Date :
Issue
Others (Please Price Issue and allotment Date :
specify) _
Total number of ordinary shares/preference-sharesiotherelasses-ofshares
- increased/(decreased) during the month : N/A
Remark : (1) 880,000 share options lapsed due to the cessation of employment of

Robbin Wells

au Wai

Authorised Signature:

e: Company Se

ng Raymond
cretary
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BY HAND L9 R 500

6 February 2004 m——

Research & Planning Department

The Stock Exchange of Hong Kong Limited
10-11" Floors, One International Finance Centre
1 Harbour View Street

Central, Hong Kong

- Dear Sirs

e-Kong Group Limited (the “Company”’)
Monthly Return on Movement of Listed Equity Securities

We enclose herewith a duly signed Monthly Return on Movement of Listed Equity Securities (Form
I) of the Company for the month ended 31 January 2004 (in duplicate) for your attention.

Kindly acknowledge receipt thereof by signing and returning to us a copy of this letter.

Yours faithfully
For and on behalf of
e-Kong Group Limited’

ai Ming Raymond

ompany Secretary
£ncl.

Y,
» KNG Principal office: Room 4101-5 Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong

Acknowledge Receipt by




FORM I
Monthly Return On Movement of Listed Equity Securities
For the Month ended __ 31 January 2004

To : The Listing Division of The Stock Exchange of Hong Kong Limited
Cc : The Research & Planning Department of The Stock Exchange of Hong Kong Limited

From: e-Kong Group Limited

{Name of Company)

Lim Shyang Guey Tel No.: 2296 9700

(Name of Responsible Official)

Date : 6 February 2004

(A) Information on Types of Listed Equity Securities :
(please tick wherever applicable) -

1. Ordinary shares : v 2. Preference Shares : v
3. Other classes of shares : please specify :
4. Warrants : 'please specify :

(B) Movement in Authorised Share Capital :

No. of ordinary shares/

Preference shares/ Par Value Authorised Share Capital

other classes of shares (HK$) (HKS$)
Balance at close Preference 288,929,402 1.00 288,929,402
of preceding month  Ordinary 12,000,000,000 0.01 120,000,000
Increase/(Decrease)
(EGM approval date): N/A N/A N/A

) .

Balance at close Preference 288,929,402 1.00 288,929,402
of the month Ordinary 12,000,000,000 0.01 120,000,000

(C) Movement in Issued Share Capital :

No. of No. of No. of other,
Ordinary shares Preference shares classes of shares
- Balance at close ‘ 470,894,200 Nil N/A
of preceding month : :
.Increase/(Decrease) - N/A N/A
during the month :
Balance at close ' 470,894,200 Nil - N/A

of the month : Eo e e e




(D) Details of Movement :
* please delete and insert N/A wherever inapplicable

TYPE OF SECURITIES MOVEMENT DURING THE SECURITIES INNO. OF
SECURITIES IN ISSUE AT MONTH INISSUE AT NEW SHARES
CLOSE OF 'CLOSE OF ARISING
PRECEDING THE MONTH THEREFROM
MONTH
SHARE No. of Granted Exercised Cancelled/ No. of Options
OPTIONS* Options Lapsed
Type
Employee
Share Options
Exercise Price : ‘
HKS 1.20 30,000 Nil Nil Nil 30,000 Nil
Exercise Price :
HKS_1.40 1,065,000 Nil Nil 300,600 765,000 Nil
Exercise Price : Remark |
HKS$_1.60 7,500 Nil Nil Nil 7,500 Nil
Exercise Price :
HKS$_2.00 370,000 Nil Nil Nil- 370,000 Nil
Exercise Price : ) '
HK$_2.30 930,000 Nil Nil 500,000 430,000 Nil
Exercise Price : Remark 2
HK$_3.30 476,500 Nil Nil Nil 476,500 Nil
Exercise Price :
HK$_7.60 1,155,000 Nil Nil 380,000 775,000 Nil
WARRANTS* Nominal Value Exercised Nominal Value
Date of Expiry (HKS$) (HK$) (HKS$)
N/A N/A N/A N/A N/A
Subscription Price:
HKS
CONVERTIBLES* Units Converted
Class (Preference (Units) Units
Shares)
Convertible Price: N/A N/A N/A N/A
HK$
OTHER ISSUES
OF SHARES*
Rights Issue Price Issue and allotment Date :
Placing Price Issue and allotment Date :
Bonus Issue Issue and allotment Date :
Scrip Issue and allotment Date :
Dividend :
Repurchase of Cancellation Date :
Share
Redemption Redemption Date :
of share
Consideration Price Issue and allotment Date :
Issue
Others (Please Price Issue and allotment Date :
specify) .
Total number of ordinary shares/preference-sharesfother classes-of shares
increased/(decreased) during the month : N/A
Remark : (1) 300,000 share options lapsed due to the cessation of employment of
Jeffrey Bruce Fraser.
Authorised Signature:
(2) 880,000 share options lapsed due the to cessation of employment of
Leung Kit Mee, Judy.
“Lau Wai Ming Raymond
e: Company Secretary
Note:

All information contained in this form may be reproduced and provided to other information vendors or users of market data
at the sole discretion of the Stock Exchange without prior notification to the company/issuer.
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. e-KNG Principai office: Room 4101-5 Hopewell Centre, 183 Queen's Road East, Wanchai, Hong Keng

© Convergence through Services

BY HAND

8 March 2004

Research & Planning Department © iEsisma.
The Stock Exchange of Hong Kong Limited
*10-11" Floors, One International Finance Centre 138500

1 Harbour View Street : I
Central, Hong Kong “ o

Dear Sirs

e-Kong Group Limited (the “Company”)
Monthly Return on Movement of Listed Equity Securities

We enclose herewith a duly signed Monthly Return on Movement of Listed Equity Securities (Form
) of the Company for the month ended 29 February 2004 (in duplicate) for your attention.

Kindly acknowledge receipt thereof by signing and returning to us a copy of this letter.

Yours faithfully
For and on behalf of
e-Kong Group Limited




FORMI
Monthly Return On Movement of Listed Equity Securities
For the Month ended __ 29 February 2004

To : The Listing Division of The Stock Exchange of Hong Kong Limited
Cc : The Research & Planning Department of The Stock Exchange of Hong Kong Limited

From : e-Kong Group Limited

(Name of Company)

Lim Shvang Guey Tel No.: 2296 9700

(Name of Responsible Official)

Date : 8 March 2004

(A) Information on Types of Listed Equity Securities :
(please tick wherever applicable)

1. Ordinary shares: v 2. Preference Shares : v
3. Other classes of shares : please specify :

4. Warrants : please specify :

(B) Movement in Authorised Share Capital :

No. of ordinary shares/

Preference shares/ Par Value Authorised Share Capital

other classes of shares (HKS) (HK$)
Balance at close Preference 288,929,402 1.00 288,929,402
of preceding month Ordinary 12,000,000,000 0.01 120,000,000
Increase/(Decrease)
(EGM approval date): N/A N/A N/A

)

Balance at close Preference 288,929,402 1.00 - 288,929,402
of the month Ordinary ~ 12,000,000,000 0.01 120,000,000

(C) Movement in Issued Share Capital :

No. of No. of No. of other
Ordinary shares Preference shares classes of shares
Balance at close- 470,894,200 Nil N/A
of preceding month :
Increase/(Decrease) - N/A N/A
during the month :
Balance at close 470,894,200 Nil N/A

ofthemonth: = =s=s==s====== = ============




(V) Detalls oI Movement :
* please delete and insert N/A wherever inapplicable

TYPE OF SECURITIES MOVEMENT DURING THE SECURITIES IN NO. OF
SECURITIES IN ISSUE AT MONTH IN ISSUE AT NEW SHARES
CLOSE OF CLOSE OF ARISING
PRECEDING THE MONTH THEREFROM
MONTH
SHARE No. of Granted Exercised Cancelled/ No. of Options
OPTIONS* Options Lapsed '
Type
Employee
Share Options
Exercise Price :
HKS$ 1.20 30,000 Nil Nil Nil 30,000 Nil
Exercise Price :
HKS$_1.40 765,000 Nil Nil 750,000 15,000 Nil
Exercise Price : Remark
HK§_1.60 7,500 Nil Nil Nil 7,500 Nil
Exercise Price : :
HK$_2.00 370,000 Nil Nil Nil 370,000 Nil
Exercise Price :
HK$_2.30 430,000 Nil Nii 400,000 30,000 Nil
Exercise Price Remark
HK$_3.30 476,500 Nil Nil Nil 476,500 Nil”
Exercise Price : , :
HK$_7.60 775,000 Nil Nil 720,090 15,000 Nil
WARRANTS* Nominal Value Exercised Nominal Value
Date of Expiry (HKS) (HK$) (HKS$)
N/A N/A N/A N/A N/A
Subscription Price:
HKS$
CONVERTIBLES* Units Converted
Class (Preference (Units) Units
Shares)
Convertible Price: N/A N/A N/A N/A
HKS$
OTHER ISSUES
OF SHARES*
Rights Issue Price Issue and allotment Date :
Placing Price Issue and allotment Date :
Bonus Issue Issue and allotment Date :
Scrip Issue and allotment Date :
Dividend
Repurchase of Cancellation Date :
Share
Redemption Redemption Date :
of share
Consideration Price Issue and allotment Date :
Issue
Others (Please Price Issue and allotment Date :
specify)
Total number of ordinary shares/preference-sharesfotherclasses-ofshares
increased/(decreased) during the month : ~ N/A
Remark : 1,030,000 share options lapsed due to the cessation of employment of
Grant Kim Moon-Tae and 880,000 share options lapsed due the to
cessation of employment of Cheng Man For. Authorised Signature:
%ﬁ:: Lau Wai Ming Raymond
itle: Company Secretary
Note:

All information contained in this form may be reproduced and provided to other information vendors or users of market data
at the sole discretion of the Stock Exchange without prior notification to the company/issuer.




e-KONG Group Limited

=1O:: - : 3805 Tower il, Lippo Centre
{ : 89 Queensway, Hong Kong
Tel :+852 2296 9700

Fax :+852 31010194
Web : www.e-kong.com

BY HAND -
8 April 2004 S 08 2004 ;
Research & Planning Department e ‘f

The Stock Exchange of Hong Kong Limited
10-11" Fioors, One International Finance Centre
1 Harbour View Street.

Central, Hong Kong

Dear Sirs

e-Kong Group Limited (the “Company”)
Monthly Return on Movement of Listed Equity Securities

We enclose herewith a duly signed Monthly Return on Movement of Listed Equity Securities (Form
I) of the Company for the month ended 31 March 2004 (in duplicate) for your attention.

Kindly acknowledge receipt thereof by signing and returning to us a copy of this letter.
Yours faithfully

For and on behalf of
e-Kong Group Limited

7

ling Raymond

Name:
Date:




FORM I
Monthly Return On Movement of Listed Equity Securities
For the Month ended __ 31 March 2004

To : The Listing Division of The Stock Exchange of Hong Kong Limited
Ce : The Research & Planning Department of The Stock Exchange of Hong Kong Limited

From:  e-Kong Group Limited

(Name of Company)

Lim Shvang Guey Tel No. : _ 2296 9700
(Name of Responsible Official) g

Date : 8 April 2004

(A) Information on Types of Listed Equity Securities :
(please tick wherever applicable)

1. Ordinary shares : v 2. Preference Shares : v
3. Other classes of shares : ‘ please specify :
4., Warrants : ‘ please specify :

(B) Movement in Authorised Share Capital :

No. of ordinary shares/

Preference shares/ ‘ Par Value Authorised Share Capital

other classes of shares (HK$) (HKS)
Balance at close Preference 288,929,402 1.00 288,929,402
of preceding month  Ordinary 12,000,000,000 0.01 120,000,000
Increase/(Decrease)
(EGM approval date): N/A N/A N/A

)

‘Balance at close Preference 288,929,402 1.00 288,929,402
ff the month Ordinary 12,000,000,000 0.01 120,000,000

(C) Movement in Issued Share Capital :

No. of ' No. of No. of other
Ordinary shares Preference shares classes of shares
Balance at close 470,894,200 . Nil N/A
of preceding month :
Increase/(Decrease) - N/A N/A
during the month :
Balance at close 470,894,200 Nil N/A

of the month : B -




(D) Details of Movement :
* please delete and insert N/A wherever inapplicable

TYPE OF SECURITIES MOVEMENT DURING THE SECURITIES INNO. OF
SECURITIES IN ISSUE AT MONTH IN ISSUE AT NEW SHARES
CLOSE OF CLOSE OF ARISING
PRECEDING THE MONTH THEREFROM
MONTH
SHARE No. of Granted Exercised Cancelled/ No. of Options
OPTIONS* Options Lapsed
Type
Employee
Share Options
Exercise Price :
HK$ 1.20 30,000 Nil Nil Nil 30,000 Nil
Exercise Price :
HKS$_1.40 15,000 Nil Nil Nil 15,000 Nil
Exercise Price :
HK3_1.60 7,500 Nil Nil Nil 7,500 Nil
Exercise Price :
HK$_2.00 370,000 Nil Nil Nil 370,000 Nil
Exercise Price :
HK$_2.30 30,000 Nil Nil Nil 30,000 Nil
Zxercise Price :
HKS$_3.30 476,500 ‘ Nil Nil Nil 476,500 Nil
Exercise Price :
HK$_7.60 15,000 Nil Nil Nil 15,000 Nil
WARRANTS* Nominal Value Exercised Nominal Value
Date of Expiry (HK$) (HK$) (HK$)
N/A N/A N/A N/A N/A
Subscription Price:
HK$ .
CONVERTIBLES* "Units Converted
Class (Preference (Units) Units
Shares)
Convertible Price: N/A N/A N/A N/A
HKS
OTHER ISSUES
OF SHARES*
Rights Issue Price Issue and allotment Date :
Placing Price Issue and allotment Date
Bonus Issue Issue and allotment Date :
Scrip Issue and allotment Date :
Dividend ’
Repurchase of Cancellation Date :
Share
Redemption Redemption Date :
of share
Consideration Price Issue and allotment Date :
Issue
Others (Please Price Issue and allotment Date :
specify)
Total number of ordinary shares/preference-shares/otherclasses-of shares
increased/(decreased) during the month : N/A
Remark :
Authorised Signature:
tle: Company Secretary
Note:

All information contained in this form may be reproduced and provided to other information vendors or users of market data
at the sole discretion of the Stock Exchange without prior notification to the company/issuer.
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Companies Registry Notification of Changes of
A H R RE Secretary and Directors

WEREEENECCEAE
Company Number A FHEE

F6726

1 Company Name A H EHE

e-Kong Group Limited

2 Typeof Change HEXEIF

Resignation or cessation D New appointment H &4

- BRRER
, M Change of particulars TR & ¥

3 Details of Change HEi &

(Note £ 2) A. Resignation or cessation & I% 3¢ & iR
(Use Continuation Sheet A if more than 1 resignation or cessation Z#Z8—EEEEIER  FHER A 155

* D Secretary & D Director ZE D Alternate Director L EH

Name &% £

Summame % K Other names £ ¥

Identification B {5 33

a Hong Kong Identity Card
or Company Number

(" EHBENBERBERLATIER 1.D. Card Number 3 {9 58 5% 5 Company Number 4 & 3 &}
b Overseas Passport
BAER
Number &% 1§ lssuingCountry £ 3 E £
Date of Resignation or Cessation DD H MM B YYYY &£
EREEREH | |
Date B #f Alternate To &

3 Please tick the relevant box(es) FZEBRIBAN v &

Presentor’'s Name and Address Foi
AR AR A Rtk E

e-Kong Group Limited
c/o Room 3805
Tower ll, Lippo Centre
89 Queensway

Hong Kong

(Tel : 3101 3046)

Second revision to Specification No. 1/97 (Amendment No. 1/89)
ERRERE 197 WAV 2 MBI (BT RYE 1/88 B)




(Notes =
3&4)

Notification of Changes of Secretary and Directors

WEREFAHNERENS

3 'Details of Change T EEE (contd #HEHE)

B. Appointment,” Change of particulars HF " EREF

Company Number A E&E%

F6726

Page2 &E—-§H

(Use Continuation Sheet B if more than 1 director/ secretary is involved Zi¥ REH—(TEBEE, BE  F/HHEB 18E)

Brief Description # #%# it

Effective Date(s) 4 %% H #5

Change of address of director 03 01 2004
DDE | MM B | yyyy &

Existing Name RICHARD JOHN SIEMENS #E
Existing (NG
Name New Name
R/ FEH

Surname % K Other names 4% =%

Alias (ifany) Bl (1HFHEE)
Previous Names fij B it %

Address b i UNIT 1901, TOWER A, QUEEN’S GARDEN, 9 OLD PEAK ROAD,

HONG KONG

identification B {7585

a Hong Kong ldentity Card
or Company Number

K674811(2)

EESOENBRAOAESR

[.D. Card Number ZH {35 E

Company Number 2 7] 4 5%

b Overseas Passport

EHAER

Number SR EE

This Notification ihcludes NIL

REEAK

FEANERE REHRB-

Signed &%

(Name #4): ( WAI MING RAYMOND )
UDirestor,~ Secretary,<Manager<

Authorized-Representative
BEOBE KHEH BREAR

Date HHf :

* Delete whichever does not apply FFE 185 E

Continuation Sheet A and __NIL

lssuing Country £ R F

Continuation Sheet B.

- § JAN 2004




> Bn Form
W F2
Companies Registry - Change of Address of
A FE MR | . an Oversea Company
BN E R ESGEAE
Company Number Z\FJ#E5%

F 6726

1 CompanyName A E X%

e-Kong Group Limited

2 Country of Incorporation miI& & Fﬁ ERZE
BERMUDA

3 New Principal Place of BusinessinHongKong £ F®HWHT T E B E 4t
3805 TOWER I, LIPPO CENTRE, 89 QUEENSWAY, HONG KONG

4 Offices in Place of Incorporation ZRISEHFEHHWBRER

(@) New Registered Office (or its equivalent) HEMPHER (RASHER)
N/A

(b)  New Principal Place of Busihess FErEEFEMA
N/A

Signed &4 ;

(Name #%): WAI MING RAYMOND ) Date BE : -2 APR 2004

Birector<Secretary<Manager<
Authorized-Representative *
BEE WEREARHAR

* Delete whichever does not apply  Z5HZ= T B FHZE

Presentor’'s Name and Address
R AL Rk

e-Kong Group Limited
3805 Tower Il

Lippo Centre

89 Queensway

Hong Kong

(Tel : 3101 3046)

Specification No. 1/87
FERAMRAR R 1/97




(
(Note i 2)

(Note ;% 3)

ge-MAR-2884

9.4

Companies Registry

BB R

1 'Company Name LT %[

Return of Alteration in

the Charter, Statutes etc. of

Company Number

an Oversea Company

EAATEREES - BRENRER

LERS

F 6726

t

i

_e-Kong Group Limited

2 Country of Incorporation RUTZEHMEFEEES

Bermuda _

(€8]

Spyery

Document(s) Constituting or Defining the Constitution of the company which is (are) altered

HEXOTWERATRAEZATERH XS

| Bye-Laws

4 Ceriified Copy of the Alteration attached R ZFHERKHE WA X HEZ XK

Minutes of the Annual General Meeting held on 28 June 2002 -

i

5 Effective Date of Change & % [ I5

Signed &4 JE_\ ,
(,

(Name #&): ( Lim Shyang Gley

-

)

Director<Secretarmilanagear,”
thoc 2 I
YT RERERAR

" Delste whichever does not 8pply S TBEE

28 06 2002
E YY) Yoy &
Date EF : 2 March 2004

Presentor's-Name and Address
BEANELE

APF Partners Corporate Services
24A Entertainment Building

30 Queen's Road Central

Heng Kong

Ref: AW/AS40111

First revizion o Speclification No. 1/98 (Amendment No. 1/2000)
O RAER 1/98 BHUAS 1 TIKEST(RESTIQNESY 1/2000 45)

18:38 28588768

For Official Us
HME T

Your Receipt
Companies Registry

H l’( 1

0203 r2004 GE515856
CR Nao. F-00&726~
Sh., Form : Fq
13 ' $20.00
TOTARL(CSH) $20.00

TOTAL P.@2
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e-Kong Group Limited
(Incorporated in Bermuda with limited liability)

MINUTES OF THE ANNUAL GENERAL MEETING OF THE COMPANY HELD AT
SUITE 2101-3, K. WAH CENTRE, 191 JAVA ROAD, NORTH POINT, HONG KONG

ON FRIDAY, 28 JUNE 2002 AT 10:00 A.M.

Directors In Attendance

Prescnt. : The names of directors are as set out in the attendance

sheet annexed hereto.. :
CERTIFIED TRUE COPY

Shareholders In Attendance

) |
\’ ( Present T The names of shareholders are as set out in the %&
e attendance sheet annexed hereto ;
‘J

Director / Seerctary—

.Others In Attendance .
- Date: -7 par 200

Present -+ The names of non-shareholders are as set out in the
the attendance sheet annexed hereto.

1. CHAIRMAN OF THE MEETING .
Mr. Richard John Siemens took the chair for the Meeting.

2. NOTICE AND QUORUM
With due notice of the meeting given to all the shareholders of the Company and the

necessary quorum under the Company’s Bye-laws being present, the meeting was
declared duly convened and constituted.

The notice convening the meeting dated 3 April 2002 and the businesses set out
thereto (“Notice of Annual General Meeting”) were taken as read.

3. FINANCIAL STATEMENTS
It was noted that Mr. Michael Sim, representing Messrs. Moores Rowland, the

Auditors of the Company, read the report of auditors on the financial statements of
the Company and of the Group to the Shareholders.

IT WAS RESOLVED THAT the audited financial statements of the Company and
of the Group for the year ended 31 December 2001 and the report of the directors
and of the auditors thereon submltted to the meeting be and are hereby received and

PP R |
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E-KONG GROUP LIMITED
1/12/2004
Type: Exempted/1BC

Name and Address

CONVERS DILLAPEARMAN 35225950419

Register of Directors & Officers

Directors

NO. 0003 P 2

Page 1 of 2
Matter: 300812

Offices

Codan Services Limited
Clarendon House

2 Church Street
Hamilton HM 11
Bermuda

“Ira 8. Quterbridge, 11

Clarendon House
2 Church Streert
Hamilton HM 11
Bermuda

Kuldeep Saran

18th Floor, Block 47
Baguio Villa

550 Vietoria Road
Pokfulam

Hong Kang

Lau Wai Ming Raymend
Flat B, 8th Floor

Haven Court

Peninsula Village Discovery
Bay, Lantau Island

Hong Kong

Lim Shyang Guey

6 Fl, 4 Cornwall Strest
Kowloon Tong

Hong Kong

Matthew Brian Rosenberg
53A Sailmakers Court
William Morris Way
Fulham, SW6 2UX

_ London

United Kingdom

Richard John Siemens
Unit 1901, Tower A
Queen's Garden

9 Old Peak Road
Hong Kong

Shane Frederick Weir
Ground Floor

92 Robinson Road
Mid-levels

Hong Kong

William Bruee Hicks
House No. 2
Henderson Road
Jardinc's Lookout
Hong Kong

Director

Director

Director

Director

Direstor

Director

Resident Representative

Assistant Secrctary

Deputy Chairman

Secretary

Chairman
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China Daily Tuesday, 6™ April 2004

e-Kong Group Limited -
{incerporated in Berimuda with limited liabilirv}
www.e-kong.com
(Stock Code ; 524)

CHANGE OF PRINCIPAL PLACE OF BUSINESS

The board of directors of e-Kong Group Limited (the "Company™)
announces that with effect from 2 April 2004, the principal place of
business of the Company in Hong'Kong was changed from Room
4101-5, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong
Kong to 3805 Tower I, Lippo Centre. 89 Queensway, Hong Kong.

By Order of the Board of
e-Kong Group Limited
Lau Wai Ming Raymond
Company Secretary

Hong Kong, 2 April 2004

As ar the date of this announcement, the board of Directors of the
Company comprises of Mr. Richard John Siemens, Mr. Kuldeep Saran
and Mr. Limt Shvang Guey, all Executive Directors, Mr. William Bruce
Hicks, Non-executive Director and Mr. Shane Frederick Weir and M.
Matthew Brian Rosenberg, both Independent Non-execuiive Directars.,




RESULTS

The board of directors (the “Board”) of e-Kong Group Limited (the “Company”) is pleased to
announce the andited consolidated financial results of the Company and its subsidiaries (collectively,
the “Group”) for the year ended 31 December 2003, together with comparative figures in 2002, as

follows: .
" Condensed Consolidated Income Statement

Turnover
Cost of sales

Gross profit
Interest income
Other income

Distribution costs

Business promotion and marketing expenses
Operating and administrative expenses
Other operating ekpenses

Loss from operations

Finance costs -

Gain on disposal of discontinued operation

‘Provision for diminution in value of
investment securities

Unrealised holding loss on other investments

Share of results of associates ©

‘Loss from ordinary activities before taxation
Taxation credit =~

Loss from ordinary éctivities after taxation
Minority interests ‘

Net loss attributable to shareholders

Loss per share
Basic

Diluted

EBITDA

Note

Uy

Year ended 31 December

2003 2002
HEKS$’000 HKS$°000
402,543 316,746
(235,128) (226.986)
167,415 89,760
107 313
3,142 3,039
(23,149) (25,428)
(5,106) (6,853)
(112,689) (139.661)
(50,851) (77,176)
(21,131) (156,006)
(157) (1,080)
532 —
— (27.982)
— (3.117)
— 1,911
(20,756) (186,274)
1,000 —
(19,756) (186.274)
(19,756) (186.274)
HKS$ HKS$
(0.04) (0.74)
N/A N/A
HKS$'000 HKS$ 000
23.864 (109.084)



Accounting Practice and Interpretations issued by the Hong Kong Society of Accountants, accounting
principles generally accepted in Hong Kong, the Hong Kong Companies Ordinance and applicabie disclosure
requirements under the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited (the “Listing Rules™).
In the current year, the Group adopted, for the first time, the revised Statement of Standard Accounting
Practice 12 “Income Taxes”™ issued by the Hong Kong Society of Accountants which is effective for accounting
periods commencing on or after | January 2003. '

2. Turnover and segmental information
The analysis of the Group’s turnover and results by business and geographical segments during the year are
as follows: :
fa) by bitsiness segment: o

"Year ended 31 December

2003 7 0 2002
Telecom- - . Telecom-
munication munication ]

services Others Consolidated services Others  Consolidated

HK$'000 HK$’000 HK$'000 HK$000 HK$§'000 HK$'000
Turnover _ .
 External sales 398,128 4,415 402,543 298,543 18,203 316,746
Result _ .

Loss from operations 4,7960) {1,776) (6,566)  (103.493) (21,359)  (124.852)
Finance costs as7) (1,080)
Other operating income ‘

and expenses ) (14,565) (31,154)
Gain on disposal of ' :

discontinued operation ‘ : 532 -

Provision for diminution
_ in value of investment

securities ‘ — 1(27,982)
Unrealised holding loss

on other investments - (3.117)
Share of results of associates ' ' o — 1.911
Loss from ordinary activities ‘

before taxation ) (20,756 (186.274)
Taxation credit 1,000 —

Net loss attributable to
shareholders : (19,756) ) (186.274)

‘(b) by geographical segment:
Year ended 31 December

2003 - 2002
North Asia North Asia
America Pacific Consolidated America Pacific Consolidated

HK$'000  HK$°000  HKS 000 HK$000 HKS'000  HK$'000

Turnover . :
- Exiernal sales 264,997 137,546 402,543 177,464 139.282 316,746
Result

Profit / (Loss) from . .

operations (6,992) 426 (6,566)  (81,747) (43.105) - (124.852)

Finance costs ' (157) (1.080)
Other operating income :

and expenses : (14,565) . - (31,154}
Gain on disposal of »

discontinued operation 532 —

Provision_for diminution
in value of investment

_ securities - (27.982)
Unrealised holding loss .
on other investments - (3.117)
Share of results of associates — 1.911
Loss from ordinary activities
bhefore taxation . i (20,756) (186.274)

Taxation credit 1,008 : _

Net loss attributable to
shareholders

(19.756 }

(186.274)




n

Discontinued operation

fn January 2003, the Group entered into a sale and purchase agreement with an independent third party to
dispose of two wholly-owned subsidiaries at a consideration of HK$1.5 million. Upon disposal of the two |
subsidiaries, which were engaged in the business of provision of event management services. the corporate
management services business of the Group has been discontinued since January 2003.

Taxation credit '

Hong Kong Protfits Tax and overseas taxation have not been provided for as the Group has no assessable
profit for the year (2002: Nil).

The amount of taxation credited to the consolidated income statement represents:

' 2003 - 2002

_ - HK3'000 HK3'000
Deferred taxation relating to the origination ‘ .

of temporary difference 1,000 _—

Loss per share _
The calculation of basic loss per share for the year ended 31 December 2003 was based upon the consolidated

loss attributable to shareholders of HK$19,756,000 (2002: loss of HK$186,274,000) and on the weighted |

average number of 470,894,200 (2002: 252,549 ,887) shares in issue during the year.

The fully diluted loss per share for the year ended 31 December 2003 and 2002 was not shown because the
potential shares would decrease the loss per share and would be revarded as anti-dilutive.

EBITDA

EBITDA represents earnings before interest expenses, taxation, depreciation, amortisation, provision for
diminution in value of inveS§tment secuntles unrealised holdmz loss on other investments and the Group’s

share of results of associates.
Loss from operations

This was arrived at after charging / (crediting):

L Year ended 31 December
2003 2002
HK$'000 HK3'000
Depreciation of property, plant and equipment 44,403 46,922
(Gain) / Loss on disposal of other investments (13) 13,865

e Al R e £

R e
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e-Kong Group Limited
(Incorporated-in Bermuda with limited liability)
www.e-kong.com

(Stock Code: 524)

" FINAL RESULTS
FOR THE YEAR ENDED 31 DECEMBER 2003

8. Comparative figures

Certain comparative figures have been reclassified to conform to the current year’s presentation.

FINAL DIVIDEND
The Board does not recommend the payment of any final dividend for the year 31 December 2003.
(2002: Nil).

BUSINESS REVIEW
The Group’s primary business goals for 2003 were to achieve sustainable increase in turnover, to

‘improve operational efficiency and to attain positive EBITDA for the Group. Despite the challenging

market conditions during the year under review, the Group delivered on all its promises. In 2003,
turnover increased by 27.1%, operating cost reduced by 23.0% as compared to 2002 and positive

EBITDA of HK$23.8 million for the year was achieved.

In 2003, the Group remained focused on increasing the revenue and improving the operating results
of the ZONE telecommunication operations (“ZONE") in the United States, Hong Kong and
Singapore.

ZONE US operation continues to increase its revenue from its voice telecommunication-related
services, particularly from growth in the corporate segment. ZONE US has also expanded its range
of services targeting mainly at the corporate segment, including the addition of local dedicated
services, ménaged IP-VPN, frame relay and other data solutions; enhanced toll-free services, and
other IP-centric offerings. The addition of these added services coupled with ZONE’s carrier neutral
value proposition has enabled ZONE US to provide enhanced value to its customers via a consultative
sales process, cost cavmm best-in-breed telecommmunications solutions, and a higher level of customer
service. _

ZONE Hong Kong remains competitive despite difficult market environment. ZONE has managed
to establish itself as one of the key providers of IDD services to corporate customers. ZONE Hong
Kong has also implemented a number of initiatives to capitalise on opportunities made available via
new IP-based technologies. These technologies will enable ZONE Hong Kong to introduce new and
innovative services at reduced network costs. Growth for the coming year is likely to come from
serving Hong Kong corporate customers with presences in the Mainland China. ZONE is confident
that it can provide such customers with attractive IP-centric altematlves built around value-added
and cost-saving incentives.

ZONE Singapore recorded another year of consistent revenue growth. It enjoys a growing reputation
for providing reliable quality, unique web-enabled features and dependable customer service. ZONE
Singapore has been successful in signing up sizable corporate customers including those from the
logistics, hospitality, IT and service-related industries. In 2004, ZONE Singapore will be increasing
its sales efforts and also upgrading its technology platform to provide for projected growth.

In line with its strategic decision to focus on the ZONE telecommunications business, the Group
disposed of its interest in two subsidiaries engaging in the event management business in January

7001



In 2003, the ZONE operations have all achieved positive EBITDA and positive net cash inflgw’
while continuing to steadily increase their respective market shares. Looking ahead to 2004, the
Group will continue to grow its existing businesses while maintaining financial and operationai
~ vigilance. The Group will explore opportunities where it can utilise new technologies and capitalise
on present technology platforms and existing customer bases to expand within and beyond its current
geographical locations into other complementary telecommunication services including [P-centric,
wireless and data-related services.

FINANCIAL REVIEW

Results

During the year under review, the Group continued to record increasing revenue growth and
improvements in operating results. The consolidated turnover increased by 27.1% to HK$402.5
million compared to HK$316.7 million for the prior year. EBITDA improved by HK$132.9 million
from negative HK$109.1 million for the previous year to positive HK$23.8 million for 2003. Operating..
cost reduced from HK$249.1 million in 2002 to HK$191.8 million reflecting the improvements in
operating efficiencies within the Group The increase in turnover and improved operating results

were due mainly to thé stron0 full-year contribution from the.core’ _telecommunications’ busmess |
Revenue from the ZONE telfecommunications business 1nc1eased by 33 4% to HK$398 1 mllhon in

2003, compared to HK$298.5 million in 2002.

_ Turnover from ZONE US increased by 49.3% from HK$177.5 million in 2002 to HK$265.0 million
in 2003. ZONE US achieved positive EBITDA for the year despite increasing competition, particularly
in the residential segment of the market. Healthy growth in the corporate segment and continuing

enhancements in operating efficiencies were key factors contributing to the positive EBITDA for 3

ZONE US. ZONE US accounted for 65.8% of the total Group turnover i 2003 compared to 56.0%
for the previous year.

ZONE Hong Kong and ZONE Singapore achieved net profit for the year and collectively recorded a
9.9% increase in the turnover from HK$121.1 million for the previous year to HK$133.1 million fot
2003. , .
The Group’s gross profit increased by 86.5% from HK$89.8 million in 2002 to HK$167.4 million.
The gross profit as percentage of turnover increased from 28.3% for 2002 to 41.6% for 2003.

Operating loss for the year was HK$21.1 million compared to HK$156.0 million for the previous

year. Consolidated net loss attributable to shareholders declined to HK$19.8 million from HK$186 3

million in the year ot 2002. :

Assets

As at 3] December 2003, the net assets of the Group amounted to HK$176.6 million compared to -
HK$196.4 million as at 31 December 2002,

Liguidity and Financing

The Group relied on its internal resources to fund its operations during the year.

Cash and bank balances (excluding pledged deposits) were HK$30.9 million as at 31 December

2003 compared to HK$31.1 million in 2002. The Group’s pledged deposits reduced from HK$7.7
million as at 31 December 2002 to HK$3.3 million as at 31 December 2003. The Group had no bank

borrowings durmo the year.

As at 31 December 2003, the Group’s liabilities under equipment lease financing reduced to HK$0.6
.. million compared to HK$7.4 million in 2002.

The Group’s gearing ratio, measured on the basis of total borrowings as a percentage of net assets
improved from 3.8% as at 31 December 2002 to 0.3% as at 31 December 2003.

Foreign Exchange EAposwe

‘Since most of the Group's assets and liabilities, revenue and payments are denominated in Hong
Kong dollars or United States. dollars, the Group considers that there is no significant exposure to
foreign exchange ﬂuctuanons so long as the Hong Kong-United States dollar exchange rate remains

pegged.
Contingent Liabilities and Commitments

As at 31 December 2003, there are no material contingent liabilities and commitments,
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EMPLOYEE REMUNERATION POLICIES

* As at 31 December 2003, the Group had approximately 186 employees (2002: 214 employees) in

Hong Kong and overseas. The Group’s total staff costs amounted to HK$90.5 million (2002:
HKS$107:6 million). Pursuant to the share option schemes adopted by the Company, share options
might be granted to eligible employees of the Group to subscribe for shares in the Company under
the terms and conditions stipulated therein.

The Group’s remuneration policies are formulated on the basis of the performance and experience
of'individual employee and are in line with local market practices where the Group operates. The
Group has established incentive bonus schemes to motivate and reward employees at all levels to
achieve the Group’s objectives. In addition to salary and bonus payment, the Group also offers to its
employees other fringe benefits including provident fund and medical benefits.

CODE OF BEST PRACTICE

None of the directors of the Company is aware of any information that would reasonably indicate
that the Company is not, or was not, throughout the year ended 31 December 2003, in compliance
with the Code of Best Practice as set out in Appendix 14 to the Listing Rules, save that non-executive
directors of the Company are not appointed for a fixed term, but are subject to retirement by rotation
and re-election at the annual general meetings of the Company in accordance with the Company’s
Bye-laws.

AUDIT COMMITTEE

The Audit Committee has reviewed with the management and the auditors of the Company the
accounting principles and practices adopted by the Group and discussed auditing, internal control
and financial reporting matters, including a review of the draft audited financial consolidated results
of the Group for the year ended 31 December 2003. :

PURCHASE, SALE OR REDEMPTION OF THE COMPANY’S LISTED SECURITIES

During the year, neither the Company nor any of its subsidiaries has purchased, sold or redeemed
any of the Company’s listed securities.

PUBLICATION OF FURTHER INFORMATION

The 2003 annual reportvof the'Company containing all information required by Appendix 16 to the
Listing Rules will be published on both the websites of The Stock Exchange of Hong Kong Limited

and the Company in due course.

APPRECIATION . »

On behalf of the Board, I would like to express my sincerest thanks and appreciation to my feliow
.directors and all colleagues for their Toyalty and full support to the Group during the year.

By Order of the Board
Richard John Siemens
- Chairman

Hong Kong, 2 April 2004




'NOTICE OF ANNUAL GENERAL MEETING

' INOTICE 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. |8 May 2004 at 10:00 a.m.
for the following purposes:

S As Ordinary Business

t. "Toreceive and consider the audited financial statements for the year ended 31 December 2003 and the
reports of directors and of the auditors thereon.

[

- To re-elect retiring directors and to fix their remuneration.
13 To re-appoint auditors and to authorise the board of directors to fix their remuneration.
As Special Business
ila. To consider and, if thought fit, pass the following resolutions, with or without amendments, as ordinary
o resolutions: :
I A, “THAT:

i3 (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
i 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, eubject 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 unbonditionally
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 1ssue of shares as a result of:

"(i)  aRights Issue {as hereinafter defined); or

(i1)  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

(i) the exercise of any option granted under any share option scheme or similar arrangement
for the time being adopied 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 HKS) .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,

<hall nar execeed Y00 AF the acareadate nominal amannt af the chare canital AF tha M Aama e




(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

(ii1) the date on which the authority given under this Resolution is revoked or varied by an
: ordinary resofution 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 entitiements 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).” ,

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 i$
recognised by the Securities and Futures Commission and the Stock Exchange for this purpose
(“Recocnised Stock Exchanwe") subjec.'t to and in accordance with all applicablc laws and/or

hereby oenerally and uncondmonally approved L L

(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 thlS Resolution and the said approval shall be limited accordingly: and

- (¢c) for the pufpose 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 annua) 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, 1ssued, 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.”
To consider and, if thought fit, pass the following resolution, with or without amendments. as an ordinary
resolution:

“THAT all of the authorised but unissu’ed 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 approprlate to
( “fect and implement the Dlmmutlon
6. 10 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 Desmnated Stock
Exchange.’;

-

(b) by substituting the existing definitions of “clearing house” and “Company” in Bye-law | 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
20027 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 specml resolution, subject to any confirmation or consent
rcqu1red by law, reduce its authorised or issued share capital or, save for the use of share premmm as
expressly permltted 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 begmning
: 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 .

. (i1) 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.”;
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7 by déiefiﬁé E_'yé-law‘ 9A in its entirety;

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)”;

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”;, . .

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 i$ 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.”;

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

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,”;
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”;

by deleting the existing Bye-law 46 in its entirety and replacing therewith the following new Bye-law
46: '

“46. Subject to thesé 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.”;

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™; :

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”; '

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

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.”;
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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-luws. ut uny general meeting on a show of

hands every Member preserit 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 4 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:

(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

(¢} 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 praxy and holdmg 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 rlght

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

Member.”

by rE-numbcrmg the existing Bye-law 76 as Bye-law 76(1) and by inserting the fol]owing 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 resiricted 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.”™;

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 2 Member which is a corporation shali be entitled 1o exercise the same powers on

behalf of the Member which he or they represent as such Member couid exercise.”:

by substituting the existing Bye-law 84(2) with the following new Bye-law 84(2):

“(2) Where 2 Member is a clearing house (or its nominee(s) and, in each case, being a corporation), it may authorise such persons ds 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 nommee(:)) in respect of the number and class of shares specified in the relevant authorisation m::ludmt7 the right to vote individually on a show of hands”

by substituting the existing Bye taw 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 Jess 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 unfilied at a general meeting.”;

by substituting the existing Bye-law 88 with the foliowing 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 1o propose such

person for clection 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 Jodgement 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.”]

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

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

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 ient by him or any of his associates
or obhgatmns incurred or under[aken by hlm 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 {ts subsidiaries
for which the Director or his associate(s) has hlmself/!hcmsclvﬁ assumed responsibility in whole or in part ‘whethier alone or jointly under a guarantee or
indemnity or by the giving of security;

(iii) any contract or arfangement 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 <ubscrlpnon or purchase, where the Director or his associate(s) isfare or isfare 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 conlract or arrangement concerning any other company in which the Director or his associate(s) is/are interested only. whether dirccrly 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

(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 av;ouate(§) as such any privilege or advantage not accorded to the employees 10 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 Jong as (but only if and so lon(Y a\) 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 purpase 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) isfare in reversion ar 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 interesied only as a unit
holder.

(3)  Where a company in which a Director and/or his ai<ocime(s) holds five (5) per cent. or more is materially interested in 2 transaction, then thai Director and/or his
associate(s) shull also be deemed materially interested in such transaction.

(4) 1f any question shall arise at any meeting of the Board as to the mareriality 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 voling. 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 excepl in a case where the nature or extent of the interest of
the Direator concerned as known to such D\reclor has not been fairly disclosed 1o 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.”;

by deleting the sentence “Any Director may waive notice of any meeting either prospectively or retrospectively.” appearing at the end of Bye-law 115:
by inserting the word “, electronic” after the words “conference telephone™ appearing in the second line of Bye-law |16(2);
by substituting the existing Bye-law 122 with the following new Bye-taw 122:

“122. A resolution in writing signed by all the Directors except such as are temporarily unable to act through itl-heaith or disability. und all the alternate Directors. if appropriate,
appointors are temporarily unable to act as aforesaid shall be as valid and effectual as if a resalution had been passed at 2 meetine of the Board duly convened and held provided
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(ae) by substituting the word “or” appearing in the fourth iine 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 [27(4):
*(4) Where the Company appoints and maintains a resident representative ordman]y 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 representativé may require in order to be abie to comply with the
provisions of the Act.
The resident representative shall be entitled to have nonce of. attend and be heard at all meetings of the Directors or of any committee of such Directors or general meenngs of the

Company.™
(ag) by substituting the existing Bye-laws 132(1)(a) and 132(1)(b) with the following new Bye-taws 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
(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 t53(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 2 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.
I53A. To the extent permitied by and subject to due compliance with all applicable Statutes, rules and reguiations, 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 annua! 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 summury ﬁnancul statement,
a complete printed copy of the Company’s annual financial statement fand the directors’ report thereon,
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 153 A shall
be deemed satisfied where, in accordance with all applicable Statutes, rules and reguiations, including, without limitation, the rulés of the Designated Stock Exchange. the Company
pubiishes-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 permitied manner (including by seading any form of electronic communication). and that person has agrccd or is deemed to have agreed to treat the publication or receipt of
such documents in such manner as dlscharvmrv 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-faw 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 ta such Member at his regisiered address as appearing in the Register or at any other address supplied by him to thé 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 10 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 generaliy in the territory of and in
accardance with the requirements of the Designated Stock Exchange or, to the extent permitted by the applicable laws. by placmn it on the Companv 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 (4 “notice of availability™}. The notice of availability may
be given to the Member by any of the means set out above. In the case ofjoint 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 déemed 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; 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 appomled
by the Board that the envelope or wrapper coritaining 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 1o 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 Stack Exchanne 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 dchvcred 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 appomted by the Board as to the fact and time of such service, delivery, despatch, transmission or pubIlcanon shall be conclusive evidence
thereof; and
(d) may _bc 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 |64, 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 i effect and complete the
foregoing.”

By Order of the Board ’ .
Lau Wai Ming, Raymond
Company Secretary

Hong Kong. 2 April 2004

Notes:
L.

2.

A member entitled to attend and vote -at the meeting convened by the above notice (or at any adjournment thereof) is entitied to appoint 2 proxy to attend and vote on his/her behalf at the
meeting. A proxy need not be a member of the Company.

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 natarially 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, Wanchat, Hong Kong. not
less than 48 hours before the time appointed for ho]dmo the meeting or any adjournment meeting thereof.

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.

In case of joint registered holders of any shares, any one of such persons may vote at the'meeling, 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 bé 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 enmlcd to vote in respect thereof.

Pursuant to the Bye-laws of the Company, a resolution pur to the vote of a general meeting shall be decided on 2 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 (1) 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) Shareholdcr(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 ali Shareholders having the right 10 vote at the meeting: or (iv) Sharcholder{s)

.present in person or (being a corporation) by its duly authorised representative or by proxy and holdmn Shares on which an aggregate sum “has been paid up equal to not Jess than one-tenth

of the total sum paid up on all Shares.
An explanatory statement containing further details regarding Resolution 4B above wn]] be sent to members and other persons who are entitled thereto ro"clhcr with the Company's 2003
Annual Report. .
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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-luws. at uny general meeting on a show of
hands every Member presesit 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 haolder 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 poli) a poll is demanded:

(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 corpora[ion 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 16 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 holdlnz shares in the Company
confemnn aright 10 vore at the meeting being sharee on which an aggregate sum has been paid up equal to not less than one-tenth of the total sum paid up on al} shares conferring
that nnhz

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 shail be deemed to be the same' as a demand by a

Member,”

by re-numbcrinﬂ 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 oniy against any particutar resolution of the Company any voles cast by or on behalf of such Member in contravention of such requirement
or restriction shall not be counted.”;
by substituting the existing Bye-law 78 with the following new Bye-law 78: ’

“78. Any Membet entitled to attend and vote at a meeting of the Company shall be entitled to appoint anather 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.”;

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 al 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. Edch person so authorised under the provisions of this Bye-law shail 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 heid by
the clearing house (or its nominee(s)) in respect of the number and class of shares specified in the relevant authorisation lnClUdln” the rmht to vote individually on a show of hands.”

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

“(1) Uniess 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 uniess
otherwise determined from time to time by the Mermbers 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 of at any special general meeting and shall hold office until the next appointment of Direcrors or unti! their
successars are elected or appointed. Any general meeting may authorise the Board to fill any vacancy in their number left unfilled at a general meeting.”

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 shail, 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 dispateh of the notice of the general meeting appointed for such election and end no later than seven (7) day: prior to the date of such gcneral meeting.”

by deleting the words “whereupon the Board resolves to accept such resignation™ appearing at the end of Bye-law 89(1};
by substituting the word “Directors™ appearing in the fifieenth line of Bye-taw 100(c) with the word “directors™;

by substituting the existing Bye-taw 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 materialiy 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;

(i} any contract or arrangement for the giving of any security ar 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 ]omtly 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 subscnpnon or purchase, where the Director or his associate(s) isfare or isfare 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 ar executive ar a sharsholder other than a company in which the Direcior and/or his associate(s) is/are beneficialiy 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 opnon ﬁchemc a pension fund or retirement, death or disability benefits scheme or
other arrangement which relates both 10 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 Iono a\) 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 paranraph 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 compmed 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 interesied onl) 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 2 transaction, then that Director and/or his
associate(s) shall also be deemed materially interested in such transaction.

(4)  1f 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 entitiement
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
1o the chairman of the meeting and his ruling in refation to such other Director shall be final and conclusive except in a case where the nature or exient of the interest of
the Directar concerncd 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 resotution 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.”:

by deleting the sentence “"Any Director may waive ndtice of any meeting either prospectively or retraspectively.” appearing at the end of Bye-law 1152

by inserting the word *, electronic™ after the words “conference telephane™ appearing in the second line of Bye-law 116(2):

by substituting the existing Bye-law 122 with the foilowing new Bye-law 122:

“122. A resolution in writing signed by ull 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 lempomnly unable to act as aforesaid shall be as valid and effectual as if a resolution had been passed at a meetjng 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 communicatéd to all the Directors for the lime being
entitled to receive notices of Board meetings in the same manner as nolices of meetings are requued 10 be given by thesé Bye:laws and further provided that no Direclor is aware of or
has received any abjection to the reseistion from anv Director. Sucl resolulion may bc contained in one document or in several documents in like farm each cimnad b ane ae maes ~f




(ze) 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 rcpresentanvc may require in order ta be able to compl) with the
provisions of the Act.
The resident representative shall be entitled to have nouce of. mend and be heard at all meetings of the Directors or of any committee of such Directors or general meenn"e of the
Company.™:
(ag) by substituting the existing Bye-laws 132(1)(a) and 132(1)(b) with the following new Bye-laws 32(1)(a) and 132(1)(b):
“132. (1) The Board shall cause to be kept in one or mare books at the Office 2 Register of Directors and Officers and shall enter therein the following particulars with respect 1o
each Director and Officer, that is to say:
(1)  in the case of an individual, his or her present first name, surname and address: and
(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(7)

*(2) Notwithstanding any provisian 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 (I) of this Bye-law and any other documents in refation 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 foliowing new Bye-laws 153, 153A and [53B:
“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 Joss 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 therero at least twenty one (21) days
before the date of the general meeting and laid befare the Compdny 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.
1533A. To the extent permitied Ey 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 Fnancml statement,
a complete printed copy of the Company’s annual financial statement t and the directors’ report thereon.
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 repon complying with Bye-law 153A, on the Company’s computer network or in
any other permitted manner (including by serding any form of electranic 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 * twenry-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 thé 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 generalty 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.™;

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 déemed 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; 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 appoinied
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 Exchan"e 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 delwery 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 appomted by the Board as to the fact and time of such service, delivery, despatch, transmission or pubhcanun 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™;

T

(am

and .
(a0) 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 1o effect and complete the
foregoing.”

- By Order of the Board ;
Laun Wai Ming, Raymond
Company Secretary

Hong Kong. 2 April 2004 ) .

Notes: . ‘

1. - A member entitled to attend and vote-at the meeting convened by the above natice (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 personalty or by proxy, in respect of such shares as if he/she was solely entitied
thereto, but if more than one of such joint holders shall bé 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 Campany, 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 (1) 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 ai the meeting; or (iii) Shareholdcr(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 1o vote at the meeting: or (iv) Sharehoider(s)
.present in person or (being a corporation) by its duly authorised representative or by proxy and holding Shares on which an aggregare 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 wm be sent to members and other persons who are entitled thereto lo"eth:r with the Company’s 2003
Annual Report.




THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

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

If you have sold or transferred all your shares in e-Kong Group Limited (the “Company”), you
should at once hand this circular with the enclosed form of proxy to the purchaser or transferee or to
the bank, stockbroker or other agent through whom the sale or transfer was effected for transmission
to the purchaser or transferee.

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.

e-Kong Group Limited

(Incorporated in Bermuda with limited liability)
(Stock Code: 524)

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

A notice convening the annual general meeting of the Company to be held at 3805 Tower 1I, Lippo
Centre, 89 Queensway, Hong Kong on Tuesday, 18 May 2004 at 10:00 a.m. is set out on pages 12 to
26 of this circular.

If you are not able to attend and/or vote at the meeting in person, you are requested to complete and
return the form of proxy enclosed with this circular 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.

20 April 2004



DEFINITIONS

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

“AGM”

“Companies Act”

“Company”

“Director(s)”
“HK$”

“Hong Kong”

“Issue Mandate”

“Latest Practicable Date”

“Listing Rules”

“Preference Share(s)”

“Repurchase Mandate”

“SFO”

“Share(s)”

“Shareholder(s)”
“Stock Exchange”

“Takeover Code”

the annual general meeting of the Company to be held at 3805 Tower
I1, Lippo Centre, 89 Queensway, Hong Kong on Tuesday, 18 May
2004 at 10:00 a.m., and any adjournment thereof

the Companies Act 1981 of Bermuda

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) of the Company
Hong Kong dollar(s), the lawful currency of Hong Kong

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

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

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

Rules Governing the Listing of Securities on the Stock Exchange

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

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

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

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

holder(s) for the time being of Shares
The Stock Exchange of Hong Kong Limited

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.



LETTER FROM THE BOARD

e-Kong Grup Limited

(Incorporated in Bermuda with limited liability)

Directors: Registered Office:

Mr. Richard Jfohn Siemens (Chairman) Clarendon House

Mr. Kuldeep Saran (Deputy Chairman) ‘ 2 Church Street

Mr. Lim Shyang Guey Hamilton HM 11

Mr. William Bruce Hicks® Bermuda

Mr. Shane Frederick Weir™

Mr. Matthew Brian Rosenberg™ Principal Office:
3805 Tower 11

" Non-executive Director Lippo Centre

" Independent Non-executive Directors 89 Queensway
Hong Kong

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, (i) 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 aresult 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)

(b)

(c)

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));

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);

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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(i)  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;

(ii1) 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).

As aresult 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

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

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)

(b)

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

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).

As aresult 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 SFQO, 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.

_7-
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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.




APPENDIX I EXPLANATORY STATEMENT

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)

(b)

(c)

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.

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.

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

—-11 -
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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
(il)  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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(ii1) 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

(ii1) 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).”

~13 -



APPENDIX II

NOTICE OF ANNUAL GENERAL MEETING

B. “THAT:

(a)

(b)

(c)

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;

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

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

~15-




APPENDIX I1 NOTICE OF ANNUAL GENERAL MEETING

49

(&)

(h)

@)

Q)

9

M

(m)

(i) 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.”;

by deleting Bye-law 9A in its entirety;

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)”;

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”;

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
Actor 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.”;

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

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;

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,”’;

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)

(0)

(p)

(@

(r)

(s)

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.”;

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”;

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”;

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”;

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.”;

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

(¢) 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 aill 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.”;

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.”;

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)

(W)

(x)

y

(2)

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.”;

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.”;

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.”; '

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

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

®

(i1)

(iii)

(v)

v)

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;

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;

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;

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;

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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3)

(4)

(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 is
interested only as a unit holder.

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 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)

(ac)

(ad)

(ae)

(af)

(ag)

by deleting the sentence “Any Director may waive notice of any meeting either
prospectively or retrospectively.” appearing at the end of Bye-law 115;

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

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.”;

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

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.”;

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

(ai)

(a))

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.”;

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.”;

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 153 A, 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.
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(ak)

(al)

(am)

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.”;

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

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 avatlable 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.”;

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;

_ 24—



APPENDIX II NOTICE OF ANNUAL GENERAL MEETING

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
(a0) 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.

S. 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.
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e-Kong Group Limited

(Incorporated in Bermuda with limited liability)

ANNUAL GENERAL MEETING
FORM OF PROXY

No. of shares to which this
Proxy relates Vo« 1)

I/We (Note2}
of
being Shareholder(s) of e-Kong Group Limited (the “Company”) HEREBY APPOINT (Vere 3)

of

or failing him, the Chairman of the meeting as my/our proxy to act for me/us at the annual general meeting of the Company to be held at 3805
Tower I, Lippo Centre, 89 Queensway, Hong Kong on Tuesday, 18 May 2004 at 10:00 a.m. (or at any adjournment thereof) for the purpose
of considering and, if thought fit, passing the resolutions set out in the notice convening the said meeting and at the said meeting (or at any
adjournment thereof) to vote for me/us and in my/our name(s) as hereunder indicated or, if no such indication is given, as my/our proxy
thinks fit.

RESOLUTIONS FOR ®oic 4] AGAINST (oe?

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

2. To re-elect the following retiring directors and to fix their remuneration:
(A) Mr, Shane Frederick Weir (A) (A)
(B) Mr. Matthew Brian Rosenberg (B) (B)
3. To re-appoint auditors and to authorise the board of directors to fix their remuneration.
(A) To grant to the board of directors a general mandate to issue shares. (A) (A)
(B) To grant to the board of directors a general mandate to repurchase shares. (B) ®)

(C) To add any shares repurchased under the authority given pursuant to resolution 4(B) ((C) (&)}
into the general mandate to issue shares given pursuant to resolution 4(A).

5. To cancel the authorised preference share capital of the Company as set out in resolution 5
in the notice of Annual General Meeting.

6. To amend the Bye-laws of the Company as set out in resolution 6 in the notice of Annual
General Meeting.

Dated this day of 2004.

Signature(s) More 5

Notes:

1. Please insert the number of ordinary shares registered in your name(s) to which the proxy relates. If no number is inserted, this form of proxy will be
deemed to relate to all the shares in the Company registered in your pame(s).

Please insert the full name(s) and address(es) in BLOCK CAPITALS.

3.  Please insert the name and address of the proxy desired in the space provided. IF NO NAME IS INSERTED, THE CHAIRMAN OF THE MEETING
WILL ACT AS YOUR PROXY.

4.  IMPORTANT: IF YOU WISH TO VOTE FOR ANY RESOLUTION, PLEASE TICK IN THE APPROPRIATE BOX MARKED “FOR”. IF YOU
WISH TO VOTE AGAINST ANY RESOLUTION, PLEASE TICK IN THE APPROPRIATE BOX MARKED “AGAINST”. If you do not indicate
how you wish your proxy to vote, your proxy will be entitled to cast your vote at his/her discretion. Your proxy will also be entitled to vote at his/het
discretion on any resolution properly put to the meeting other than those referred to in the notice convening the meeting. The description of the resolutions
contained in this form of proxy are by way of summary only. The full text thereof appears in the notice convening the meeting.

5. This form of proxy must be signed by you or your attorney duly authorised in writing or, in the case of a corporation, must be executed either under its
common seal or under the hand of an officer, attorney or other person duly authorised to sign the same.

6.  Where there are joint registered holders of any share, any one of such persons may vote at the meeting, either personally or by proxy, in respect of such
share as if he/she were solely entitled thereto, but if more than one of such joint holders are present at the meeting, personally or by proxy, that one of the
said persons so present whose name stands first on the register of members of the Company in respect of such share shall alone be entitled to vote and will
be accepted to the exclusion of other joint registered holders in respect thereof.

7. To be valid, this form of proxy, together with the power of attorney or other authority (if any) under which it is signed or a notarially certified copy
thereof, 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 the holding the meeting or at any adjourned meeting (as
the case may be). The completion and delivery of the form of proxy will not preclude any member from attending and voting in person at the meeting or
any adjourned meeting if you so desire and in such event that you do attend the meeting, this form of proxy shall be deemed to be revoked.

8. A proxy need not be a member of the Company and must attend the meeting in person to represent you.

9.  ANY ALTERATION MADE TO THIS FORM OF PROXY MUST BE DULY INITIALLED BY THE PERSON WHO SIGNS IT.
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e-KONG GROUP LIMITED

Moores Rowland Mazars
EEHi - EBamensm

#H e-Kong Group Limited
(REREAME L2 HRAA)

2B
FRHMCEMERTIRBISHEQHERTELR G RUMARZ MHRE -
EBSRREMZEE

BRARAIZESARRAERR T ZMBERE - ERUZSUBRER > EFLAERRACEZ GF K -

ARUMZAIERBEZLAEZER  HZSEMBERRXMFEEBIER > TENZBBORRE > REZ/ME
HERELGEN - AEMEAAGRARERERHBA LR ERABEMEL -

BRRZEE

AREMELBES G MO EHEM 2 REEAETELIE - EREECEUME T NERMBERERN
HUERLEESHARZER - ERERTOETAESRENZSRBREFBNEZENMG A S iz
ZERBRETES BATR BEEZABEDR RETEMERNLENESEZSERER -

FRBMAERBMETEZTER > JURS—IRMRALFZENRBRAEE  ERMEBEERIZ
BE > NZSMBRRECHFAERARWL  FHABZHE - BELERF > RMTCHEZEMBRERN
MZEHNARRERTREN - ROMGE > RMZFLTFCRATIERBL T B H -

B

AREERA LR BHERENETRAFHER BLARAER BEER-ZE=F+"A=Z+—HZIMK
MRk HEBBZEZALFEZERERSHE  TEHKBREBEARNKVZEEREELHER -

i

BNt o LS G St T B
R G
ST

FH > _ETENENMA A

A member of
’ Moores Rowtand Internationat A member firm of Mazars
m rl an association of independent i i
accounting firms throughout hd LA
the world ; { #y® M A Z A R S
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e-KONG GROUP LIMITED

GEWwaE R

ey ey

BEH

& A
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HA

HAtdg A

o1 8 A

S E B RSB ST
BB RATHB
HEipBEHX

EBER

BB R A

WA DRI B Z i
HR R ERAERE
FEHMBREZ REBRER
FE 1 Bt B 3R

BB RN RHZER
IR [

B S HE AV s 40 8

(334 75 2|
B2

s

EBITDA

FEF A= FT—HIEFE

ZER=A ZEECE
it s Fi&T FH#ETT
3 402,543 316,746

. (235,128) (226,986)

167,415 89,760

3 107 313
3,142 3,039
(23,149) (25,428)
(5,106) (6,853)
(112,689 (139,661)
(50,851) (77,176
(21,131) (156,006)
5 (157) (1,080)
4 532 -
- (27,982)
- (3,117

- 1,911
5 (20,756) (186,274)
7 1,000 -
&8 %20 (19,756) (186,274)
9 (0.04¥8 7T) (0.74 % 70)
M EA

Fi FiT
10 23,804 (109,084)
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e-KONG GROUP LIMITED

BEEAERAER

¥E R8T

b FEDHEE
Gl M - ISR
E BERYE

i HE B TR W

R K E

Hib &

B 5 R H b RE kA
E B3R K
RITHEBERE

i B £ 4
B 5 R HAb R SR
BASAH ER IR 2 BV R4

R B ¥ A
MO0 W £ it

-2 U h=
MY HERE

BEEHE

B B i B

CEBITRA
Tt

BOEZER _FTTNFENA —BMERZERERH

% ' P

Richard John Siemens Kuldeep Saran

16

11
13
24

14
15

16
17

17

18
20

ZRBRZHE TEE_E
T FitE T
149,698 190,730
3,452 3,452
1,000 _
" 154,150 194,182

- 91
47,489 51,908
3,305 7,740
30,872 31,055
81,666 90,794
58,601 81,210

289 6,566
58,890 87,776
22,776 3,018
176,926 197,200

312 830
176,614 196,370
4,709 4,709
171,905 191,661
176,614 196,370




e-KONG GROUP LIMITED

EERER

RORF=AFF_RA=1—F
S TRy DN D

B K& A
I o5 B ¥t A

Y - BB
BB s A A i

W E

H 5 B A ARG IR
B A7 5K
MITERARE

nHas
B 5 R B ADRE A E0R

B A
¥ EFE

AR B G i

EHTRA
e

KHEFGR_FTTNFONA A MERRERME

zE BF

Richard John Siemens Kuldeep Saran

g3

11
12

14
15

16

18
20

R4 —EEo
F#x F#T
214 539
167,120 184,564
167,334 185,103
1,220 2,168
2,110 3,045
12,163 16,336
15,493 21,549
3,320 10,094
12,173 11,455
179,507 196,558
4,709 4,709
174,798 191,849
179,507 196,558




¢-KONG GROUP LIMITED

RERFTEEZBR
L e i e S

B_EZ_F—H—H
N B
EREERREEITZ RS
HIB AR M EE > ASR0.02ET
B 38 2 & B 0.0005H# 7T
AEE
Bl R R B BT RG
R EBTHX
HREBIMBELARZ
[ S
BHEEEEREHE

RIZE-F+2A
=+—H

FRC TR P A 5 1R T AR

RORR=ETNA
=+—H

18

A
BA RORM ELEH WEEH THR6 RiER L
FHxT THET  FET F#T T FHET F#IE
103,665 1,187,241 0 6 - (933,595) 357310
(9,680) - - - - - (9,680)
194 9,486 - - - - 9,680
(91,824) - - 91,824 - - -
- (1,196,239) - (91,824) 607,462 680,601 -
2,354 25,899 - - - - 28,253
- (2,926) - - - - (2,926)
- - 7 - - - 7
- - - - - (186274) (186,274)
4,709 23,461 - 6 607,462  (439268) 196,370
_ _ - - - (19,756)  (19,756)
4,709 23,461 - 6 607462 (459,024) 176,614




e-KONG GROUP LIMITED

RERERER

HE_REZEF A= AUFE

S

It 21 k2 k=
B ot F#xL F#T
BREB S .
BEERRE,/ (A BE 27 4,918 (101,945)
U 8 107 313
MBEHEREZ M (157) (1,080)
BREEHENG, BN BRLETFHE 4,868 (102,712)
BEER
BEDE - HELEE (6,039) (24,777)
HEWE - BB RBEHERE 1,165 713
BEHMIREFEHRE 104 30,664
BE AR ETE - (15)
LTEMBAT ENRFHERSABELSMHEER) 22 2,079 -
BHBEHHR HEELEH (2,691) 6,585
’3 REEH
‘ BITRAM - 25,327
| BEMBHERE (6,795) (8,361)
MURH ), HERETHE | (6,795) 16,466
; B4 RBL S K RSB (4,618) (79,661)
% R—H—HZBALRBRLSMEB 38,795 118,456
? RYTZAZ+T—HZBERBESHEA ‘ 34,177 38,795
. R RIS A 2 5007
! EEFTR 3,305 7,740
; BITERRERE 30,872 31,055
g; 34,177 38,795
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e-KONG GROUP LIMITED

ﬁ§;§§§§+:ﬁz+—5mﬁﬁ

EEE TR

1.

—REH

EARBREREEMAT 2 BRQARAT  HEBRRERB SRS FHARAT (BRI L -
TEOHRE ’

20

AMBRRDIREFEGIAAGIEMRZ G EREN (ot EHEN) 28 FHEERNZEHE
AEFBLARAIZHEREMRE - FEAFTRAZ LR G BERBERR T -

mIREE
B MBI R TR E R R AT RE -

SRk ZEE
GEMBERRAFEFLAREMBARBE_FET=F+_A=+-BILZMHERE-

REENBAREEZWBLARAXAN N HEBRREERARIARETBRREE L -
EERAAMZIAEEX S REBERBUEA RE FIES -

FEABREMBLARAZ P BRREBIEERIE P HRRS BEFZREAR - HEAEEREFTAE—SE
E o

HiB A E

MBLARAATEANAARAFHESZNMEEEEAMBEREERE  UMEREBPREREZ AT - RELH
ZEEAMERAN > MEBARARERASNGRTIREBEAR - #¥8 2 IRHEE T8 B 5 55 2 H a8
i o

W BBERERE
WE - BERFENERAPEFTER RS BAEEBESER -

Y BEBRREZAFEOFABEERIAMEEZRREARZ BB BB Z AN EREIS
B MEEEREEY THEREBNEEZ TERARWRRNNEG - REBM D BREFTFWZE I G THE
REMTE -

P BERRERBERLERFEZAMBEE NEAHEEZ MR E I GRESEARREEY £
B URBERAFEDRSBASA -

W BERREIEAASTEFZ PR AT AEREY > WIMRMAFMBEEE > ETIRESF
RUHREMEERAER 2 BEBER

HEWEEE T fr1H 8
AR B % 1 20% - 33%
WANERE - FHRES 20% - 33%

MHEHETHFEZEENURGEFEMRZ R AR EAFHRRBAFE LEEERE) FTULH
.



2. FEESHEE B

{1 BERE
i BT ESENBEBEZBARENERAARE - TREEEE DEFREET - URBEMERY
W o 1R R th IR R (A A M R TR -

HEBFREZBARNEHENBHAFHRASSZIRAEZZH > ITRETHEZMEAK -
BAE
REBEZHED  2EEAHGFELRHAAREEZRAE  UETZSEENA RS EBRR RN CHIARE

FERESZ BEBR - WEEZEHTRASRERETE - WEEZ TESBRELTUELE - BEH
g AR RS B -

HERRABRAERE > WZREEZRAESEEEHMGHZTRESE > SUENEZ REETBE
BYHEERBEFEISSEERFBEEZREERAR - BUEEBRE RS FHEZRRA -

4y a8 FERR

W g8 73 P 7 S W A B R O R 28 B A5 LA T SR M Bt B R PSR

BMEBZWATIREEF RURBEHER -

HEBAITEZERBREBREAMEA - HRREREHFER -

FIBWMATIZGERUBRZFE  ZRHLOREERE -

- HE
7 RABBEEREAEZ MRV ECHEBETREAZHESY > HAAMBEHE - A EABOSFELSEEE -

REMBHEREZ EERHEEEZ A PEREEBEHEMRKCRETRBERE A EE - HHHEAZIEH
ARAEBERGRIANGHMBEHERE RENFHHEEARSERTUBEEAFEZZH > TERARA
M BRERERTME > ESEGTHHZRTREFRAO-ZXE -

REMETRAZHENFHABBLUERERBAMX -
Gt

‘ MR SRR BB A2 B R - LUME B B G2 WS RE RAK REH B 2 BOESRE BT -
. i 3ES TON'EEL R

REAREE BT Z BB GEZBIMBLARZMBERRDRSE B ZHAERRE » MRl
BREFTFHERNE RESRBBFELZ —VEREFEYIIABELHET -
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e-KONG GROUP LIMITED

B ® RN @

Eﬁf %’3?_#‘4‘ AZ+—HIEFE

FREHBE @

BiIE
ROFBRORESFEZELFE > UMBHARABRKATE B HBFHRAE - HERIRAGEIER
ERREEEROBEE -

EERESMFREPAERA MR AR ERAEL M ER 2R . LR R BN o RBIEA N
ERBREFAICHMAREB LCHEMZBERBHERY  XEHNEMRCWEEEFEREMEHHZB R
FE - MEARERBEBF TG AREH TN THEER - BRBELRERE IEERERAEGHR
RARR o

RUAFE  BEEHENAREARBMAEZEMEMBREN A ZANMERIRE . REFHRTERL
%%TW@ZEFW*&ﬁﬁﬂEX?ﬁ BREFBEHEEERZEEMBURE » TR—-EA TR

RGBTz e BBENERBEBREMEE 288 > YRBHERA > HE2PHAMBRRLYREX
TR -AHCHEHEFOES > UFRBTZEE K -

REBRTR

BZEEZE+T AR 2&0 (BIHBLARARMN ALRTEEBREERUREEKBINZBRELATSE
(TEEE)) 7t - BREBMNFHEZ AR LR ABEFERBRNELILMAL - ZAHZEEAFEHZH
EESEH > ABLZEAREE -

REEHSHD 2EERECEREEHESAELMEN . HEBEARREA %ZW(/\ZS% & &R
Z SN R R B 1,000% 5T (TR GIEMKD) - B THREE HEAMES (T B EEMEKD - HiERRBEY
BEEME UK AE IR R AR 2 BSMEEK > EFRA1,0008 T -

RBBREFE > FEEFWHATERBKFH ?Et“)iyué%% HHERE 100%2 8 E B FIHEAMR - F5
RAELEBRER-F% > EAETAEERALZEI00%2 B BFEM/R

BAMBARTCREA R L ERBNTTHAZEARE  AESZEERILBREF RSB UEY -

REFER > FEEYERFAESBERHeHTMEEE R R I8 FEMRR > MZRREATRIENRESE
BB S SR AR A BE R AT 22 K

22

EEER W
BREEHERELERKRESHMT ¢
AEH
“REBE4 IEECE

T F#oL
BEH
BREHE WA 398,128 298,543
HAts 4,415 18,203

402,543 316,746
{25
FIE ML A 107 313
g3 402,650 317,059
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4. BRIFER

ROFEFZ=ZF—F  ZEAARBTE=ZFTIEERZE > U1,5000008 T2 NELEREWELE > Bt
MBEWEERAE > B ES532,00085C - 8%1,500,0008 02 FES R AEF WL -

REEZWMERERUECETERBZMBLAARZ  FERZCXERERBEIVE _FT=F-ABOEHL
e

UTNAFEREFERIIAMBREAZCXEEMBRBF 2 AKX - XARBEREFH

ZRRTAE —EERF
F#or FH#TT
BEH - - 11,420
B8 WA - (22,990)
B BB R 18 - - (11,570)
BiE _ _
BRHESEERZER - (11,570)
—RB=HE It
F# T F T
REWMERA
BEER - (9,304)
BEEE - 17
BE - 7,717
BHEERE - (1,570
UTHEBEELEA L ETHERGEE 2 EEREHE
ZREBZH TEEE
FiBor FH#H T
BEAH - 2,849
AfERH - (41,065)
BEEH - (38,216)
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! e-KONG GROUP LIMITED

BEBRERME @

5. RBANEEXB2ER

BB (GEA) TIEEETIR

A
ZREB=A &
FHBIL F T
(a) BERA

MEHEEAEREERR 157 1,080

(b) HHEH
BB s 1,214 1,061
SRR SN 3,901 6,266
FEREREREZ RS 235,128 226,986
: Y- BEREHZITE 44,403 46,922
: RERMEEY (BF) EHE (13) 13,865
g REWE BBERREZ B ER ) 1,630
o Y- BEAREZBEEREHIARBRBEHXA - 210

AL AR Lt T AT R e o

D

PEZREHERA 1,544 2,619
HEHRBARZRF (1,245) -
RIEBHE 269 1,238
BIRAE > BEEEHE :
¥ BERERE 87,540 104,600
BB K 2,918 2,983
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6. EERBRTHAEHS

RBFELAFERIEIORERZESTHENOT -

RR=4g —_EE_-F
T F¥ T
e 200 200
e HibBE - #ReREMEYH & : 8,103 6,842
BARBAEE 2 45 72 70
8,375 7,112
EEMEPE2000008THE (ZEE F 2000008 7T) RERM FESLERTES -
BEEZBMENFLUTARN
WA
EF 1,000,000 3 3
1,500,001 - 2,000,000 3 3
2,000,001 - 2,500,000 - 1
3,000,001 - 3,500,000 1 -~
7 7

FR BEREIRERRBRETAHE -
BEEHARME

A ZEFEFZE AU ESHAR BEEN (CEFRF - OM EE  HRSFHC BN X - HEW

P(ZEZEE: ) ABZBMESBENT ¢

ZREBT TEF
F T FHET
2 BEsREOME 3,493 3,486
BRI FIF 8] 2 L 3K 40 5
HNB ARSI AREBREFHIELEES S ATHRE 356 -
3,889 3,491

AR
T —EBERZH TERRCE

1,500,001 - 2,000,000

2,000,001 - 2,500,000 1 -
2 2
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e-KONG GROUP LIMITED

BEHRRME @

HE_FF=F+_A=1+—HILFE
BB T AN,

. =

7. BlEEE

MR AREEARFEHERBEE > HbI SRS FIEEIE L BE -

: A BB R 2 BB B 4550 W WA T 2 A BB RN - RAANT -
4 A
o —RR=R —EF_E
T FHTE
: WER Y S -
3 e LB 467 -
BIEERE (1,467) -
- (1,000) -
§ R B
: AR
i ZRR=4 ZEECF
i 2 B (18) (18)
4 FAT L 2 15 7
7 04 FF L 2 R T SR BLE S 1R 27 10
i R R AR R 2 BRI 20) -
; TERERHRER 2 BB ARE 5 -
: Hfts @ !
; BB | 5 -
] MR 2 B 5 R S 2 0 A A 2 P B -
: 8. REAGEHASE
' BRBISERFHEESHASFLAMBREZ A2 E151817,051,0008 50 (ZFF ZF © 439,080,000 7T) -
9. ERER
BE_ZZ=ZF+_A=+—-HLFEZEREFBRIERRBILEG S EH19,756,0008 T (ZFR & ¢
186,274,000% 7o) R & @A 2 IHETF $180470,894,200/8 (ZFF 4 : 252,549,887 55 -
MREEEERARBELE  DEOES BREE  FLYED S RBEEE -
10. EBITDA

| EBITDAS RHBFIBHIZ - BUIE - 785 - 81 - SRR ERERE  FELOREZ X ERAERARSER
: FEAG B 2 R BT 2 B A -
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1. 0% - BBERRE

BEAERME
R R NS EIE R T HREEE &5t

AEH FHEL F T FHET FH# T
A

R_EZ=F—HF—H 247,859 733 23,964 272,556
B 5,335 31 673 6,039
HE (39,069) (25) (6,069) (45,163)
RoBR=4+ A

=+—H 214,125 739 18,568 233,432
Ritin

W_EE=ZH£—-H—H 68,161 186 13.479 81,826
AFEETE 39,425 334 4,644 44,403
& (38,418) (13) (4,064) ©(42,495)
WBB=4E+TH

=+—H 69,168 507 14,059 83,734
T T 4 '

RoZR=4%1+"H

=+—8 144,957 232 4,509 149,698
RIEE-_E+-R

=+—=8 179,698 547 10,485 190,730

AL EYEE - B R IR (A SRR PP A R I 2 HE 699,000# 78 (Z

A2 5]

)17 S

R_ER=H#—-A—8H

~E
R-RZ=#+=-H=+—H
Rt
MR_EE=ZHF—H—H
A6 P A B
RZBZ=Z44+-A=+—H

S T £
Ro-RR=4+ZHA=+—H

R_FF_HF+_A=+—8

EETHE 5,537,00047T)

wAERE
TF#T

1,932
65

1,997
1,393
390

1,783

214

539
————
2

7
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e-KONG GROUP LIMITED

MEBEBRERME @

BEFE=F+AZ+—BUFE

12. B2 B

A 2 )

ZERER=H TR oA
Tz Fi#ETT
JE WM ERAE 7,800 7,855
JE e B B 2 R BRIR 790,553 901,509
W B (631,233) (724,800)
167,120 184,564

REFHZIEWELASZH#BOT ¢

[Eh:iZi 7 2 5]
HREADSH B BB BB REA BHBAE THEHRH
BHE %
China Portal Limited LEBELURE 1%7% - 100% BEERR
BETBERRX
& 1 R %5
Cyber Insurance Brokers HE 5,000,000% 7T - 70% R RLEE
Limited
Cyberman Limited RBRELHE 1E T - 100% HESE
E-Force Global Limited Fit 1,0008 7T - 100% HERH
BRARAH Fi 2870 - 100% RUHEEE
BRI
e-Kong Pillars Holdings EBREUES 13 100% - BWEE R
Limited

e-Kong Pillars Limited EBELHE 1%t - 100% HEE R
Global Zone Limited EERELHS 1% 7% - 100% EHeE
A0 BR IR



12. B A RER ()

REBRZEFEWMBLAAZHEUT ¢

HR A H 48

speedinsure.com Limited

speedinsure Global Limited
Zone Asia Limited

ZONE Channel Services

Limited

ZONE Global Limited

ZONE Limited

ZONE Telecom, Inc.

ZONE Telecom Pte Ltd

ZONE USA, Inc.

By AR
By BB B R A BiBAT R EHEH
HiE ik
B 10,0003 75 . 70% 52 it
BB R
KBELURE 10,0003 7T - 70% BEER
it 2T - 100% BEER
it 28T - 100% BH T R
REERE
EBRIHES 1%50 —~ 100% HEER
ik 2T - 100% BEHREREREE
xEH 10% 70 - 100% BHEARE
A 100,000% fn % 7T - 100% BHERRE
Ee] 10% 7T - 100% BEER

FARNEBRS > LRBEIRZAAAMBLAT NEAREZ XFFEAVPIMBAREEEEREZ
TEMMG - EERD > FILEMMBARZFHEEAMEBR IR AMREIIWEWMEH -
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e-KONG GROUP LIMITED

BRBERME
§§:$$E$+:EE+—Eﬁ¢E

g P
B TR e

13. B RE

il
ZRE=R  _FE &
TR FT

B A AR
feAES > FLW _ 3,452 3,452

14. EZ R EMEWRE

2 AEE AT

g SRR CEETE ZREZ4 TRE_E
2 : T FH#L T#x F#or
BB B 39,840 44,976 - -

’ J 4 BE KR
2 ¥BE - BARER
B HoAih Rl ZRIE 7,649 6,932 1,220 2,168

47,489 51,508 1,220 2,168

AEEEEHE 2 S n00 $00A A% - B9 R AR EIEQERIEES%E REEERH - 4
i BRI T -
AL

ZEREHE ZRECHE
FT FH#T
R 28 39,040 43,402

1238 A 775 432
BBE3EAELIAI12EA 25 1,142

b 39,840 44,976
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15.

EERER

16

REEER  REBREALN TS5 BIEM 5 $03,305,0008 70 (ZFEE 4 © 7,740,000%50) K2,110,0008 0 (—“EF
T4E 3,045,000 7)) ZHERTHRIT - FAROTHAEFINBARTRME T EAEERFLIBRZER -

B RHEMEBARIE

A E
ZRBE4E —EEE
T F#T
) i@ E €] 24,218 45,067

I 4 B 4 3k 0H
FERTE A R b AT 2R 34,383 36,143
FEAT B B 4 W 30IE - -

58,601 81,210

HERHAMENNEQERAEZHE > AHREIFNT

BT HA
1Z£38A
BEMEABSR12EA

“EECR
FHT

2,066 5,492
1,254 4,602
3,320 10,094

AEH

“REZH
F#x

“EE-R

F#TT

18,832 25,300
3,167 7,877
2,219 11,890

24,218 45,067
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e-KONG GROUP LIMITED

BHHRERNT @

ﬁ§:$$E¢+zﬁE+—EE¢E

17. I HEEE

AR TIARER 2 MBS HE KT -

A4
TR AL 8 4 3 ARSI BE
TRBAE TEREE CREZHE TEERECE
T F#HIT F#L F# T
— 4R 326 6,744 289 6,566
—EHBRBER 326 900 312 830
652 7,644 601 7,396
KEBERN (51) (248) - -
HERRBZHMA 601 7,396 601 7,396
18. EZ{ITRZE
—EEZSE —EECF
BorEH &H BB E &%
P B Fi#T FH#IT
EER
w—A—BX
+-BA=+—8>
FrRmEIST 288,929,402 288,929 288,029,402 288,929
HHER
W—FE—H, > ERE{HE
0.01 BT (BB
R E{H0.02% T) 12,000,000,000 120,000 6,000,000,000 120,000
L3RI A - - 6,000,000,000 -
m+=-_HA=+—8:
 BR®E{EOIEIT 12,000,000,000 120,000 12,000,000,000 120,000
408,929 408,929
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18. E81TRE (&)
ZREDE TERETHE
Bty #H £ BHEE &8
BET RS RERA F# T FiETT
B
w—A—H:

B EEIET - - 9,680,000 9,680
B B A A - - (9,680,000) (9,680)
w»+—_A=+—8"

EREMEET - - - -
BB
w—B—H > BKEE

0O1ET( ZEEZHE

SR THE0.028 D) 470,894,200 4,709 4,699,262,008 93,985
TR AR - - 9,680,000 194
Wil T (E > B S R0.028 5T

8 2 B 1R 0.00058 7T - - - (91,824)
&R An - - (4,473,494,908) -
BFEER - - 235,447,100 2,354
B+-_A=+—8H>

F R EE0.01H T 470,894,200 4,709 470,894,200 4,709
o) 4,709 4,709

19, AR
Y /A

BRBR-AANEFE A ZTHERTZREENREG LRAZ AL FIESBARES B (B BRERRD > %
RAEENEEFBREZGREES DHEHEAEEZERER (ABEAQRAZHITES) ZRTHE
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