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Ladies and Gentlemen:

SEC FILE NO. 82-3869

Re: Yeebo (International Holdings) Limited
Information Furnished Pursuant to Rule 12g3-2(b)
under the Securities Exchange Act

On behalf of Yeebo (International Holdings) Limited (the "Company"), S.E.C. File No.
82-3869, the enclosed copies of documents are submitted to you 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) under the Act:

(1) The Company’s announcement regarding the notice of 2004 annual general
meeting, dated July 30, 2004, published (in English language) in The
Standard and published (in Chinese language) in Hong Kong Economic
Times, both on July 30, 2004; ﬁfﬁ

(2) The Company’s form of proxy for annual general meeting which will be
held on August 27, 2004;

(3) The Company's circular regarding the proposals for general mandates to
repurchase shares and issue new shares, amendments to bye-laws, re-
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election of retiring directors and notice of annual general meeting, dated July
30, 2004;

(4) The Company's announcement regarding results for the year ended March
31, 2004, dated July 15, 2004, published (in English language) in The
Standard and published (in Chinese language) in Hong Kong Economic
Times, both on July 16, 2004,

(5) The Company’s annual report 2004; and

(6) The Company’s announcement regarding the resignation of executive
director and company secretary and appointment of independent non-
executive director and company secretary, dated May 13, 2004, published
(in English language) in The Standard and published (in Chinese language)
in Hong Kong Economic Times, both on May 14, 2004.

The parts of the enclosed documents that are in Chinese substantially restate the
information appearing elsewhere in English.

We would appreciate your acknowledging receipt of the foregoing by stamping
and returning the enclosed copy of this letter. A self-addressed, stamped envelope is
enclosed for your convenience.

Very truly yours,

Imon 0 ke

; Simon Luk
Enclosures

cc:  Yeebo (International Holdings) Limited

hi\dlai\adr\19087\0001\3 7sec.doc
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YEEBO (INTERNATIONAL HOLDINGS) LIMITED

(Incorporated in Bermuda with limited liability)

(Stock Code: 259)

Form of proxy for Annual General Meeting

/we!
of
being the registered holder('s) of? ordinary shares
of HK$0.20 each in the share capital of YEEBO (INTERNATIONAL HOLDINGS) LIMITED (the “Company”), HEREBY APPOINT?

of
or failing him, the Chairman of the meeting as my/our proxy to vote for me/us and on my/our behalf at the Annual General Meeting of
the Company to be held at Regency Room 5 & 6. 3rd Floor, Hyatt Regency Hong Kong, 67 Nathan Road, Kowloon, Hong Kong on
Friday, 27th August, 2004 at 10:00 a.m. and at any adjournment thereof in respect of the resolutions set out in the notice convening the
meeting as indicated below, and, if no such indication is given, as my/our proxy thinks fit:

RESOLUTIONS FOR® AGAINST*

1. To consider and adopt the audited financial statements and the reports of
the Directors and auditors for the year ended 31st March, 2004.

2. To declare a final dividend.

3. (i) To re-elect Mr. Li Kwok Wai, Frankie as Director.

(ii) To re-elect Mr, Lau Yuen Sun, Adrian as Director.

(iii) To authorise the Board of Directors to fix the Directors’
remuneration.

4. To re-appoint Deloitie Touche Tohmatsu as auditors of the Company and
to authorise the Board of Directors to fix their remuneration.

5. To grant a general mandate to the Directors to purchase the Company’s
own shares.
6. To grant a general mandate to the Directors to issue, allot and dispose of

shares of the Company.

7. To add the repurchased shares to the mandate granted to the Directors
under Resolution 6.

8. To amend the Bye-laws.
Datedthis _____~ day of 2004
Signature(s)
Notes:

1. Full name(s) and address(es) to be inserted in BLOCK CAPITALS. The names of all joint holders should be stated.

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

3. Insert in BLOCK CAPITALS 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. Any member entitled to attend and vote at the meeting shall be entitled to appoint another person as his proxy to attend and vote instead of him.
A proxy need not be a member of the Company.

4. IMPORTANT: IF YOU WISH TO VOTE FOR THE RESOLUTION, TICK THE BOX MARKED “FOR". IF YOU WISH TO VOTE AGAINST THE
RESOLUTION, TICK THE BOX MARKED “AGAINST”. Failure to complete the box will entitle your proxy 1o cast his/her vote at his/her discretion.

S. 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 either executed under its common
seal or under the hand of an officer or attorney duly authorised.

6. In the case of joint holders. the vote of the senior who tenders a vote. whether in person or by proxy, will be accepted to the exclusion of the votes of the other
joint holder(s) and for this purpose seniority will be determined by the order in which the names stand in the Register of Members.

7. In order 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 certified copy of such power
or autherity. must be deposited at Secretaries Limited at Ground Floor, Bank of East Asia Harbour View Centre. 56 Gloucester Road, Wanchai. Hong Kong
not later than 48 hours before the time appointed for holding the meeting. Completion and return of this form of proxy will not preclude you from attending
and voting at the meeting if you so wish and in such event, the instrument appointing a proxy shall be deemed to be revoked.

8. Any alteration made to this form of proxy must be initialled by the person who signs it.




THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

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

If you have sold or transferred all your shares in Yeebo (International Holdings) Limited, you should
at once hand this circular and the form of proxy accompanying with the Annual Report to the purchaser
or transferee or to the bank, stockbroker or other agent through whom the sale 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.

-

YEEBO (INTERNATIONAL HOLDINGS) LIMITED

(Incorporated in Bermuda with limited liability)

(Stock Code: 259)

PROPOSALS FOR GENERAL MANDATES
TO REPURCHASE SHARES AND ISSUE NEW SHARES,
AMENDMENTS TO BYE-LAWS,
RE-ELECTION OF RETIRING DIRECTORS
AND
NOTICE OF ANNUAL GENERAL MEETING

The notice convening the Annual General Meeting of Yeebo (International Holdings) Limited (the
“Company”) to be held at Regency Room 5 & 6, 3rd Floor, Hyatt Regency Hong Kong, 67 Nathan Road,
Kowloon, Hong Kong on Friday, 27th August, 2004 at 10:00 a.m. at which the above proposals will be
considered is set out in Appendix 1I to this circular.

A form of proxy for the Annual General Meeting is also enclosed with this circular. Whether or not you
are able to attend the meeting, you are requested to complete the form of proxy in accordance with the
instructions printed thereon and return it to the Company’s Branch Share Registrars in Hong Kong,
Secretaries Limited, at Ground Floor, Bank of East Asia Harbour View Centre, 56 Gloucester Road,
Wanchai, Hong Kong, as soon as possible but in any event not less than 48 hours before the time
appointed for the holding of the meeting. Completion and return of the form of proxy will not preclude
you from attending and voting at the meeting if you so wish.

30th July, 2004




LETTER FROM THE BOARD
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- YEEBO (INTERNATIONAL HOLDINGS) LIMITED

(Incorporated in Bermuda with limited liability)

(Stock Code: 259)

Directors: Registered Office:
FANG Hung, Kenneth, Jjp Canon’s Court

LI Kwok Wai, Frankie 22 Victoria Street
TIEN Pei Chun, James, GBS, Jp* Hamilton HM12
CHU Chi Wai, Allan* Bermuda

LAU Yuen Sun, Adrian*

Principal Office in Hong Kong:
* Independent Non-executive Director 7th Floor

On Dak Industrial Building

2-6 Wah Sing Street

Kwai Chung

New Territories

Hong Kong

30th July, 2004
To the shareholders
Dear Sir or Madam,

PROPOSALS FOR GENERAL MANDATES
TO REPURCHASE SHARES AND ISSUE NEW SHARES,
AMENDMENTS TO BYE-LAWS,
RE-ELECTION OF RETIRING DIRECTORS
AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with information regarding resolutions to
be proposed at the 2004 Annual General Meeting of the Company to be held on Friday, 27th
August, 2004 (the “AGM”), as required by the relevant rules set out in the Rules Governing
the Listing of Securities on The Stock Exchange of Hong Kong Limited (the “Listing Rules”).
These include (i) ordinary resolutions relating to the granting to the directors of the Company
(the “Directors™), general mandates for the repurchase of the Company’s shares of HK$0.20
each (the “Shares”) and the issue of its Shares; (ii) special resolution relating to the
amendments to the bye-laws of the Company (the “Bye-laws”); and (iii) ordinary resolution
relating to the re-election of the retiring directors.
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GENERAL MANDATE TO REPURCHASE SHARES

At the AGM, an ordinary resolution will be proposed that the Directors be granted a
general and unconditional mandate to exercise all powers of the Company to repurchase 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, Shares up to a maximum of 10 per cent.
of the issued share capital of the Company as at the date of passing of the relevant resolution
(the “Repurchase Mandate”).

GENERAL MANDATE TO ISSUE SHARES

An ordinary resolution will also be proposed that the Directors be granted a general and
unconditional mandate to issue, allot and dispose of Shares up to a maximum of 20 per cent.
of the issued share capital of the Company as at the date of passing of the relevant resolution
(the “Issue Mandate”). ‘

In addition, an ordinary resolution will be proposed at the AGM adding any Shares
repurchased under the Repurchase Mandate to the Issue Mandate. The Repurchase Mandate
and the Issue Mandate would continue in force until the conclusion of the next annual general
meeting of the Company unless it is renewed at such meeting or until revoked or varied by
ordinary resolutions of the shareholders of the Company (the “Shareholders™) in a general
meeting held prior to the next annual general meeting of the Company.

An explanatory statement required by the Listing Rules to be sent to the Shareholders in
connection with the proposed general mandate to repurchase Shares 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 to vote for or against the
relevant resolutions at the AGM.

AMENDMENTS TO BYE-LAWS

Certain amendments to the Listing Rules and applicable regulations have been effected
during these years. To bring the constitutions of the Company up to date, the Directors propose
to amend the Bye-laws to incorporate, inter alia, the following:—

(1) new definitions of “associate” and “clearing house”;

(2) where any Shareholder is, under the Listing Rules, required to abstain from voting
on any particular resolution or restricted to voting only for or only against any
particular resolution, any votes cast by or on behalf of such Shareholder in
contravention of such requirement or restriction shall not be counted;

(3) the appointment of multiple corporate representatives by the clearing house
including the right to vote individually on show of hands;
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(4) the minimum 7 days’ period for Shareholders to lodge notice to propose election of
a Director shall commence no earlier than the day after the despatch of the notice
of the general meeting appointed for such election and end no later than 7 days
before the date of such meeting;

(58) subject to such exceptions as permitted by the Listing Rules, a Director shall not
vote on any board resolution approving any contract or arrangement or any other
proposal in which he or any of his associates has a material interest nor shall he be
counted in the quorum present at the meeting;

(6) empowering the Company to distribute summary financial report to Shareholders;

and

(7) empowering the Company to send or otherwise make available notice or document
to the Shareholders by electronic means.

The proposed amendments to the Bye-laws are subject to the approval of the Shareholders
by way of a special resolution to be proposed at the AGM. Shareholders should refer to the
special resolution as set out in the notice of the AGM as Appendix 1II to this circular for details
of the proposed amendments to the Bye-laws.

RE-ELECTION OF RETIRING DIRECTORS

In relation to Resolution Nufnber 3 as set out in the notice of the AGM, Mr. Li Kwok Wai,
Frankie and Mr. Lau Yuen Sun, Adrian will retire from office as Directors at the AGM and
being eligible, will offer themselves for re-eclection pursuant to Bye-laws 86 and 87 of the

Bye-laws.

Details of the above Directors, which are req{lired to be disclosed pursuant to the Listing

Rules, are set out in Appendix III to this document.
NOTICE OF ANNUAL GENERAL MEETING

Notice of the AGM is set out in Appendix II to this circular. A proxy form for appointing
proxy is despatched with this circular and published on the website of the Stock Exchange
(www hkex.com.hk). Whether or not you intend to attend the AGM, you are requested to
complete the proxy form and return it to the Company’s Branch Share Registrars in Hong
Kong, Secretaries Limited, at Ground Floor, 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 of the AGM or the adjourned meeting. Completion and return of a proxy form will not
preclude you from attending and voting at the meeting and at any adjournment thereof if you

so wish.




LETTER FROM THE BOARD

PROCEDURE FOR DEMANDING A POLL

Pursuant to Bye-law 66 of the Bye-laws, 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 by:—

(a)

(b)

(©)

(d)

the chairman of such meeting; or

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

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

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.

RECOMMENDATION

The Directors consider that the proposed granting of the general mandates to the Directors

to repurchase Shares and to issue Shares, the amendments to the Bye-laws and the re-election

of the retiring Directors are in the best interests of the Company and the Shareholders. The

Directors therefore recommend the Shareholders to vote in favour of the relevant resolutions
as set out in the notice of the AGM.

Yours faithfully,
For and on behalf of the Board
Li Kwok Wai, Frankie
Director




APPENDIX 1 EXPLANATORY STATEMENT

This Appendix serves as an explanatory statement, as required by the Listing Rules, to
provide certain information to you for your consideration of the Repurchase Mandate.

1. SHARE CAPITAL

As at 28th July, 2004, being the latest practicable date prior to the printing of this circular
(the “Latest Practicable Date”), there was a total of 1,043,563,171 Shares in issue.

Subject to the passing of the resolution granting the Repurchase Mandate and on the basis
that no further Shares are issued or repurchased before the AGM, the Company will be allowed
to repurchase a maximum of 104,356,317 Shares.

2. REASONS FOR REPURCHASES

The Directors believe that it is in the best interests of the Company and the Shareholders
to seek a general authority from the Shareholders to enable the Company to repurchase its
Shares on the Stock Exchange. 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 of the Company and will only be made when the Directors believe that such a
repurchase will benefit the Company and the Shareholders.

3. FUNDING OF REPURCHASES

Repurchases made pursuant to the Repurchase Mandate would be funded out of funds
legally available for the purpose in accordance with the Company’s bye-laws and the
applicable laws of Bermuda. Under the laws of Bermuda, the repurchased shares will be
cancelled and the Company’s issued share capital will be reduced by the nominal value of those
repurchased shares accordingly. However, the aggregate amount of the Company’s authorised

capital will not be reduced.

There might be a material adverse impact on the working capital or gearing position of
the Company (as compared with the position disclosed in the audited accounts contained in the
Annual Report for the year ended 31st March, 2004) in the event that the Repurchase Mandate
were 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 impact on the working capital requirements of the

Company or the gearing levels of the Company.
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4. SHARE PRICES
The following table shows the highest and lowest prices at which the Shares have been
traded on the Stock Exchange during each of the 12 months preceding the Latest Practicable

Date:—

Share prices per Share

Month Highest Lowest
HK$ HK$
2003
July 0.212 0.200
August 0.216 0.200
September 0.215 0.200
October 0.325 0.200
November 0.450 0.300
December 0.350 0.203
2004
January 0.275 0.255
February 0.425 0.255
March 0.465 0.300
April 0.360 0.340
May 0.340 0.300
June 0.300 0.300
July (up to Latest Practicable Date) 0.350 0.300

5. GENERAL

None of the Directors nor, to the best of their knowledge having made all reasonable
enquiries, any of their associates, has any present intention to sell any Shares to the Company,
if the Repurchase Mandate is approved by the Shareholders.

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

The Company has not been notified by any connected person (as defined in the Listing
Rules) that such a person has a present intention to sell, or has undertaken not to sell, any
Shares to the Company, if the Repurchase Mandate is approved by the Shareholders.

If, as a result of a repurchase of Shares, 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 Rule 32 of the Hong Kong Code on Takeovers and Mergers (the “Code”).
Accordingly, a Shareholder, or a group of Shareholders acting in concert, depending on the
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level of increase of the Shareholders’ interest, could obtain or consolidate control of the
Company and become obliged to make a mandatory offer in accordance with Rule 26 of the
Code.

As at the Latest Practicable Date, Antrix Investment Limited (“Antrix”), a company
beneficially owned by Messrs. Fang Hung, Kenneth and Li Kwok Wai, Frankie, together with
parties acting in concert with it (including but not limited to Messrs. Fang Hung, Kenneth and
Li Kwok Wai, Frankie) held a beneficial interest of 735,732,381 Shares in, representing
approximately 70.50 per cent. of the issued share capital of the Company. If the Repurchase
Mandate were exercised in full, the relevant percentage would increase to 78.34 per cent. Any
repurchase of Shares by the Company will not oblige Antrix to make a general offer. The
Directors are not aware of any consequences which would give rise to any obligation to make
a mandatory offer in accordance with Rule 26 of the Code. The Directors have no intention to
exercise the Repurchase Mandate to such extent which will result in less than 25 per cent. of
the Shares being held by public.

Save as disclosed above, the Directors are currently not aware of any consequences which

will arise under the Code as a result of any purchase made under the Repurchase Mandate.

No Shares had been repurchased by the Company, whether on the Stock Exchange or
otherwise, in the last six months preceding the date of this circular.
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V'I

YEEBO (INTERNATIONAL HOLDINGS) LIMITED

(Incorporated in Bermuda with limited liability)

(Stock Code: 259)

NOTICE OF 2004 ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the 2004 Annual General Meeting (the “Meeting”)
of Yeebo (International Holdings) Limited (the “Company”) will be held at Regency Room 5
& 6, 3rd Floor, Hyatt Regency Hong Kong, 67 Nathan Road, Kowloon, Hong Kong on Friday,
27th August, 2004 at 10:00 a.m. for the following purposes:—

1. To consider and adopt the audited financial statements and the reports of the Directors and

auditors for the year ended 31st March, 2004.

2. To declare a final dividend.

3. To re-elect the retiring Directors and to authorise the Board of Directors to fix the

Directors’ remuneration.

4.  To re-appoint auditors and to authorise the Board of Directors to fix their remuneration.

As special business, to consider and if thought fit, pass, with or without amendments, the

following resolutions as Ordinary Resolutions:—

5. “THAT

(a)

(b)

the exercise by the directors of the Company (the “Directors”) during the Relevant
Period (as hereinafter defined) of all powers and authority of the Company to
purchase its own shares 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 recognised by the Securities and Futures Commission and the
Stock Exchange for this purpose, subject to and in accordance with paragraph (b) of
this Resolution, all applicable laws and the requirements of the Rules Governing the
Listing of Securities on the Stock Exchange (as amended from time to time) or of
any other stock exchange, be and is hereby generally and unconditionally approved
and authorised;

the aggregate nominal amount of the shares of the Company to be purchased by the
Company pursuant to the approval in paragraph (a) of this Resolution during the
Relevant Period shall not exceed 10 per cent. of the aggregate nominal share capital
of the Company in issue as at the date of passing of this Resolution and the authority
pursuant to paragraph (a) shall be limited accordingly; and
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6.

(c) for the purpose of this Resolution, “Relevant Period” means the period from the

passing of this Resolution until whichever is the earliest of:—

¢y

(i1)

(iii)

“THAT

(a)

(b)

the conclusion of the next annual general meeting of the Company;

the expiry 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; or

the passing of an ordinary resolution by the shareholders of the Company in
general meeting revoking or varying the approval and authority given to the
Directors by this Resolution.”

a general mandate be and is hereby unconditionally given to the Directors of the

Company to exercise all the powers of the Company during the Relevant Period (as

hereinafter defined) to issue, allot and dispose of shares in the capital of the

Company (including making and granting offers agreements and options which

would or which might require shares to be issued, allotted or disposed of, whether

during the Relevant Period or thercafter) otherwise than pursuant to:—

(1)

(ii)

(iii)

(iv)

a rights issue where shares are offered to shareholders on a fixed record date
in proportion to their then holdings of shares (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, as
appropriate, to any restrictions or obligations under the laws of, or the
requirements of any recognised regulatory body or stock exchange in, or in any
territory outside, Hong Kong);

any share option scheme or similar arrangement established by the Company
and approved by The Stock Exchange of Hong Kong Limited;

any issue of shares in the Company upon the exercise of subscription rights
attaching to any warrants of the Company which may be issued from time to

time; or

any scrip dividend scheme or similar arrangement implemented in accordance
with the bye-laws of the Company;

the aggregate nominal amount of the share capital issued, allotted or disposed of

pursuant to paragraph (a) of this Resolution shall not exceed 20 per cent. of the

aggregate of the nominal amount of the issued share capital of the Company as at

the date of passing of this Resolution;
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{c) for the purposes of this Resolution, “Relevant Period” means the period from the
passing of this Resolution until whichever is the earliest of:—

(i) the conclusion of the next annual general meeting of the Company;

(ii) the expiry 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; or

(iii) the passing of an ordinary resolution by the shareholders of the Company in
general meeting revoking or varying the approval and authority given to the
Directors of the Company by this Resolution.”

“THAT conditional upon Resolutions Numbers 5 and 6 being passed, the general mandate
granted to the Directors to exercise the powers of the Company to allot shares pursuant
to Resolution Number 6 be and is hereby extended by the addition to the aggregate
nominal value of the share capital which may be allotted or agreed conditionally or
unconditionally to be allotted by the Directors pursuant to such general mandate an
amount representing the aggregate nominal value of the share capital of the Company
repurchased by the Company under the authority granted pursuant to Resolution Number
5 provided that such amount shall not exceed 10 per cent. of the aggregate nominal value
of the issued share capital of the Company at the date of this Resolution.”

As special business, to consider and if thought fit, pass, with or without amendments, the

following resolution as a Special Resolution:~

8.

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

(a) By adding the following new definitions, in appropriate alphabetical order, in

Bye-law 1:-

““associate” the meaning ascribed to it in the rules of the
Designated Stock Exchange.

“electronic” relating to technology having electrical, digital,
magnetic, wireless, optical electromagnetic or similar
capabilities and such other meanings as given to it in
the Electronic Transactions Act 1999 of Bermuda as
may be amended from time to time.

“full financial the financial statements that are required under section

statements” 87(1) of the Act.

“summarized financial the meaning ascribed to them in Section 87A(3) of the

statements” Act.”;
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(b)

(c)

(d)

(e)

®

By deleting the existing definition of “clearing house” in Bye-law 1 in its entirety

and substituting therefor the following new definition of “clearing house”:—

““clearing house” the meaning ascribed to it in Section 37 of the
Securities and Futures Ordinance of Hong Kong or a
clearing house or authorised shares depository
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.”;

By deleting the existing definition of “Statutes” in Bye-law 1 in its entirety and
substituting therefor the following new definition of “Statutes”:—

““Statutes” The Companies Act, the Electronic Transactions Act
1999 of Bermuda, and every other act, as may be
amended from time to time, for the time being in force
of the Legislature of Bermuda applying to or affecting
the Company, the Memorandum of Association and/or

these presents.”;

By adding the following after the words “in a visible form” in Bye-law 2.(e):-
“, and including where the representation takes the form of electronic display,
provided that both the mode of service of the relevant document or notice and the

Member’s election comply with all applicable Statutes, rules and regulations”;

By replacing the full stop appearing at the end of Bye-law 2.(j) with a semi-colon,
inserting the word “and” immediately after the semi-colon and adding the following
new Bye-law 2.(k):-

“2.(k) references to a document being executed include references to it being
executed under hand or under seal or by electronic signature or by any other
method and references to a notice or document include a notice or document
recorded or stored in any digital, electronic, electrical, magnetic or other
retrievable form or medium and information in visible form whether having
physical substance or not.”;

By adding the following 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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(g)

(h)

@)

0)

k)

@

(m)

(n)

By deleting the words “and these Bye-laws” in Bye-law 12.(1) and substituting
therefor the following:—

“, these Bye-laws, any direction that may be given by the Company in general
meeting and, where applicable, the rules of any Designated Stock Exchange”;

By deleting the existing Bye-law 19 in its entirety and substituting therefor the
following new Bye-law 19:—

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

By deleting the words “$2 or such other” in Bye-law 20.(2) and substituting therefor
the words “the relevant”;

By inserting the following after the words “Designated Stock Exchange” in Bye-law
44—

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

By deleting the existing Bye-law 46 in its entirety and substituting therefor 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 any other form
approved by the Board or in a form prescribed by the Designated Stock
Exchange 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 inserting the following after the words “Designated Stock Exchange” in Bye-law
51:-

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

By deleting the words “Unless a poll is duly demanded and the demand is” in
Bye-law 67 and substituting therefor the following:—

“Unless a poll is so required or duly demanded and, in the later case”;

By inserting the words “required or” before the words “duly demanded” in Bye-law
68;
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(o)

(p)

Q)

(r)

(s)

(t)

(w)

(v)

By deleting the word “The” at the beginning of Bye-law 70 and substituting therefor
the words “The requirement or”; -

By deleting the full stop and substituting therefor a colon at the end of Bye-law 77
and adding the following new paragraph after the colon:-

“Provided that, 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 or restricted to voting only for or only against any particular
resolution, any votes cast by or on behalf of such Member in contravention of such
requirement or restriction shall not be counted.”;

By deleting the last sentence in Bye-law 84.(1);

By deleting the last sentence in Bye-law 84.(2) and substituting therefor the
following:~

“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 inserting the following after Bye-law 84.(2) as new Bye-law 84.(3):—

“84.(3) Any reference in these Bye-laws to a duly authorised representative of a
Member being a corporation shall mean a representative authorised under
the provisions of this Bye-law.”;

By inserting the words “or at any special general meeting” after the words “Bye-law
37” in Bye-law 86.(1);

By deleting the sentence “There shall be no maximum number of Directors.” in
Bye-law 86.(1) and substituting therefor the sentence “There shall be not more than
twenty Directors unless otherwise determined by the Members in general meeting.”;

By deleting the first sentence in Bye-law 86.(2) and substituting therefor the
following:—

“The Directors shall have the power from time to time and at any time to appoint
any person as a Director either to fill a casual vacancy on the Board or, subject to
authorisation by the Members in general meeting, as an addition to the existing
Board but so that the total number of Directors shall not exceed the number fixed
in accordance with these Bye-laws.”;
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(w) By deleting the existing Bye-law 88 in its entirety and substituting therefor the

(x)

(y)

following new Bye-law 88:—

“88. No person other than a retiring Director shall, unless recommended by the
Board, be eligible for election to the office of Director at any general meeting
unless Notice in writing by a Member of the Company (not being the person
to be proposed) entitled to attend and vote at the meeting for which such Notice
is given of his intention to propose such person for election, and also Notice
in writing signed by the person to be proposed of his willingness to be elected
shall have been given to the Secretary during a period commencing no earlier
than the day after the despatch of the Notice of the general meeting appointed
for such election and ending no later than seven (7) days prior to the date of
such meeting, provided that the minimum length of such period shall be at least
seven (7) days.”;

By deleting the words “whereupon the Board resolves to accept such resignation” in
Bye-law 89.(1);

By deleting the existing Bye-law 103 in its entirety and substituting therefor 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 in respect of any contract or arrangement or any
other proposal in which he or any of his associates has a material interest
and if he shall do so his vote shall not be counted (nor shall he be counted
in the quorum for that resolution), but this prohibition shall not apply to
any of the following matters namely:—

(a) the giving of any security or indemnity either:—

(i) to the Director or his associate(s) in respect of money lent or
obligations incurred or undertaken by him or any of them at
the request of or for the benefit of the Company or any of its
subsidiaries; or

(ii) 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 and whether alone or jointly under a
guarantee or indemnity or by the giving of security;

(b) any proposal 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;
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(c) any proposal 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 shareholder or in which the
Director or his associate(s) is/are beneficially interested in shares of
that company, provided that the Director and any of his associates
are not in aggregate benefiéially interested in five (5) per cent. or
more of the issued shares of any class of such company (or of any
third company through which his interest or that of his associates is
derived) or of the voting rights;

(d) any proposal or arrangement concerning the benefit of employees of
the Company or its subsidiaries including:-

(i) the adoption, modification or operation of any employees’
share scheme or any share incentive or share option scheme
under which the Director or his associate(s) may benefit; or

(ii) the adoptién, modification or operation of a pension fund or
retirement, death or disability benefits scheme which relates
both to Directors, their associates and employees of the
Company or any of its subsidiaries and does not provide in
respect of any Director or his associate(s), as such any
privilege or advantage not generally accorded to the class of
persons to which such scheme or fund relates; and

(e) 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.

A company shall be deemed to be a company in which a Director and his
associate(s) in aggregate own five (5) per cent. or more of its issued share

- capital if and so long as (but only if and so long as) he and/or his

associate(s) (either directly or indirectly) is/are 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.
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 his associate(s) has/have 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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(3)

(4)

Where a company in which a Director and his associate(s) hold in
aggregate five (5) per cent. or more of its issued share capital 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 any of his associate(s) or as to the entitlement of any Director
(other than such Chairman) to vote or be counted in the quorum and such
question is not resolved by his voluntarily agreeing to abstain from
voting or not to be counted in the quorum, 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 be counted in the quorum and 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.”;

(z) By deleting the existing Bye-law 143 in its entirety and substituting therefor the

following new Bye-law 143:-

“143.

Any dividend, interest or other sum payable in cash to the holder of
shares may be paid by direct debit, bank transfer or other automated
system of bank transfer, or by cheque or warrant sent through the post
addressed to the holder at his registered address or, in the case of joint
holders, addressed to the holder whose name stands first in the Register
in respect of the shares at his address as appearing in the Register or
addressed to such person and at such address as the holder or joint
holders may in writing direct. Every such payment shall, unless the
holder or joint holders otherwise direct, be made payable to the order of
the holder or, in the case of joint holders, to the order of the holder whose
name stands first on the Register in respect of such shares, and shall be
sent at his or their risk and such payment shall constitute a good
discharge to the Company notwithstanding that it may subsequently
appear that the same has been stolen or that any endorsement thereon has
been forged. Any one of two or more joint holders may give effectual
receipts for any dividends or other moneys payable or property
distributable in respect of the shares held by such joint holders.”;
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APPENDIX 11

NOTICE OF 2004 ANNUAL GENERAL MEETING

(aa) By re-numbering the existing Bye-law 153 as Bye-law 153.(1) and inserting the
following new Bye-laws 153.(2), 153.(3) and 153.(4):—

“153.(2)

(3)

“)

The Company may send summarized financial statements to members of
the Company who have, in accordance with the Statutes and any
applicable rules prescribed by the Designated Stock Exchange, consented
and elected to receive summarized financial statements instead of the full
financial statements. The summarized financial statements must be
accompanied by an auditor’s report and notice informing the member
how to notify the Company that he elects to receive the full financial
statements. The summarized financial statements, notice and auditor’s
report must be sent not less than twenty-one days before the general
meeting to those members that consented and elected to receive the
summarized financial statements.

Subject to Section 88 of the Act, the Company shall send the full
financial statements to a member within seven days of receipt of the
member’s election to receive the full financial statements.

The requirement to send to a person referred to in Bye-law 153.(1) the
documents referred to in that Bye-law or a summarized financial
statements in accordance with Bye-law 153.(2) shall be deemed satisfied
where, in accordance with these Bye-laws, 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.(1) and, if applicable, a summarized financial
statements complying with Bye-law 153.(2), on the Company’s computer
network or website 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.”;

(bb) By deleting the existing Bye-law 154.(2) in its entirety and substituting therefor the
following new Bye-law 154.(2):~

“154.(2)

Subject to Section 89 of the Act, a person, other than an incumbent
Auditor, shall not be capable of being appointed Auditor at an annual
general meeting unless notice in writing of an intention to nominate that
person to the office of Auditor has been given not less than twenty-one
(21) days before the annual general meeting and furthermore, the
Company shall send a copy of any such notice to the incumbent
Auditor.”;

(cc) By deleting the words “shall as soon as practicable convene a special general
meeting to fill the vacancy” in Bye-law 157 and substituting therefor the words

“may fill the vacancy in the office of Auditor”;
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APPENDIX II NOTICE OF 2004 ANNUAL GENERAL MEETING

(dd) By deleting the existing Bye-laws 160 and 161 in their entirety and substituting
therefor the following new Bye-laws 160 and 161:-

“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 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.

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; 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;
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(b) if sent by electronic communication, shall be deemed to be served or
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 is
deemed given by the Company to a Member on the day following
that on which a notice of availability is deemed served on the

Member; and

(c) 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.”;

(ee) By inserting the words “or electronic” after the word “facsimile” in Bye-law 163.”

By order of the Board
Lau Siu Ki, Kevin
Company Secretary

Hong Kong

30th

Notes:

(D

2

3

July, 2004

A Member entitled to attend and vote at the meeting is entitled to appoint a proxy to attend and vote instead
of him. A proxy need not be a Member of the Company. In order to be valid, the form of proxy must be
deposited with the Company’s Branch Share Registrars in Hong Kong, Secretaries Limited, at Ground Floor,
Bank of East Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Kong together with any power
of attorney or other authority, if any, under which it is signed, or a certified copy of that power or authority,
not less than 48 hours before the time for holding the meeting or adjournment thereof.

The register of Members of the Company will be closed from Monday, 23rd August, 2004 to Friday, 27th
August, 2004, both days inclusive, during which period no transfer of shares will be effected. All transfers
accompanied by the relevant share certificates must be lodged with the Company’s Branch Share Registrars
in Hong Kong, Secretaries Limited, at Ground Floor, Bank of East Asia Harbour View Centre, 56 Gloucester
Road, Wanchai, Hong Kong for registration no later than 4:00 p.m. on Friday, 20th August, 2004.

The Directors of the Company as at the date of this notice are Mr. Fang Hung, Kenneth, JP and Mr. Li Kwok

Wai, Frankie being the Executive Directors and Mr. Tien Pei Chun, James, GBS, JP, Mr. Chu Chi Wai, Allan
and Mr. Lau Yuen Sun, Adrian being the Independent Non-Executive Directors.
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APPENDIX III DETAILS OF DIRECTOR PROPOSED TO BE RE-ELECTED

Li Kwok Wai, Frankie (“Mr. Li”), aged 46, is the Chief Executive Officer of the Group
and an Executive Director. He graduated from the Hong Kong University majoring in Business
Management and has substantial experience in banking and corporate finance. Mr. Li is also
a director of Zeppelin Capital Limited, a private company engaging in management
consultancy and direct investment. Mr. Li joined the Group in November 1995.

Mr. Li does not have a service contract with the Group. His total emolument for the year
ended 31st March 2004 amounted to HK$1,353,600 which was arrived at on the baéis of the
prevailing market rate with reference to his experience and duties. Mr. Li’s emolument,
including discretionary bonus (if any), is subject to the review by the board of Directors from
time to time. He does not hold any directorship in other public listed companies in Hong Kong
in the past three years. As at the Latest Practicable Date, the personal and corporate interests
of Mr. Li in the issued share capital of the Company was as follows:

No. of ordinary
shares held

Personal interests 17,910,013
Corporate interests 697,692,368
(note)

Note: Mr. Li beneficially owns 49% of Antrix Investment Limited, which owns 697,692,368 shares in the
Company.

Save as disclosed above, Mr. Li neither has any interests in the securities of the Company
within the meaning of Part XV of the Securities and Futures Ordinance nor has any relationship
with any directors, senior management or substantial or controlling shareholders of the
Company. Mr. Li and the Company are not aware of any other matters that need to be brought
to the attention of the Shareholders.

Lau Yuen Sun, Adrian (“Mr. Lau”), aged 49, holds a Bachelor Degree in Commerce
from the University of Windsor, Canada and has years of experience in banking and
investment. He had worked for the National Bank of Canada as the vice president of Asia
region as well as the general manager of the Hong Kong branch from September 1994 to
December 1996. He had also served directorships in various listed companies in Hong Kong
including Qualipak International Holdings Limited as independent director from June 1998 to
June 1999, 139 Holdings Limited as executive director from August 1998 to March 2002,
Silvernet Group Limited (company name changed to Enerchina Holdings Limited) as
independent director from February 2001 to June 2002. He is currently an executive director
of Poly Investments Holdings Limited, a company listed on the main board of the Stock
Exchange, and joined Poly Investments Holdings Limited in July 2002. Save as disclosed
above, Mr. Lau does not hold any directorship in other public listed companies in Hong Kong
in the past three years.
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Mr. Lau’s service contract commenced on 13th May, 2004 did not provide for a specified
length of service period but can be terminated by Mr. Lau or the Company by giving the other
party one month’s notice in writing without payment of compensation. His emoluments
(including bonus) would be HK$100,000 per annum and is arrived at on the basis of the
prevailing market rate with reference to his experience and duties. He does not have any
relationship with any directors, senior management or substantial or controlling shareholders
of the Company. He does not have any interests in shares of the Company within the meaning
of Part XV of the Securities and Futures Ordinance. Mr. Lau and the Company are not aware

of any other matters that need to be brought to the attention of the Shareholders.
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The Standard Friday, July 16, 2004 : NTI C ES

BUSINESS REVIEW AND PROSPECTS
Review of Operations

For the year ended 31st March 2004, the Group registered a turnover of HK3$308 million. Excludrng
approximately HK$14 million rental income generated from the investment propemes turnover ofi Y
Liquid Crystal Displays (“LCD™)-and other products recorded HK$294 million (2003: HK$268- “+ }
million) representing a 10% growth. Gross profit uplifted from HK$22 million to HK$37 million
(excluding rental income). Takmg into account the realized and unrealized gain in-investments. ins¢ .- }+
: trading securities and the rental income from investment properties, the total profit for the year
~ . amounted to HK$54 million (2003: loss of HK$23 million).

S~ Throughout the year, the Group operated in a highly competitive market. The.outbreak of SARS
— between March and June of year 2003 not only cut back the demand of the customers but also
crippled the Group’s marketing activities. With the increase of new suppliers, the selling price of -~ -
LCD products continued to be under pressure throughout the year. Nevertheless, the Group managed

to increase the gross prefit margin by various means including yield improvement.scheme, new .
product introduction and tightening. material control.

The Group recorded a realized gain of approximately HK$18 million and an unrealized gam of
approximately HK$23 million on the investments in trading securities for the year ended 31st
March, 2004. The investment property (“Property”) now held for long term investment purpose by
the Group is providing a stable source of income. It contributed rental income -of approximately
HK$14 million during the year. Further, according to professional valuation, the market value of
the Property increased by $62 million during the year.

" In January 2004, the Group has acquired effectively a 34.45% interest in Beumg Yisionox Technology Iy

Company Limited {“Visionox™), a company based in Beijing. Worth special mentioning is thaf
Tsinghua Holdings Company Limited, which in turn is 100% owned by the Tsinghua_University
Enterprise Group, holds 15.53% of Visionox. The principal activities of Visionox are development,
manufacture and marketing of Organic Light Emitted Display (“OLED”). OLED is a new generation .|
of flat panel display and is recognized as an innovation in display technology and will be widely - F :
applied in the telecommunication, audio-video and instrument devices. The Group’s investment in . . }|
Visionox will provide a platform for extending its-future growth in color and high performance = -
display devices. » ‘

' Prospects

Looking forward, the Group has well-positioned itself to face the prevailing challenves The Group

is committed to becoming a global supplier of display devices by leveraging on its strong marketing
team and through continuous investment in hardware equipment and human talents. Being one of -
the major LCD suppliers in the world, the Group now possesses the capability to deliver a wider
range of display-related products including TN, HTN, STN and LCM products In addition, the
Group’s investment in Visionox, as mentioned above, will pave the way for a more long term
development of the Group in the flat panel display industry. .

Liquidity and Capital Resources

During the year, the Group invested a total of HK$88 million for acquisitions of interests in
associates and fixed assets such as plant and equipment, The above-said expendrturcs were mainly
financed by internal operating funds and. proceeds from disposal of investments in securities. As a
result, its bank balances and cash decreased from HK$16 million to HK$10 million. The Group's -
current ratio ‘and quick ratio were 2.2 times (2003: 2.3 times) and 1.5 times (2003: 1.5 times) * i

" respectively. A sound liquidity position is consistently maintained. .
As at 31st March, 2004, the Group had total assets of HK$700 million which were financed by
liabilities of HK$245 million and shareholders’ equity of HK$455 million.
The Group had banking facilities amounted to HK$317 million of which HK$161 mrlhon were
utilized; HK$113 million related to financing acquisition of the Property and balance of HK$438
million were for working capital of the Group.
The -gearing ratio, as a ratio of bank borrowings to net worth, stood at 35 % at the end of the year.
The Group did not have any material exposure to fluctuation in exchange rates.
Employment and Remuneration Policy
The remuneration policy and package of the Group’s employees are structured by reference to
market terms and industry’s practice. In addition, discretionary bonus and other individual
performance are awarded to staff with reference to the financial performance of the Group and the
personal performance of individual staff. Staff benefit plans maintained by the Group include
mandatory provident fund scheme, share option scheme and medxcal insurance.
DIVIDEND .
The Board of Directors have resolved to recommend the payment of a final dividend of HK1 cent
per share (2003: nil) for the year ended 31st March, 2004 subject to approval of the shareholders of

the Company (the “Shareholders”) at the forthcoming Annual General Meeting. The final dividend
w1I be pard on or about 15th September 2004 to Shareholders whose names appear on the register
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' utrhzed HK$113 mrlhon related to anancmg acqursmon of, the Property and balance of HK$48‘ )
. |  -million were for working capital of thé Group. : o =
b ' The- -gearing ratio, as a ratio of bank borrowmgs to net Worth stood at 35 % at the end of the year N FE
i The Group did not have any material’ exposure to ﬂuctuatron in exchange rates. ‘
Employment and Remuneration Pohcy
. The. remuneratlon pollcy and package of the Group s employees -are structured by reference to
“market terms., and .industry’s. practice. In’addition;: drscretlonary ‘bonus. and. other individual. - -
. performance are awarded to .staff with reference to the financial performance of the Group and the
“-persondl. performance of ifidividual staff. Staff benefit: pléns maintained by the Group mclude"»
. mandatory provident fund scheme, share option scheme and rnedrcal msurance : :
. DIVIDEND . e o L
The Board of Directors have resolved to recommend the payment of a: fmal d1v1dend of HK1 cent .
“‘per-share (2003 nil) for the year'ended 31st ‘March, 2004 subject to approval 'of ‘the shareholders of Sl
t_he Company (the “Sha it lders”) at'the forthcommg Annial General Meeting. The final dlvrdend'_:“.‘,: |
. will be paid on'or about. 15th September, 2004 1o, Shareholders whose names appear on the regrster’_’_"
. of. members.of the Company at the close of busrness on: 27th August 2004. i

PLEDGE OF ASSETS

‘_04 both days 1nclus:ve durrng whrch petiod no, transfer "y
quahfy for the. fma] drvrdend 10 -:be approved iat; the Annual {oeneral Meetmg, all )

‘Lr'.

L " AUDIT COMMITTEE . . 1o ... ir . . e e e ot
\ -.The audit'commiittee*has: revrewed w1th management thewaccounting principles and. practrces adopted

,by the Group and drscussed audrtmg, internal control and flnanc1al reporting matters including the .

5

o ‘review of the- financial statements of the_G‘
g PURC,HASE,;SALE OR REDEMPIION OF, LISTED SECURITIES

3

! g, 15th July, 2004
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NOTICES The Stanc'l‘a"ra Friday, May 14, 2004

YEEBO (INTERN ATIONAL HOLDIN GS) LIMITED

(Jncarporaled in Bermuda with Ixmxted Ixabxhty) \
(Stock Code: 259) )

RESIGNATION ‘OF EXECUTIVE DIRECTOR AND COMPANY SECRETARY
AND

APPOINTMENT OF INDEPENDENT NON-EXECUTIVE DIRECTOR AND j
COMPANY SECRETARY 1'

The Board of Directors (the “Board”) of Yeebo (International Holdings) Limited (the “Company™) /
hereby announces that Mr. Lam Xam Cheung. (“Mr. Lam”) resigned as executive director and -}
company secretary of the Company. with effect from 13th May, 2004 for personal reasons. . . ..- . = i

The Board would like to. take this oppbrtunity to thank Mr. Lam for his invaluable contribution to_ o
the Company during his service with the Company. The res:gnanon of Mr. Lam will not have auy I B
significant impact on the operanons of the Group. : e . :

Mr. Lam has confirmed to the Board that there is no other matter relatmg to-his remgnauon that‘ :
-needs to be brought to the attention of sharehoiders of the Company . PR

The Company also announces that Mr. Lau Yuen Sun Adriap (“Mr. Adrian Lau") has been |
appointed as independent non-executive director of the Company and Mr. Lau Siu Ki, Kevin
R . (“Mr. Kevin Lau”) has been appointed as company secretary of the Company with effect. from :
st 13th May, 2004, . . .

‘ Mr. Adrian Lau, aged 49, holds a Bachelor Degree in Commerce from the Umversny of Windsor,
Canada and has years of experience in banking and investment. He had worked for the National ‘.
Bank of Canada as the vice president of Asia region as well as the general mapager of the Hong
Kong branch from September 1994 to December 1996. He had also served directorships in various®
listed companies in Hong Kong including Qualipak International Holdings Limited as independent ~
director from Jupe 1998 to June 1999, 139 Holdings Limited as executive -director from August
1998 to March 2002, Silvernet Group Limited (company name changed to Enerchina Holdings
Limited) as independent director from February 2001 to June 2002. He is currently an executive
director of Poly Investmments Holdings Limited and joined Poly Investments Ho]dmgs Limited in
July 2002.

Mr. Adrian Lau’s service contract did not provide for a specified ]ength of service period and his - ||
emoluments (including bonus) would be HK$100,000 per annum. He does not have any relationship i
with any directors, senior management or substantial or controlling shareholders of the Company.
He does not have any interests in shares of the Company w1thm the meaning of Part XV of the -~ |
Securities and Futures Ordinance.

As at the date of this announcement, the Board comprises Mr. Fang Hung, Kenneth, JP and Mr. Lj g I
Kwok Wai, Frankie as executive directors and Mr. Tien Pei Chun, James, GBS, JP, Mr. Chu Ch1 i
Wai, Allan and Mr. Lau Yuen Sun, Adrian as independent non-executive directors.

Mr. Kevin Lau is a Hong Kong resident. He graduated from the Hong Kong Polytechnic andisa
fellow member of both the Association of Chartered Certified Accounts (*“ACCA™) as well as the )
i ) Hong Kong Society of Accountants. He is now a member of the Council of ACCA. He has also .|,
1 : ) served as a member of the Committee of the Hong Kong branch of ACCA since 1995 and was the  }!
Chairman of ACCA Hong Kong for 2000/2001. !

The Company would like to take this opportunity to welcome Mr. Adrian Lau and Mr. Kevin Lau
to join the Company.

; - . By Order of the Board

g ‘ : Frankie Lij

' Director

/ Heng Keng, 13th May, 2004
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