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WO KEE HONG (HOLDINGS) LIMITED

10/F, BLOCK A, WO KEE HONG BLDG., 585-609 CASTLE PEAK ROAD, KWAI CHUNG, N.T., HONG KONG.
TELEPHONE: (852) 2869 1190 FACSIMILE: (852) 2521 7198  E-mail: cosec@wokeehong.com.hk

11 April 2003

Securities and Exchange Commission

e

450 Fifth Street, N.W. 03050077
‘Washington, D.C.20549
United States of America BY COURIER
Attn. : Mr. Frank Zarb, Esq.
o
<3
puose]
Ladies and Gentlemen, )
Re: Wo Kee Hong (Holdings) Limited o
Rule 12g3-2(b) Exemption -
File N0.82-3990 =
—d

Pursuant to Rule 12g3-2(b}(1)(iii), and on behalf of Wo Kee Hong (Holdings) Limited (the “Cofﬁﬁany”),
enclosed are the documents described on Annex A hereto for your attention, -

These documents supplement the information previously provided with respect to the Company’s request for
exemption under Rule 12g3-2(b), which was established on 23" February 1995.

This information is being furnished with the understanding that such information and documents will not be
deemed “filed” with the SEC or otherwise subject to the liabilities of Section 18 of the Securities Exchange
Act of 1934 (the “Exchange Act”), and that neither this letter nor the furnishing of such documents and
information shall constitute an admission for any purpose that the Company is subject to the Exchange Act.

Please do not hesitate to contact the undersigned at (852) 2514 4880 in Hong Kong if you have any
questions.

Please acknowledge receipt of this letter and the enclosed materials by date-stamping the enclosed receipt
copy of this letter and please return it to Mr Daniel L.Goelzer, Baker & McKenzie, 815 Connecticut Avenue,
N.W., Washington D.C.20006-4078, U.S.A.

Thank you for your attention.

Yours faithfully, PR @ CE S SE@
For and on behalf of /
Wo Kee Hong (Holdings) Limited | s APR 24 2003
C . THOMSON
k;? FINANCIAL
Phyllis Ng /

Company Secretary

Encl.
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Attachment to Annex A- ..
i ’{;"‘":‘? I
I
Annual Report 2002 SR P
2002 Final Results Announcements published in The Standard (English Version)

and Hong Kong Economic Times (Chinese Version) on 28 March 2003

Form F2 dated 18 March 2003
Press Announcements published in The Standard (English Version) and Hong Kong
Economic Times (Chinese Version) on 12 March 2003

Notice of Board Meeting dated 25 March 2003

Circular for Bonus Shares Issue and General Mandates dated 31 March 2003

Form of Proxy for use at the Annual General Meeting to be held on 6 May 2003 (or
at any adjournment thereof)

Form of Proxy for use at the Special General Meeting to be held on 6 May 2003 (or
at any adjournment thereof)

Notice of Annual General Meeting dated 27 March 2003

Director’s/Chief Executive’s Notice (Form 3A) dated 11 April 2003 (YKH)
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Annex A to Letter to the SEC dated
11 April , 2003 of

Wo Kee Hong (Holdings) Limited

The documents checked below are being furished to the SEC to supplement information

provided with respect to the Company’s request for exemption under Rule 12g3-2, which

exemption was established on February 23, 1995:

1.

DESCRIPTION OF DOCUMENT

Title: Memorandum and Articles of Association

Date: Upon incorporation

Entity requiring item:
Hong Kong Companies Registry (“the Companies Registry”)
under the Companies Ordinance of Hong Kong (the “Companies
Ordinance”).

Title: Annual Report

Date: Within six months of the end of the fiscal year and not less than
21 days before Annual General Meeting

Entity requiring item:
The Stock Exchange of Hong Kong Limited (“HKSE”) pursuant
to Exchange Listing Agreement.

Title: Half Yearly Report and Preliminary Announcement

Date: Within four months of the end of half year period

Entity requiring item:

HKSE pursuant to Exchange Listing Agreement.

CHECK IF ENCLOSED

N/A

See attached

N/A




4. Title: Notification of Changes in Officers
(Directors, Secretaries and Auditors)

Date: Immediately upon change
Entity requiring item:

(a) Companies Registry pursuant to the Companies
Ordinance; and

(b)  HKSE pursuant to Exchange Listing Agreement. N/A

5. Title: Notification of Changes in Registered Office or Principal Place
of Business

Date: Immediately upon change
Entity requiring item:

(a) Companies Registry pursuant to the Companies
Ordinance; and

(b)  HKSE pursuant to Exchange Listing Agreement. See attached

6. Title: Notification of Changes in Rights attaching to Securities
Date: Immediately upon change
Entity requiring item:

(a) Companies Registry pursuant to the Companies
Ordinance; and

(b)  HKSE pursuant to Exchange Listing Agreement. N/A




7. Title: Notification of Material Events to Keep Market Fully Informed

Date: As soon as reasonably practicable (as a practical measure,
immediately)

Entity requiring item:

HKSE pursuant to Exchange Listing Agreement. N/A

8. Title: Notification of “Notifiable Transactions”

Date: As soon as possible after terms of transaction have been agreed
(as a practical measure, immediately)

Entity requiring item:

HKSE pursuant to Exchange Listing Agreement. N/A

9. Title: Notification of Meetings of Board of Directors at which:
(i) adividend is declared; or
(i) arecommendation to do so is made; or
(iii) any announcement relating to profits or losses is to be
approved for publication
Date: At least three business days prior to meeting

Entity requiring item:

HKSE pursuant to Exchange Listing Agreement. See attached

10. Title: Notification of Reasons for Allotment of Shares

Date: Not later than morning of next business day after allotment
letters or documents of title are dispatched

Entity requiring item:

HKSE pursuant to Exchange Listing Agreement. N/A



11.

12.

13.

14.

Title: Notification of Repurchases of Company’s Shares

Date: As soon as possible (but no later than 9:30 a.m. on business day
following repurchase)

Entity requiring item:

HKSE pursuant to Exchange Listing Agreement. N/A

Title: All Circulars Sent to Shareholders
Date: Simultaneously with dispatch to Shareholders
Entity requiring item:

HKSE pursuant to Exchange Listing Agreement. See attached

Title: Notification of Winding Up Proceedings (or Similar Actions)
Date: Immediately matter becomes known
Entity requiring item:

HKSE pursuant to Exchange Listing Agreement. N/A

Title: Notification of Annual General Meetings
Date: Within 14 or 21 days of meeting
Entity requiring item:

HKSE pursuant to Exchange Listing Agreement. See attached




15. Title: Notification of When Shares Held by Public Fall Below

16.

17.

18.

Date:

Prescribed Percentage (25%)

Immediately Company becomes aware

Entity requiring item:

Title:

Date:

HKSE pursuant to Exchange Listing Agreement.

Filing of Annual Return

42 days after annual general meeting

Entity requiring item:

Title:

Date:

Companies Registry pursuant to the Companies Ordinance.

Prospectus

As required

Entity requiring item:

Title:

Date:

(a) Companies Registry pursuant to the Companies
Ordinance; and

(b)  HKSE pursuant to Exchange Listing Agreement.

Notification of All Special Resolutions Passed (i.e., resolutions
of members requiring approval of 75% of votes cast at a general
meeting)

Within 14 days of meeting

Entity requiring item:

Companies Registry pursuant to the Companies Ordinance.

N/A

N/A

N/A

N/A




19. Title: Notification of Board Approvals for:

20.

21.

(1) decision to make or recommend declaration of distribution
to security holders;

(i1) decision not to make or recommend declaration of
distribution to security holders which would otherwise
have been expected,;

(iit) preliminary announcements of profits or losses;

(iv) proposed changes to capital structure, including
redemption of securities; and

(v) changes to general character of nature of business

Date: Immediately after meeting; however, must be during non-trading
hours

Entity requiring item:

HKSE pursuant to Exchange Listing Agreement.

Title: Notification of Issue of Securities under Authority of General
Mandate (i.e., Placements)

Date: Next business day
Entity requiring item:

HKSE pursuant to Exchange Listing Agreement.

Title: Individual substantial shareholder notices
Date: Three calendar days after reportable change in ownership
Entity requiring item:

HKSE pursuant to the Securities and Futures Ordinance.

N/A

N/A

See attached




22.

23.

24,

25.

Title: Corporate substantial shareholder notices
Date: Three calendar days after reportable change in ownership
Entity requiring item:

HKSE pursuant to the Securities and Futures Ordinance.

Title: Return of Allotment
Date: Eight weeks after allotment
Entity requiring item:

Companies Registry pursuant to the Companies Ordinance.

Title; Notice of Dissolution

Date: Minimum of one month prior to publication in Hong Kong
Gazette

Entity requiring item:

Companies Registry pursuant to the Companies Ordinance.

Title: Notification of all changes regarding the Memorandum and

Articles of Association, the Company name, person authorized

to accept service, or charges over Hong Kong properties.
Date: Immediately upon change
Entity requiring item:

Companies Registry pursuant to the Companies Ordinance.

N/A

N/A

N/A

N/A




26. Other:

N/A

KMC00998.DOC
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Companies Registry Change of Address of

AT an Oversea Company

NN Rt FRGE A E
Commpany Number 4 BEEE

F 5056

1 Company Name 28 £Z7H

Wo Kee Hong (Holdings) Limited

2 Country of iIncorporation RIS EEHRERK

Bermuda

3 New Principal Place of BusinessinHong Kong £ &HE N F T T & L a4t

10/F., Block A, Wo Kee Hong Building, 585-609 Castle Peak Road, Kwai Chung, New
Territories, Hong Kong. :

4 Offices in Place of Incorporation R TS ZHFAEMNBESE
(é) New Registered Ofﬁée (orits equivalent) HrE MR =E (RESHER)

N/A

(b)  New Princ_:ipal Place of Business 3 ¥ 32 & 2 i1 4f

N/A
Signed &%
(Name #&): ( Phyllis Sum Yu NG ) Date 587 : 18 March 2003
Biractor<Secretary<Manages-<
HEWERE AR
* Deleté whichever does not apply  FHE T EFE
Presentor’s Name and Address For Official Use
BT ARG Rtk ERp/ALEE YN

Wo Kee Hong Group
10/F., Block A, Wo Kee Hong Building

585-609 Castle Peak Road
Kwai Chung, New Territories

Attn.: The Company Secretary

Specification No. 1/87




The stapdafq Wednesday, March 12, 2003 C-31

The Stock Exchange of Hong Keng Limited takes no respansibilitv for |

the contenis of this . mukes no rep jon as 1o its
accuracy or campleteness and expressly disclaims any liability

hats for any loss h arising from or in reliance upon rthe
whole or any part of 1he contents of this announcement.

WO KEE-HONG (HOLDINGS) LIMITED
{Incorporated in Bermuda with limited l:‘abili(y)

CHANGE OF REGISTERED PLACE OF BUSINESS
The board of the directors of Wo Kee Hong (Holdings)

" Limited (the “Company”) announces that the registered

place of business of the Company in Hong Kong will
be changed to 10/F., Block A, Wo Kee Hong Building,
585-509 Castle Peak Road, Kwai Chung, New
Territorics, Hong ‘Kong with effect from 8 March
2003,

N

"By Order of the Board
Phyllis NG
Company Secretary

Hong Kong, 1 March 2003
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Wo Kee Hong (Holdings) Limited
(Incorporated in Bermuda with limited liability)

To :  Mr. Wing Sum LEE
Mr. Richard Man Fai LEE
Mr. Sammy Chi Chung SUEN
M. Jeff Man Bun LEE
Mr. Raymond Cho Min LEE
Mr. Boon Seng TAN
Mdm. Kam Har YUE

cc. :  Mr Barry John BUTTIFANT

Notice 1s hereby given that a Meeting of the Directors of the Company will be held at the
Board Room, 10/F.,”Block B, Wo Kee Hong Building, 585-609 Castle Peak Road, Kwai
Chung, New Territories, Hong Kong on Thursday, 27 March 2003 at 10:30 a.m. for the
following purposes:- '

AGENDA

1. To approve the draft audited consolidated final results of the Group for the year ended
December 31, 2002:-

(a)  To approve the draft press announcement of final results 2002;

(b) To approve the draft of Annual Report 2002;

(¢) To review the contents of the management letter received from Messrs. Deloitte
Touche Tohmatsu;

o

To consider the payment of a final dividend for the year ended December 31, 2002,

W)

For the Annual General Meeting,

(a)  to approve the draft Notice of Annual General Meeting;

(b) to note that Mr. Sammy Chi Chung SUEN and Boon Seng TAN will retire by
rotation, but being eligible, will offer themselves for re-election as Directors of the
Company at the forthcoming Annual General Meeting; and

(c)  to consider the payment of Directors' fees and remuneration; and

(d)  to note that Messrs. Deloitte Touche Tohmatsu will retire, but being eligible, will
offer themselves for re-election at the forthcoming Annual General meeting.



4. For the Special General Meeting,

(a) to consider a Bonus Issue be made to shareholders on the basis of 1 bonus share for
every 10 shares held;

(b) to approve the draft of explanatory statements relating to the General Mandates to
1ssue and repurchase shares of the Company;

(c) to authorise the conveming of a Special General Meeting for approval of the
General Mandates to directors to issue and repurchase shares of the Company;

To review the Group's Management Plan to December 31, 2003;

wh

6. To endorse the adoption of new Terms of Reference of the Audit Committee;

7. To note the list of documents under seal approved for the period from 1 July 2003 to 31
December 2003;

8. To review the Board composition; and

9. To transaction any other business.

Dated this the 25" day of March, 2003.

Phyllis Sum Yu NG
Company Secretary
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENT1un

The Stock Exchange of Hong Kong Limited (“the Stock Exchange”) 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.

WO KEE HONG (HOLDINGS) LIMITED

(Incorporated in Bermuda with limited liability)

91 44Y¥ €0

Wi

BONUS SHARE ISSUE

le:L

and

GENERAL MANDATES TO REPURCHASE AND ISSUE SHARES

A notice convening a special general meeting of WO KEE HONG (HOLDINGS) LIMITED to
be held at Fanling Room, 30th Floor, Kowloon Panda Hotel, 3 Tsuen Wah Street, Tsuen Wan,
New Territories, Hong Kong at 12:15 p.m. on Tuesday, 6 May 2003 or immediately after the
closing of the annual general meeting to be held at 12:00 noon on the same day and place is set
out on pages 10 to 14 of this circular. Whether or not you are able to attend the meeting in
person, please complete the enclosed proxy form in accordance with the instructions printed
thereof and return it to the principal office of the Company at 10/F., Block A, Wo Kee Hong
Building, 585-609 Castle Peak Road, Kwai Chung, New Territories, Hong Kong as soon as
practicable and in any event not later than 48 hours before the time appointed for holding the
meeting or any adjournment thereof. Completion and return of the form of proxy will not
preclude you from attending and voting in person at the meeting should you so wish.

31 March 2003




EXPECTED TIMETABLE

‘Registers of Members Close (both days inclusive)

From . . e Tuesday, 29 April 2003
e ... Tuesday, 6 May 2003

.......... ...... Tuesday, 6 May 2003
Special General Meetingtobe heldon.................. Tuesday, 6 May 2003 at 12:15 p.m.
(or immediately after the closing of the Annual General

Meeting to be held at 12:00 noon, on 6 May 2003)

Despatch of definitive certificates for Bonus Shares ........ On or before Friday, 9 May 2003

Date of Commencement of Dealing in Bonus Shares ....... P Monday, 12 May 2003




LETTER FROM THE BOARD

WO KEE HONG (HOLDINGS) LIMITED

(Incorporated in Bermuda with limited liability)

Executive Directors: Registered office:
Wing Sum LEE (Honorary Chairman) Cedar House,
Richard Man Fai LEE 41 Cedar Avenue,
(Executive Chairman & Chief Executive Officer) Hamilton HM12,

Jeff Man Bun LEE Bermuda.
Sammy Chi Chung SUEN '

Principal office
Non-executive Director: in Hong Kong:
Kam Har YUE 10th Floor, Block A,

Wo Kee Hong Building,
Independent Non-executive Directors: 585-609 Castle Peak Road,
Boon Seng TAN Kwai Chung, New Territories,
Raymond Cho Min LEE Hong Kong.

31 March 2003

7o the Shareholders of
Wo Kee Hong (Holdings) Limited (“the Company”)

Dear Sir or Madam,

BONUS SHARE ISSUE

Referring to the final results announcement of the Company on 27 March 2003, the
Directors of the Company (“Directors™) have resolved to recommend to the shareholders of the
Company (“Shareholders”) for consideration and approval at the special general meeting to be
held at 12:15 p.m. or immediately after the closing of the annual general meeting at 12:00 noon
at Fanling Room, 30th Floor, Kowloon Panda Hotel, 3 Tsuen Wah Street, Tsuen Wan, New
Territories, Hong Kong on 6 May 2003 (“Special General Meeting”) bonus share issue of one
(1) new share to be issued and allotted and credited as fully paid to the Shareholders for every
ten (10) shares (“Bonus Shares™) held at the close of business on Tuesday, 6 May 2003 subject
to the conditions set out below and subject to special arrangements in relation to QOverseas
Shareholders (“Bonus Share Issue”).




LETTER FROM THE BOARD

Reason For Bonus Share Issue

The Directors do not recommend a final dividend for the year ended 31 December 2002
having a prudent regard for the need to preserve cash for the growing working capital needs of
the Group. However, given the return to profitability; given the significantly improved balance
sheet position and given the significant reserves available to the Group in proportion to the
ordinary share capital base, the Directors are pleased to recommend the Bonus Share Issue.

The Bonus Shares to be Issued

No fractional shares shall be allotted and distributed as aforesaid and shares representing
fractional entitlements will be aggregated and issued to a nominee to be named by the
Directors and such shares shall at such time as the nominee thinks fit be sold and the net
proceeds shall be retained for the benefit of the Company. The Bonus Shares will rank pari
passu in all other respects with the existing issued shares of the Company except that they will
not rank for the Bonus Share Issue.

Overseas Shareholders

The documents to be issued in connection with the Bonus Share Issue will not be
registered or filed under any applicable securities legislation of any jurisdiction other than
Bermuda and Hong Kong. Shareholders whose registered addresses are outside Hong Kong
(“Overseas Shareholders™) will not be entitled to the Bonus Shares. No Bonus Shares will be
issued to the Overseas Shareholders as it may contravene relevant securities regulations in that
Shareholder’s country of residence. Special arrangement would be applied to the Overseas
Shareholders. The Bonus Shares, which would have been issued to the Overseas Shareholders,
would be sold in the market as soon as possible if a premium (net of expenses) can be obtained.
The net proceeds of sale, after deducting all the necessary expenses, will be distributed in
Hong Kong Dollars pro rata to the Overseas Shareholders and remittances thereof will be
posted to them, at their own risk, unless the amount falling to be distributed to any Overseas
Shareholder is less than HK$100, in which case such amount will be retained for the benefit of
the Company.

Conditions of the Issue of Bonus Shares
The issue of the Bonus Shares is conditional upon:

(a) the passing of an ordinary resolution at the Special General Meeting approving the
Bonus Share Issue;

(b) the Listing Committee of the Stock Exchange granting listing of, and permission to
deal in, such Bonus Shares to be issued by the Company.
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Closure of Registers of Members

The registers of members of the Company will be closed from 29 April 2003 to 6 May
2003 both days inclusive, during which period no transfer of shares will be registered. In order
to qualify for the Bonus Share Issue, all transfers of shares accompanied by the relevant
share certificates must be lodged with the Company’s branch share registrar in Hong
Kong, Standard Registrars Limited at G/F., Bank of East Asia Harbour View Centre, 56
Gloucester Road, Wanchai, Hong Kong for registration by not later than 4:00 p.m. on
Monday, 28 April 2003,

Stock Exchange Listing and Share Certificate

Application will be made to the Listing Committee of the Stock Exchange for the listing
of and permission to deal in the Bonus Shares falling to be issued by the Company pursuant to
the Bonus Share Issue.

Subject to the granting of listing of, and permission to deal in, the Bonus Shares on the
Stock Exchange, the Bonus Shares will be accepted as eligible securities by Hong Kong
Securities Clearing Company Limited (“HKSCC”) for deposit, clearance and settlement in the
Central Clearing & Settlement System established by HKSCC (“CCASS”) with effect from the
commencement dates of dealings in the Bonus Shares on the Stock Exchange or such other
dates as determined by HKSCC. Settlement of transactions between participants of the Stock
.~ Exchange on any trading day is required to take place in CCASS on the second trading day
thereafter. All activities under CCASS are subject to the General Rules of CCASS and CCASS
Operational Procedures in effect from time to time.

The issued shares are listed and dealt in on the Stock Exchange. Save as disclosed herein,
no equity or debt securities of the Company are listed or dealt in on any other stock exchange
nor is listing or permission to deal in such securities on any other stock exchange is being or
proposed to be sought. The board lot size of the Shares (as defined below) for trading on the
Stock Exchange will remain at 2,000 shares. It is expected that share certificates in respect of
Bonus Shares will be posted to Shareholders whose registered addresses as appeared on the
registers of members of the Company are in Hong Kong at the date of close of business on
Tuesday, 6 May 2003 at their own risk on or before 9 May 2003. On this basis, dealings in the
Bonus Shares are expected to commence on 12 May 2003.

GENERAL MANDATE TO REPURCHASE SHARE

An ordinary resolution as Resolution No. 3 will be proposed at the Special General
Meetirig for granting to the Directors during the Relevant Period (as defined below) of a
general mandate to repurchase ordinary shares of HK$0.10 each in the capital of the Company
(“Shares”) up to a maximum of 10 per cent. of the issued and fully paid Shares of the Company
at the date of passing such resolution as enlarged by the issue of the Bonus Shares (the “Share
Repurchase Mandate”), since the current general mandate granted to the Directors at the

S




LETTER FROM THE BOARD

special general meeting of the Company held on 30 May 2002 will expire at the annual general
meeting to be held on 6 May 2003. A summary of provisions of the Rules Governing the
Listing of Securities on the Stock Exchange (*“the Listing Rules™) relating to the repurchase of
Shares and the explanatory statement required to be sent to the Shareholders in connection with
the proposed share repurchase resolution under the Listing Rules are set out in the appendix to
this circular.

GENERAL MANDATE TO ISSUE SHARE

At the Special General Meeting, Ordinary Resolutions Nos. 2 and 4 set out in the notice
convening the Special General Meeting will also be proposed to the Shareholders for the
granting to the Directors of (i) a general mandate to issue a number of Shares up to a limit
equal to 20 per cent. of the issued Shares of the Company at the date of passing the resolution
and the Shares which may be issued pursuant to the issue of the Bonus Shares; and (ii) a
general mandate to issue a number of Shares equal to the number of Shares repurchased
pursuant to the general mandate referred in the above paragraph of this circular.

A form of proxy for use at the Special General Meeting is enclosed with this circular. To
be valid, the form of proxy must be completed in accordance with the instructions printed
thereon and deposited, together with the power of attorney or other authority (if any) under
which it is signed, or a notarially certified copy of that power of attorney or authority at the
Company’s principal office at 10th Floor, Block A, Wo Kee Hong Building, 585-609 Castle
Peak Road, Kwai Chung, New Territories, Hong Kong not less than 48 hours before the time
appointed for holding the meeting. Completion and delivery of the form of proxy will not
prevent you from attending and voting at the Special General Meeting.

The Directors consider that the proposed general mandates are in the interests of the
Company and the Shareholders and/recommend that the Shareholders vote in favour of the
resolutions.

Yours faithfully,
By order of the Board
WO KEE HONG (HOLDINGS) LIMITED
Richard Man Fai LEE
Executive Chairman and Chief Executive Officer

Notes:

For the purposes of this circular, “Relevant Period” means the period from the date of passing of the resolution until
whichever is the earliest of:

(1)  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
Bye-Laws of the Company and the Companies Act 1981 of Bermuda to be held; and

(iii) the revocation or variation of the resolution by an ordinary resolution of the shareholders in general meeting.

4




APPENDIX EXPLANATORY STATEMENT

This Appendix serves as an explanatory statement as required by the Listing Rules to
provide the requisite information to you for your consideration of the proposal to permit the
granting of the general mandates given to the Directors to repurchase Shares.

1. LISTING RULES RELATING TO THE REPURCHASE OF SHARES

The Listing Rules permit companies whose primary listing is on the Stock Exchange to
repurchase their shares on the Stock Exchange subject to certain restrictions, the more
important of which are summarized below. The Company is empowered by its Memorandum of
Association and Bye-Laws to repurchase its own Shares.

Source of funds

Repurchase must be funded out of funds which are legally available for the purpose and in
accordance with the Memorandum of Association and Bye-Laws and the Companies Act of
Bermuda. Under the Listing Rules, the Company shall not repurchase its Shares on the Stock
Exchange for a consideration other than cash or for settlement otherwise than in accordance
with the trading rules of the Stock Exchange from time to time. Under the Companies Act, a
company may only repurchase its Shares out of capital paid up on the Shares to be repurchased
or out of the funds of the Company which would otherwise be available for dividend or
distribution or out of the funds of the Company which would otherwise be available for
dividend or distribution or out of the proceeds of a fresh issue of Shares made for the purposé.
Any amount of premium payable on a repurchase over the par value of the Shares may be only
effected out of funds of the Company which would otherwise be available for dividend or
distribution or out of the Company’s share premium account.

Connected parties

The Listing Rules prohibit a company from knowingly purchasing shares on the Stock
Exchange from a “connected person”, that is, a director, chief executive or substantial
shareholder of the Company or their associates (as defined in the Listing Rules) and a
connected person is prohibited from knowingly selling his shares to the Company.

2. EXERCISE OF THE REPURCHASE MANDATES

As at the Latest Practicable Date, the issued share capital of the Company comprised
774,879,138 Shares of HK$0.10 each. Exercise in full of the Share Repurchase Mandates could
therefore result in up to 77,487,913 shares (being 10% of the total share in issue at the date of
the passing of the resolution to approve the Share Repurchase Mandate) being repurchased by
the Company during the period up to (i) the conclusion of the next general meeting of the
Company; or (ii) the revocation or variation of the Share Repurchase Mandate by ordinary
resolution of the Company in general meeting, whichever occurs first.




APPENDIX EXPLANATORY STATEMENT

Subject to the passing of the repurchase resolution and on the basis that no Shares are
issued or repurchased by the Company prior to the annual general meeting, the Company will
be allowed under the Share Repurchase Mandate to repurchase a maximum of 77,487,913
Shares of HK$0.10 each.

3. REASONS FOR REPURCHASES

The Directors believes that the flexibility afforded by the proposal for them to be granted
the Share 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 of the Company and/or its earnings per Share.

4. FUNDING OF REPURCHASES

In repurchasing Shares, the Company may only apply funds legally available for such
purposes in accordance with its Memorandum of Association and Bye-Laws and the applicable
laws of Bermuda.

5. GENERAL

The Directors have no present intention to repurchase any shares and they would only
exercise the power to repurchase in circumstances where they consider that the repurchase
would be in the best interest of the Company. An exercise of the Repurchase Mandate in full
could have a material adverse impact on the working capital and gearing position of the
Company compared with that as at 31 December 2002, being the date of its last audited
accounts. However, the Directors do not propose to exercise the Share Repurchase Mandate to
such an extent as would in the circumstances, have a material adverse effect on the working
capital requirements or the gearing levels of the Company at the time of the relevant
repurchases unless the Directors determined that such repurchases were, taking account of all
relevant factors, for the interest of the Company and its sharcholders.

6. UNDERTAKING

The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will exercise the powers of the Company to make repurchases pursuant to
Share Repurchase Mandate in accordance with the Listing Rules, the laws of Hong Kong and .
all applicable laws of Bermuda and in accordance with the regulations set out in the
Memorandum of Association and Bye-Laws of the Company.
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To the best of their knowledge and having made all reasonable enquiries, none of the
Directors or any of their associates currently intend to sell any Shares to the Company or its
subsidiaries. '

As at 31 March 2003, being the Latest Practicable Date, to the best knowledge of the
directors of the Company, no connected person of the Company has notified the Company that
he has a present intention to sell any Shares to the Company nor has any such connected person
undertaken not to sell any of the Shares held by him to the Company in the event that the
ordinary resolution relating to the granting of the géneral mandates is passed.

7. TAKEOVER CODE

If a shareholder’s proportionate interest in the voting capital of the Company increases as
a result of a repurchase of Shares, such increase will be treated as an acquisition for the
purposes of the Hong Kong Code on Takeovers and Mergers (the “Code”).

As at the Latest Practicable Date, to the best knowledge and belief of the Directors, the
following substantial shareholders have direct or indirect interest in 10% or more of the issued
share capital of the Company:

Shareholder Approximate  Approximate  Approximate
Personal Family Corporate  Approximate
Interests Interests Interests Total

{Note 1)
Mr. Richard Man Fai LEE 1.51% 0.30% 52.85% 54.66%
Mr. Jeff Man Bun LEE 0.21% Nil 53.50% (Note 2) 53.71%
Ms. Kam Har YUE 1.51% Nil 52.85% 54.36%

Note 1: 409,557,940 shares being 52.85% of the total issued capital shares are held under Modern Orbit
Limited which is wholly owned by Cyber Tower Inc. as trustee of the Wing Sum LEE Unit Trust.
99% of all the units are being held by a Discretionary Trust of which Mr, Richard Man Fai LEE, Mr.
Jeff Man Bun LEE and Ms. Kam Har YUE are the beneficiaries whereas 1% of all the units are held
by Skylink International Asset Corporation, a company incorporated in British Virgin Islands, of
which Mr. Richard Man Fai LEE, Mr. Jeff Man Bun LEE and Ms. Kam Har YUE are the
shareholders.

Note 2: 5,054,962 shares being 0.65% of the total issued capital shares are owned by Fisherman Enterprises
Inc., a company the entire issued share capital of which is owned by Mr. Jeff Man Bun LEE.
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In the event that the Directors should exercise in full the power to repurchase Shares
which is proposed to be granted pursuant to the resolution, the percentage shareholdings of the
above substantial shareholders in the Company would be as follows:

Shareholder - Approximate  Approximate  Approximate
Personal Family Corporate  Approximate
Interests Interests Interests Total
Mr. Richard Man Fai LEE 1.68% 0.30% 58.73% 60.71%
Mr. Jeff Man Bun LEE 0.24% Nil 59.45% 59.69%
Ms. Kam Har YUE 1.68% Nil 58.73% 60.41%

Since Mr. Richard Man Fai LEE, Mr. Jeff Man Bun LEE and Ms. Kam Har YUE have
already had interest over 50% of the existing issued share capital of the Company, the Directors

believe that such an increase may not give rise to an obligation to make a mandatory offer
under Rule 26 and 32 of the Code.

Furthermore, such an increase would not result in the aggregate amount of the share
capital of the Company in public hands being reduced to less than 25% and would also not give
rise to an obligation to make a mandatory offer in accordance with Rule 26 and 32 of the Code.

8. SHARE PURCHASE MADE BY THE COMPANY

No securities have been repurchased by the Company or any of its subsidiaries during the
last six months.
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9. SHARE PRICES

* The highest and lowest prices at which the Shares traded on the Stock Exchange in each of
the previous twelve months since the date of listing and before the printing of this circular are
as follows:

Price per Share

Highest Lowest
HK3 HKS
2002
April 0.115* 0.065*
May 0.182* 0.075*
June 0.139* - 0.094*
July 0.108* 0.041*
August 0.089* 0.032*
September 0.130 0.056*
October 0.200 0.056
November 0.078 0.038
December 0.059 0.035
2003
January 0.062 0.040
February : ' 0.070 0.036
March _ 0.065 0.038

* Adjusted with the effect of consolidating 10 shares of HK$0.01 each in the capital of the Company into

1 share of HK$0.10 on 19 September 2002

10. SHAREHOLDERS’ APPROVAL

The Listing Rules provide that all proposed repurchases of securities by a company with a
primary listing on the Stock Exchange must be approved in advance by an ordinary resolution,
either by way of general mandate or by specific approval of a particular transaction.




NOTICE OF SPECIAL GENERAL MEETING

&

' WO KEE HONG (HOLDINGS) LIMITED

(Incorporated in Bermuda with limited liability)

NOTICE OF SPECIAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that a special general meeting of WO KEE HONG
(HOLDINGS) LIMITED (“Company”) will be held at Fanling Room, 30th Floor, Kowloon
Panda Hotel, 3 Tsuen Wah Street, Tsuen Wan, New Territories, Hong Kong on 6 May 2003,
Tuesday at 12:15 p.m., or immediately after the closing of the annual general meeting to be
held at 12:00 noon on the same day and place or any adjournment thereof, for the purposes of
considering and, if thought fit, passing, with or without modification, the following ordinary
resolutions of the Company:

1. “THAT conditional on the Listing Committee of The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”) granting or agreeing to grant listing of and
permission to deal in the Bonus Shares (as hereinafter defined):~

(A) upon the recommendation of the directors of the Company, the necessary sum
be capitalised from the amount standing to the credit of the contributed sur};lus
account of the Company and the directors of the Company be and are hereby
authorised to apply such sum in paying up in full at par sufficient shares of
HKS$0.10 each in the capital of the Company (“Bonus Shares”) to be allotted,
1ssued and distributed, credited as fully paid, to and amongst the persons whose
names appear on the registers of members of the Company as at the close of
business on 6 May 2003 (the “Record Date”) as holders of shares of HK$0.10
each in the capital of the Company, other than those members whose addresses
as shown on the registers of members of the Company on the Record Date are
outside Hong Kong (“Overseas Shareholders™), on the basis of one Bonus Share
for every ten existing shares of HK$0.10 each in the capital of the Company
then held by them respectively, provided that arrangements will be made for the
Bonus Shares which would otherwise have been allotted and issued to the
Overseas Shareholders to be sold in the market as soon as practicable after
dealings commence, if a premium (net of expenses) can be obtained; the
proceeds of such sales, after deducting all necessary expenses, will be
distributed to Overseas Shareholders on a pro rata basis and be sent to them, at
their own risk, in Hong Kong Dollars as soon as practicable, unless the amount
falling to be distributed to any Overseas Shareholder is less than HK$100, in
which case such amount will be retained for the benefit of the Company;

—10-—




(B)

©)

(D)

NOTICE OF SPECIAL GENERAL MEETING

the shares to be issued pursuant to this resolution shall, subject to the
Memorandum of Association and Bye-laws of the Company, rank pari passu in
all respects with the existing issued shares of HK$0.10 each in the capital of the
Company, except that they will not rank for the bonus issue of shares mentioned
in this resolution;

no fractional shares shall be allotted and distributed as aforesaid, but shares
representing fractional entitlements shall be aggregated and issued to a nominee
to be named by the directors of the Company and such shares shall at such time
as the nominee thinks fit be sold and the net proceeds shall be retained for the
benefit of the Company; and

the directors of the Company be and are hereby authorised to do all acts and
things as may be necessary and expedient in connection with the allotment and
issue of the Bonus Shares, including but not limited to determining the amount
to be capitalised out of the contributed surplus account, the number of unissued
shares to be allotted and distributed in the manner referred to in paragraph (A)
of this resolution and the allotment and issue of the Bonus Shares.”

“THAT:—

(A)

(B)

(©)

subject to paragraph (C) below, the exercise by the Directors during the
Relevant Period (as hereinafter defined) of all the powers of the Company to
allot, issue or otherwise deal with any unissued shares in the capital of the
Company and to make or grant offers, agreements and/or options which may
require the exercise of such powers be and is hereby generally and unconditionally
approved;

the approval in paragraph (A) above shall be.in addition to any other
authorisation given to the Directors and shall authorise the Directors during the
Relevant Period to make or grant offers, agreements and/or options which may
require the exercise of such power after the end of the Relevant Period;

the aggregate nominal amount of unissued shares in the capital of the Company
which may be allotted, issued or otherwise dealt with by the Directors during
the Relevant Period pursuant to paragraph (A) above shall not exceed the
aggregate of 20% of the aggregate of (1) the nominal amount of shares in the
capital of the Company in issue at the date of passing this Resolution and (2)
the nominal amount of the share capital which may be issued pursuant to the
issue of the Bonus Shares referred to in Ordinary Resolution No.1 set out in the
notice convening this meeting if that resolution has been passed.
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NOTICE OF SPECIAL GENERAL MEETING

3.

(D)

for the purpose of this Resolution:—

“Relevant Period” means the period from the passing of this Resolution until
whichever is the earlier of:—

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

(2) the expiration of the period within which the next annual general meeting
of the Company is required by law or the bye-laws of the Company to be
held; or ‘

(3) the revocation or variation of the authority given under this Resolution by
ordinary resolution of the shareholders of the Company in general
meeting.”

“THAT:~

(A)

(B)

©

subject to paragraph (B) below, the exercise by the Directors during the
Relevant Period (as hereinafter defined) of all the powers of the Company to
repurchase shares of the Company on the Stock Exchange or on any other stock
exchange on which the shares may be listed and recognised for this purpose by
the Securities and Futures Commission and the Stock Exchange under the Hong
Kong Code on Share Repurchases and, subject to and in accordance with all
applicable laws and the Rules Governing the Listing of Securities on the Stock
Exchange, be and is hereby generally and unconditionally approved;

the aggregate nominal amount of Shares which may be repurchased pursuant to
the approval in paragraph (A) above shall not exceed'10% of the aggregate of
(1) the nominal amount of the share capital of the Company in issue at the date
of passing of this Resolution and (2) the nominal amount of the share capital
which may be issued pursuant to the issue of the Bonus Shares referred to in
Ordinary Resolution No.1 set out in the notice convening this meeting if that
resolution has been passed, and the said approval shall be limited accordingly;

subject to the passing of each of the paragraphs (A) and (B) of this Resolution,
any prior approvals of the kind referred to in paragraphs (A) and (B) of this
Resolution which had been granted to the Directors and which are still in effect
be and are hereby revoked; and
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(D) for the purpose of this Resolution:~

“Relevant Period” means the period from the passing of this Resolution until
whichever is the earlier of:-

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

(2) the expiration of the period within which the next annual general meeting
of the Company is required by law or the bye-laws of the Company to be
held; or -

(3) the revocation or variation of the authority given under this Resolution by
ordinary resolution of the shareholders of the Company in general
meeting.”

4.  “THAT conditional upon the passing of the Ordinary Resolutions Nos. 2 and 3 as set
out in the notice of this meeting, the general mandate granted to the Directors to
exercise the powers of the Company to allot, issue and otherwise deal with additional
shares of the Company pursuant to the Ordinary Resolution No. 2 set out in the
notice convening this meeting be and is hereby extended by the addition to the
aggregate nominal amount of the share capital of the Company which may be allotted
by the Directors pursuant to such general mandate an amount representing the
aggregate nominal amount of the share capital of the Company repurchased by the
Company under the authority granted pursuant to Ordinary Resolution No. 3 above,
provided that such amount shall not exceed 10% of the aggregate of (1) the nominal
amount of the share capital of the Company in issue at the date of passing of this
Resolution and (2) the nominal amount of the share capital of the Company which
may be issued pursuant to the issue of the Bonus Shares referred to in Ordinary
Resolution No.1 set out in the notice convening this meeting if that resolution has
been passed.”

By order of the Board
WO KEE HONG (HOLDINGS) LIMITED
Phyllis Ng
Company Secretary

Hong Kong, 27 March 2003
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NOTICE OF SPECIAL GENERAL MEETING

Registered office:
Cedar House,

41 Cedar Avenue,
Hamilton HM 12,
Bermuda.

Principal office in Hong Kong:

10/F, Block A, Wo Kee Hong Building,
585-609 Castle Peak Road,

Kwai Chung, New Territories,

Hong Kong.

Notes:—

1. A shareholder entitled to attend and vote at the above meeting may appoint another person
as his proxy to attend and to vote in his stead. A proxy need not be a shareholder of the
Company. A member who is the holder of two or more shares may appoint more than one
proxy to attend on the same occasion.

2. Where there are joint registered holders of any Share, any one such persons may vote at
the meeting, either personally or by proxy, in respect of such Share as if he were solely
entitled thereto; but if more than one of such joint holders be 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 Shares shall alone be entitled
to vote in respect thereof.

In order to be valid, the form of proxy duly completed and signed in accordance with the
instructions printed thereon together with the power of attorney or other authority, if any,
under which it is signed or a notarially certified copy thereof must be delivered to the
principal office of the Company, at 10/F, Block A, Wo Kee Hong Building, 585-609 Castle
Peak Road, Kwai Chung, New Territories, Hong Kong not less than 48 hours before the
time appointed for holding the meeting or any adjournment thereof.

3. The delivering of an instrument appointing a proxy shall not preclude a member of the
Company from attending and voting in person at the meeting or on the poll concerned and,

" in such event, the instrument appointing a proxy shall be deemed to be revoked.

4. A form of proxy for use in connection with the special general meeting is enclosed.
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WO KEE HONG (HOLDINGS) LIMITED

(Incorporated in Bermuda with limited liability)

Form of proxy for use at the Annual General Meeting

to be held on Tuesday, May 6, 2003 at 12:00 noon (or at any adjournment thereof)

I/'We!,

#32~3900

of

being the registered holder(s) of 2

shares of HK$0.10 each.

in the capital of Wo Kee Hong (Holdings) Limited (the “Company”), HEREBY appoint® the Chairman

of the Meeting or

of

or, failing him,

of

to act as my/our proxy to attend the Annual General Meeting (and at any adjournment thereof) of the Company to be
held at Fanling Room, 30th Floor, Kowloon Panda Hotel, 3 Tsuen Wah Street, Tsuen Wan, New Territories, Hong
Kong on Tuesday, May 6, 2003 at 12:00 noon and to vote for me/us and on my/our behalf in respect of the

undermentioned resolutions as directed below.

RESOLUTIONS FOR ¢ AGAINST ¢
1. To adopt the Financial Statements and the Reports of the Directors
and Auditors for the year ended December 31, 2002
2. To re-elect the following Directors:] (a) Mr. Sammy Chi Chung SUEN
(b) Mr. Boon Seng TAN
To authorise the Directors to fix their fees
3. To re-appoint Messrs. Deloitte Touche Tohmatsu as Auditors and
authorise the Directors to fix their remuneration
Dated the day of 2003
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 of HK$0.10 each of the Company registered in your name(s). If no number is inserted, this form of proxy

will be deemed to relate to all the shares in the capital of the Company registered in your name(s).

W

If any proxy(ies) other than the Chairman of the Meeting is preferred, strike out the relevant reference to the Chairman of the Meeting and

insert the name(s) and address(es) desired in the space(s) provided. ANY ALTERATION MADE TO THIS FORM OF PROXY MUST BE

INITIALLED BY THE PERSON(S) WHO SIGN(S) IT.

4, Please indicate with a “/™ in the appropriate space beside each of the resolutions how you wish your votes to be cast. If no indication is
given, the proxy will have discretion as to whether and how to vote. Your proxy will also be entitled to vote at his discretion on any resolution

properly put to the Meeting other than those referred to in the notice convening the Meeting.

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 under its

common seal or under the hand of an officer, attorney or other person duly authorised.

6. In order to be valid, this form of proxy, together with any power of attorney or other authority (if any) under which it is signed, or a notarially
certified copy of such power or authority, must be lodged at the principal office of the Company in Hong Kong at 10th Floor, Block A, Wo
Kee Hong Building, 585-609 Castle Peak Road, Kwai Chung, New Territories, Hong Kong not less than 48 hours before the time fixed for
holding the Meeting or any adjournment thereof. Completion and return of this form of proxy will not preclude you from attending and voting

at the meeting if you so wish.

7. 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 on the register of

members.

8. A proxy need not be a member of the Company but must attend the Meeting in person to represent you.
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#32-3990

WO KEE HONG (HOLDINGS) LIMITED

(Incorporatea’ in Bermuda with limited liability)

Form of proxy for use at the Special General Meeting
or any adjournment thereof

I/we!

of -
being holder(s) of ? shares of
3 HK$0.10 each in the capital of WO KEE HONG (HOLDINGS) LIMITED (the “Company™), HEREBY APPOINT the Chairman of the meeting?
. or. - N

of.

as'my/our proxy to act for me/us at the Special General Meeting (or at any adjournment thereof) of the Company, to be held at Fanling Room,-30/F,
Kowloon Panda Hotel, 3 Tsuen Wah Street, Tsuen Wan, New Territories, Hong Kong on 6 May 2003, Tuesday at 12:15 p.m., or immediately after-the .
closing of the-annual general meeting to be held at 12:00 noon or any adjournment thereof, and in particular (but without limitation) at such meeting
(or any adjournment thereof) to vote for-me/us and in my/ our name(s) in respect of the resolutions set out in the notice concerning the said meetmg .
as ‘indicated below, or, if no such mdlcauon is given, as my/our proxy thinks fit. .

RESOLUTIONS ' For' |7 Againstt

» N " “THAT conditional on the Listing Committee of The Stock Exchange of Hong Kong
** Limited (the “Stock Exchange”) granting or agreeing to grant listing of and permission to
deal in'thé Bonus Shares (as hereinafter defined):—

) ] . : (A) upon the recommendation of the directors- of the Company, the necessary sum be
’ capitalised from the amount standing to the credit of the contributed surplus account
of the Company and the directors of the Company be and are hereby authorised to
apply such sum in paying up in full at par sufficient shares of HK$0.10 each in the
capital of the Company (“Bonus Shares”) to be allotted, issued and distributed, 1
credited as fully paid, to and amongst the persons whose names appear on the : : 1
registers of members of the Company as at the close of business on 6 May 2003 (the ’
“Record Date™) as holders of shares of HK$0.10 each in the capital of the Company,
other than those members whose addresses as shown on the registers of members of
the Company-on the Record Date are outside Hong Kong (“Overseas Sharcholders™), . . B S
on the basis of one Bonus Share for-every ten existing shares of HK$0.10 each in the . N
H ) capital of the Company then held by them respectively, provided that arrangements
' b will be made for the Bonus Shares which would otherwise have been allotted and
: ’ ’ " "issued to the Overseas Shareholders to be sold in the market as soon as practicable
after dealings commence, if a premium (net of expenses) can be obtained; the
: . proceeds-of such sales, after deducting all necessary expenses, will be distributed to
’ Overseas Shareholders on a pro rata basis and be sent to them, at their own risk, in I
; - Hong Kong Dollars as soon as practicable, unless the amount falling to be distributed ; N

to any Overseas Shareholder is less than HK$100, in which case such amount will be '
retained for the benefit of the Company;

i ' (B) the shares to be issued pursuant to this resolution shall, subject to the Memorandum . e

! of Association and Bye-laws of the Company, rank pari passu in all respects with the
existing issued shares of HK$0.10 each in the capital of the Comnipany, except that
they will not rank for the bonus issue of shares mentioned in this resolution;

: (C) no fractional shares shall be allotted and distributed as aforesaid, but shares
i ) representing fractional entitlements shall be aggregated and issued to a nominee to be
- named by the directors of the Company and such shares shall at such time as the
nominee thinks fit be sold and the net proceeds shall be retained for the benefit of the
; i Company; and ’ :
! ' (D) the directors of the Company be and are hereby authorised to do-all acts and things as : ‘ o]
i . S ' may be necessary and expedient in connection with the allotment and issue of the
H ’ . Bonus Shares, including but'not limited to determining the amount to be capitalised
; out of the contributed surplus account, the number of unissued shares to be allotted
: . and distributed in the manner referred to in paragraph (A) of this resolution and the
) : - allotment and issue of the Bonus Shares.”

ey

2.  To give a general mandate to the Directors of the Company to allot, issue and deal with : : : ) '
unissued shares.

3. To give a general mandate to the Directors to repurchase the shares of the Company.

4. To add repurchased shares of the Company to the shares issue general mandate.

Signature® ) Dated

Notes:
1. Full name(s) and address(es) to be inserted-in BLOCK CAPITALS.

2. Please insert the number of 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 those shares in the Company registered in your name(s).

" 3. Ifany proxy other than the Chairman of the Meeting is preferred, strike out the words “the Chairman of the meeting” and insert the name and address ofthe R
i proxy desired in the space provided. ANY ALTERATION MADE TO THIS FORM OF PROXY MUST BE INITIALLED BY THE PERSON(S) WHO
i SIGN(S) IT.

" 4. IMPORTANT: IF YOU WISH TO VOTE FOR A RESOLUTION, TICK IN THE BOX MARKED “FOR” THE RELEVANT RESOLUTION. IF YOU WISH

b TO VOTE AGAINST A RESOLUTION; TICK IN THE BOX MARKED “AGAINST” THE RELEVANT RESOLUTION. Failure to tick either box will

, entitle your proxy to cast your vote at his discretion. Your proxy will also be entitled to vote at his discretion on any resolution properly put to the meeting
B other than that referred to in the notice convening the meeting.

S S

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 enher under its common seal
or under the hand of an officer or attorney or other person duly authorised,

6. 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 thereof,
must be delivered to the corporate head office of the Company at, 10/F, Block A, Wo Kee Hong Building, 585-609 Castle Peak Road, Kwai Chung; New
Territories Hong Kong not less than 48 hours before the time appointed for the holding of the meeting or any adjourned meeting.
7. 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 holders, and for this purpose seniority will be determined by the order in which the names stand in the register of members in respect of the joint
holding.

i 8. The proxy need not be a.member ofthe Company but must attend the meetmg in person to represent you

~ ‘s e e -
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#32~3000

Notice of Annual General Meeting

WO KEE HONG (HOLDINGS) LIMITED

(Incorporated in Bermuda with limited liability)

NOTICE IS HEREBY GIVEN that the 2003 Annual General Meeting of the Compony will be held at
Fanling Room, 30th Floor. Kowlocon Panda Hotel, 3 Tsuen Wah Street, Tsuen Wan, New Territories, Hong

Kong on Tuesday, May 6, 2003 at 12:00 noon for the following purposes:

1. Toreceive and consider the Financial Statements and the Reports of the Directors and Auditors for

the year ended December 31, 2002,
2. Tore-elect Directors and authorise the Board of Directors to fix their fees.

3. Tore-gppoint Messrs. Deloitte Touche Tohmatsu to be the auditors and authorise the Directors to fix

their remuneration.

By Order of the Board
Phyllis NG

Company Secretary

Hong Kong, March 27, 2003

Nofes:

)  Any member of the Company entitled to attend and vote at the meeting is entitled to appoint cne or more

" proxies to attend and, on a poll, fo vote instead of him. A proxy need nof be a member of the Company.
Where there are joint registered holders of any Share, any one such persons may vote at the meeting, either
personally or by proxy. in respect of such Share as if he were solely enfitled thereto; but if more than one of
such joint holders be 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 Shares shall alone be

3

entitled 1o vote in respect thereof.

)
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Nohce of Annual General Meeting

Annual Report

(3 To be valid, a form of proxy, together with the power of atforney or other authority, if any. under which

itis
signed or o notarially cerfified copy of that power or authority, must be deposited at the Company’s principgy
office at 10th Floor, Biock A, Wo Kee Hong Building, 585-609 Castle Peak Road, Kwai Chung, New Terrifories,

Hong Kong not less than 48 hours before the time appoinfed for holding the meeting or adjoumned meet

ng.
Completion and return of the form of proxy will not preciude shareholders from attending the mesting ang

voting in person.
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#32-3990
DIRECTOR'S/CHIEF EXECUTIVE'S NOTICE - INTERESTS IN SHARES OF LISTED CORPQORATION
Notice pursuant to s, 347 of Part XV of the Securities and Futures Ordinance {Cap. 571)
Form for use by a director or chief executive ("director”) giving an fnitial Notification or notice of :
{i} Acquiring an interest in shares or a short pasition in shares of a listed corporation of which he is a director;
(fi) Changes in the nature of his interest in such shares; and
(iif) Ceasing lo have an inferest in such shares (complete Boxes 1 to 16 and 24 only).
This Form must be completed in accordance with the directions and instructions in the Notes to Form 3A,
1. Name of listed corpotation
Wo Kee Hong (Holdings) Limited
2. Stock code 720 4. Number of issued shares in class
3. Class of shares Ordinary 774,879,138
5. Name of Director (English) as printed on HKID/Passport 8. Name of Director (Chinese)
YUE Kam Har REH
(Surname) (Other names)
6. HKID/Passport No. Country of issue of Passport 9. Chinese Character Code
A220267(7) 417 015168557208
7. Address of Director 10. Daytime tel. No.
Fiat A1, 17/F ., Viila Monte Rosa, 41A Stubbs Road, Hong Kong. 25144880
11. e-mail address
12. Date of relevant event 13. Date when director became aware of the
relevant event/ interest in the shares (if later)
o] 04 2003
(day) {month) (year) (day) {month} (year)
14. Details of relevant event
Relevant event |Code describing capacity in which [Number of Currency of Cn Exchange Off Exchange
cgde describing {shares werefare held shares transaction Fighest price per|Average price  |Average Considaration
circumstances see Table 2) bought/sold or share er share consideration Cod
(see Table 1) Befare relevant |After relevant involved P h ° eT ble 3
event event per share (see Table 3)
Long position 121 - Select - 201 6,518,600 { HKD {:;ﬁ 0.0a7 Seees @
Short position - Select - - Select - - Select -
15. Total shares in listed corporation immediately before 16. Total shares in listed corporation immediately after
the relevant event the relevant event
Total number of shares  |Percentage figure (%) ITotaI number of shares  |Percentage figure (%)
Long position 421,285,131 54.36 f.ong position 1 427773731 55.21

Short position

17. Capacity in which interests disclosed in Box 16 are held
{required for Initial Notification only)

(see Table 2)

Code describing capacity

Number of shares

Long position

Short position

- Select-

- Select -

F Select -

- Select-

- Select-

18. Further information in respect of derivative interests in listed corporation

Short position

Code describing
derivatives
(see Table 4)

Exercise period
(dd/mm/yyyy)

Consideration -

if derivatives granted by listed corporation
Number of shares

Begins

Ends

Price for grant

Exercise price Price on assignment

Long position(s)

- Select-

r our di

sclosure on 6

Feb 2003 -

- Select -

—as g

- Select -

- Select-

Shoert position(s)

- Select-

- Sefect -

- Select-

- Select -




19. Further information in relation to interests of children under 18 and/or spouse

Name of child/spouse

Address

Number of shares

Lang position Short position

20. Further information i

n relation to interests of corporations controlied by Director

. . . Name of controlling % virect Number of shares
Name of corparation Address and place of incorporation interest
: shareholder control (¥IN) Long position Short position

= as

per our disclosure on 6 Fg¢b 2003 -

21. Further information in relation to interests held by Director jointly with another person

Name of joint sharehc!der]Address

Number of shares

Long position Short position

22. Further information from a director who is a trustee, or beneficiary of a trust, or a person who has set up a Discretionary Trust

- as|per our disclosure on 6 Feb 2003 -

Number of shares
Name of Trust Address Status Code
(see Table 5) Long position Short position
- Setect-

- Select-

- Select-

23. Further information from a party to an agreement under Section 317

( Please see Notes for further information

required)

Names of other parties  |Address

Number of shares

Total nhumber of shares in which substantial sharehoider is interested under section 317 and 318

24. Date of filing this Form 3A 11

Form 3A,

04

2003

(day)

{month)

(year)

25. Number of continuation sheets

26. Number of attachments

[
L]




