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DEFINITIONS

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

“Adoption Date” 18th July, 2013 (the date on which the New Share Option Scheme is adopted by 
resolution of the Company in general meeting)

“2013 AGM” 2013 annual general meeting of the Shareholders of the Company to be convened 
and held on Thursday, 18th July, 2013 at 11:30 a.m., the notice of which is 
included in the Company’s 2013 Annual Report, or any adjournment thereof

“Board” the board of Directors of the Company 

“Business Day” any day on which the Stock Exchange is open for the business of dealings in 
securities

“Commencement Date” in respect of any particular Option, the date on which that Option is deemed 
to have been granted in accordance with paragraph 7 of Appendix III to this 
circular, which must be a business day

“Company” Dickson Concepts (International) Limited, a company incorporated in Bermuda 
with limited liability, the shares of which are listed on the Stock Exchange

“Connected Person(s)” as defined in the Listing Rules

“DIHPTC” Dickson Investment Holding (PTC) Corporation, a company continued 
and re-registered in the British Virgin Islands with limited liability, which is 
a trustee of a trust and was interested in 154,292,699 Shares representing 
approximately 41.44 per cent. of the issued share capital of the Company as at 
the Latest Practicable Date

“Director(s)” the director(s) of the Company

“Existing Share Option the existing share option scheme adopted by the Company on 26th August, 2003
    Scheme” and will expire on 25th August, 2013

“Grantee” any Participant who accepts the offer of the grant of an Option in accordance 
with the terms of the New Share Option Scheme or (where the context so permits) 
the legal personal representative(s) entitled to any such Option in consequence of 
the death of the Participant

“Group” the Company and its Subsidiaries



DEFINITIONS

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

“INED(s)” the independent non-executive director(s) of the Company

“Latest Practicable Date” 7th June, 2013, being the latest practicable date prior to the printing of this 
circular for ascertaining certain information referred to in this circular

“Listing Rules” the Rules Governing the Listing of Securities on the Stock Exchange

“New Bye-Laws” New Bye-Laws of the Company 

“New Share Option Scheme”  the proposed new share option scheme to be adopted by the Company at the 
     or “Scheme” 2013 AGM, a summary of the principal terms of which is set out in Appendix III 

to this circular

“Option” a right to subscribe for Shares to be granted and accepted pursuant to the New 
Share Option Scheme

“Participant” any person who satisfies the eligibility requirements in the New Share Option 
Scheme as set out in paragraph 2 of Appendix III to this circular

“SFO” the Securities and Futures Ordinance

“Share(s)” the ordinary share(s) of HK$0.30 each in the Company

“Shareholder(s)” holder(s) of Shares of the Company from time to time

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Subscription Price” the price per share at which a Grantee may subscribe for Shares on the exercise of 
an Option pursuant to paragraph 8 of Appendix III to this circular

“Subsidiary” or  a body corporate which is for the time being a subsidiary within the meaning of 
     “Subsidiaries” the Companies Ordinance (Chapter 32 of the Laws of Hong Kong) of the 

Company

“Takeovers Code” the Code on Takeovers and Mergers

“HK$” Hong Kong dollars, the lawful currency of Hong Kong
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LETTER FROM THE BOARD
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Executive Directors : Registered Office :
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 14th June, 2013

To the Shareholders

Dear Shareholder,

PROPOSALS FOR RE-ELECTION OF DIRECTORS,
GENERAL MANDATE TO ISSUE SHARES,

GENERAL MANDATE TO REPURCHASE SHARES,
ADOPTION OF NEW SHARE OPTION SCHEME AND

TERMINATION OF EXISTING SHARE OPTION SCHEME

INTRODUCTION

The purpose of this circular is to provide Shareholders with the information regarding the resolutions to be 
proposed at the 2013 AGM relating to (1) the re-election of Directors; (2) the granting of the Share Issue Mandate 
(as hereinafter defined); (3) the granting of the Share Repurchase Mandate (as hereinafter defined); and (4) the 
adoption of the New Share Option Scheme and the termination of the Existing Share Option Scheme.
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The Directors have confirmed that having made all reasonable enquiries, no Shareholder has any material 
interest in the resolutions to be proposed at the 2013 AGM and therefore, no Shareholder is required to abstain 
from voting at the 2013 AGM.

1. RE-ELECTION OF DIRECTORS

In accordance with Bye-law 111(A) of the New Bye-Laws, Mr. Raymond Lee and Mr. Lau Yu Hee, Gary 
(both Mr. Lee and Mr. Lau are Executive Directors) and Mr. Nicholas Peter Etches (an INED) shall retire 
from office by rotation at the 2013 AGM.  All these three retiring Directors, being eligible, have offered 
themselves for re-election.  Mr. Lee and Mr. Lau do not have any specific term of office but are subject to 
retirement by rotation and re-election at the 2013 AGM in accordance with the New Bye-Laws while the 
term of office of Mr. Etches has been renewed for one year commencing from 25th August, 2013 but is 
subject to earlier determination or retirement by rotation and re-election at the 2013 AGM in accordance 
with the New Bye-Laws.

Mr. Etches, an INED and eligible for re-election at the 2013 AGM, has met the independence guidelines 
as set out in Rule 3.13 of the Listing Rules and has provided his annual confirmation of independence 
in respect of the financial year ended 31st March, 2013 to the Company pursuant thereto.  Mr. Etches 
has served as an INED for more than nine years.  During his years of service with the Company as an 
INED, Mr. Etches has contributed by providing an independent viewpoint, enquiry and advice to the 
Company in relation to its businesses, operations, future development and strategy.  The Board considers 
that Mr. Etches has the character, integrity, ability and experience to continue to fulfill his role as required 
effectively.  There is no evidence that his over nine years of service with the Company would have 
any impact on his independence which, on the contrary, is an asset to the Company.  The Board thus 
recommends Mr. Etches for re-election as an INED subject to a separate resolution to be approved by the 
Shareholders at the 2013 AGM. 

Save as disclosed above, there are no other matters in relation to the re-election of these three retiring 
Directors that need to be brought to the attention of the Shareholders.

2. GENERAL MANDATE TO ISSUE SHARES

At the 2013 AGM, an ordinary resolution will be proposed to renew the granting to the Directors of 
a general mandate (“the Share Issue Mandate”) on terms as set out in the notice of the 2013 AGM 
as included in the Company’s 2013 Annual Report which is being despatched to the Shareholders 
together with this circular, allowing the Company to allot, issue and deal with additional Shares up to 
a limit of 20 per cent. of the aggregate nominal amount of the share capital of the Company in issue 
at the date of the passing of this resolution during the period from the passing of this resolution until 
the earliest of the conclusion of the next annual general meeting of the Shareholders of the Company, 
or the expiration of the period within which the next annual general meeting of the Shareholders 
of the Company is required by law to be held, or the revocation or variation of this resolution by an 
ordinary resolution of Shareholders of the Company in general meeting (“the Relevant Period”).

Subject to the granting of the Share Issue Mandate, on the basis that the issued share capital of the 
Company comprised 372,311,338 Shares as at the Latest Practicable Date and no further Shares 
are issued or repurchased on or before the date of the 2013 AGM, the Company would be allowed 
under the Share Issue Mandate to allot, issue and deal with additional Shares up to a maximum of 
74,462,267 Shares, representing 20 per cent. of the issued share capital of the Company.
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3.  GENERAL MANDATE TO REPURCHASE SHARES

At the 2013 AGM, an ordinary resolution will be proposed to renew the granting to the Directors of 
a general mandate (“the Share Repurchase Mandate”) on terms as set out in the notice of 2013 AGM, 
allowing the Company to repurchase its own Shares up to a limit of 10 per cent. of the aggregate 
nominal amount of the share capital of the Company in issue at the date of the passing of this 
resolution during the Relevant Period.  This will allow the Company to repurchase its own Shares, 
inter alia, on-market in accordance with the Listing Rules.  Moreover, an ordinary resolution will 
be proposed at the 2013 AGM to extend the Share Issue Mandate by the amount of the Shares 
repurchased pursuant to the Share Repurchase Mandate.

4. ADOPTION OF NEW SHARE OPTION SCHEME AND TERMINATION OF 
EXISTING SHARE OPTION SCHEME

The Existing Share Option Scheme was adopted by the Company on 26th August, 2003 which will 
expire on 25th August, 2013.  In view of the forthcoming expiration of the Existing Share Option 
Scheme and in order to enable the continuity of the share option scheme of the Company, the Board 
proposes and recommends to the Shareholders at the 2013 AGM to approve the adoption of the New 
Share Option Scheme in place of the Existing Share Option Scheme.  

At the 2013 AGM, an ordinary resolution will be proposed to the Shareholders for the purpose of 
considering and, if thought fit, approving the adoption of the New Share Option Scheme pursuant 
to which the eligible Participants may be granted Options to subscribe for Shares upon and subject 
to the terms and conditions of the New Share Option Scheme. Upon the New Share Option Scheme 
becoming unconditional, the Existing Share Option Scheme will be terminated such that no further 
Options shall be granted thereunder but in all other respects the provisions of the Existing Share 
Option Scheme shall remain in full force and effect and all Options granted thereunder prior to such 
termination will continue to be valid and exercisable in accordance with their terms of issue.  As at 
the Latest Practicable Date, the Company does not maintain any share option scheme other than the 
Existing Share Option Scheme. 

The Board believes that the New Share Option Scheme will provide Participants with the opportunity 
to participate in its growth through the right to become Shareholders.  Accordingly, the Board 
considers that the New Share Option Scheme is in the interests of the Company and its Shareholders.

The grant of Options may be subject to conditions which may include the minimum period for which 
the Options must be held and the performance targets that must be achieved before the Options can 
be exercised as laid down by the Board from time to time and the basis for the subscription price for 
the exercise of the Options is to be set at a level which reflects generally the Share price at the time 
of grant of the Options.  The Board may determine such performance targets and minimum period 
as it thinks fit without Shareholders’ approval after the adoption of the New Share Option Scheme.  
Unless the Board otherwise determines and states in the letter of offer of the grant of Options to a 
Grantee, a Grantee is not required to achieve any performance target or comply with any minimum 
period for which the Options must be held before any of such Options can be exercised. 
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The imposition of such conditions and the basis of determination of the Subscription Price under 
the New Share Option Scheme as set out in paragraphs 6 and 8 of Appendix III to this circular may 
provide further incentive to the Participants to perform services for a minimum period, reach a 
specified level of standard and assist the Group in achieving better results.

Subject to obtaining of the Shareholders’ approval with respect to the adoption of the New Share 
Option Scheme at the 2013 AGM, the total number of Shares which may be issued upon exercise of 
all Options to be granted under the New Share Option Scheme and any other share option scheme(s) 
(other than the Existing Share Option Scheme which will be terminated upon the New Share Option 
Scheme becoming unconditional) must not in aggregate exceed 10 per cent. of the total issued share 
capital of the Company as at the Adoption Date unless the Company obtains a fresh approval from 
the Shareholders to renew the 10 per cent. limit, provided that the maximum aggregate number 
of Shares which may be issued upon the exercise of all outstanding Options granted and yet to be 
exercised under the New Share Option Scheme and any other share option scheme(s) shall not exceed 
30 per cent. of the total issued share capital of the Company from time to time.

As at the Latest Practicable Date, there were 372,311,338 Shares in issue. Assuming no further 
Shares are issued or repurchased prior to the date of adoption of the New Share Option Scheme, 
Options to subscribe for a total of 37,231,133 Shares may be granted under the New Share Option 
Scheme, representing 10 per cent. of the total issued share capital of the Company as at the Adoption 
Date.

None of the Directors is a trustee of the New Share Option Scheme or has any direct or indirect 
interest in such trustee, if any.

The Directors consider it inappropriate to value all the Options that can be granted under the New 
Share Option Scheme on the assumption that they had been granted at the Latest Practicable Date, as 
various determining factors for calculation of such value cannot be reasonably fixed at this stage.  It 
would not be meaningful and to certain extent would be misleading to the Shareholders if the value 
of the Options is calculated based on a set of speculated assumptions.  However, the information on 
the value of the Options granted in any financial period will be provided to the Shareholders based 
on the Black-Scholes option pricing model, the binomial model or a comparable generally accepted 
methodology as at the end of the relevant financial period for any interim or final results of the 
Company.

The New Share Option Scheme is conditional upon :-

(a) the passing of the ordinary resolution by the Shareholders at the 2013 AGM to approve the adoption 
of the New Share Option Scheme; and

(b) the Listing Committee of the Stock Exchange granting the approval for the listing of, and 
permission to deal in, any Shares which may fall to be allotted and issued pursuant to the exercise 
of the Options under the New Share Option Scheme.

An application will be made to the Listing Committee of the Stock Exchange for granting the 
approval for the listing of, and permission to deal in, the Shares to be issued pursuant to the exercise 
of the Options granted under the New Share Option Scheme.
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A summary of the principal terms of the New Share Option Scheme is set out in Appendix III to this 
circular.  A copy of the New Share Option Scheme will be available for inspection at the head office 
and principal place of business of the Company at 4th Floor, East Ocean Centre, 98 Granville Road, 
Tsimshatsui East, Kowloon, Hong Kong during normal business hours from the date hereof up to the 
date at the 2013 AGM.

5. VOTING BY WAY OF A POLL

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of Shareholders at a general meeting must be taken 
by poll.  The Chairman of the 2013 AGM will therefore exercise his right under Bye-law 78 of the New 
Bye-Laws to demand a poll for each of the resolutions to be proposed at the 2013 AGM.  The poll results 
will be published on the website of Hong Kong Exchanges and Clearing Limited at www.hkexnews.hk 
and the website of the Company at www.dickson.com.hk/doc/announcement/EAGM180713.pdf as soon as 
possible after the conclusion of the 2013 AGM.

6. RECOMMENDATION

The 2013 AGM Notice containing the relevant resolutions regarding the above proposals to be passed 
at the 2013 AGM is included in the Company’s 2013 Annual Report which is being despatched to the 
Shareholders together with this circular.

DIHPTC has indicated that it intends to vote in favour of all the resolutions to be proposed at the 2013 AGM 
in respect of its aggregate holding as at the Latest Practicable Date being 154,292,699 Shares (representing 
approximately 41.44 per cent. of the issued share capital of the Company as at the Latest Practicable 
Date).

The Directors recommend the aforesaid proposals regarding (1) the re-election of Directors; (2) the 
granting of the Share Issue Mandate; (3) the granting of the Share Repurchase Mandate; and (4) the 
adoption of the New Share Option Scheme and the termination of the Existing Share Option Scheme, 
to all the Shareholders for their favourable consideration and urge them to vote in favour of these 
resolutions to be proposed at the 2013 AGM as they intend to do so themselves in respect of their 
own holdings, if any.

7.  RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full responsibility, includes 
particulars given in compliance with the Listing Rules for the purpose of giving information with 
regard to the Company. The Directors, having made all reasonable enquiries, confirm that to the best 
of their knowledge and belief the information contained in this circular is accurate and complete in 
all material respects and not misleading or deceptive, and there are no other matters the omission of 
which would make any statement herein or this circular misleading.
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8.  GENERAL

Your attention is drawn to the additional information as set out in the Appendix I (Particulars of Retiring 
Directors Proposed for Re-election), Appendix II (Explanatory Statement of the Share Repurchase Mandate) 
and Appendix III (Summary of the Principal Terms of the New Share Option Scheme) to this circular.

 
 Yours faithfully,

 

 Dickson Poon
 Group Executive Chairman
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APPENDIX I                         PARTICULARS OF RETIRING DIRECTORS 
 PROPOSED FOR RE-ELECTION

The following are the details of Directors who will retire and, being eligible, offer themselves for re-election at 
the 2013 AGM :-

1. Mr. Raymond Lee

 Mr. Lee, aged 63, joined the Group in May 1992 as an Executive Director of the Company and was appointed 
the Deputy Chairman of the Company in April 2000 and the Chief Executive Officer of the Company in 
June 2005.  He provides leadership for the management of the Group to implement the strategies and oversee 
the realisation of the objectives set by the Board.  Mr. Lee is also a director of certain Subsidiaries.  He is a 
Fellow of The Institute of Chartered Accountants in England and Wales, and prior to joining the Group, held 
a senior position with a major international financial institution.  Mr. Lee has not held any directorship in any 
other public companies the securities of which are listed on any securities market in Hong Kong or overseas 
in the last three years.

 As at the Latest Practicable Date, Mr. Lee did not hold any Shares within the meaning of Part XV of the 
SFO and he is not connected with any other Directors, senior management or substantial or controlling 
Shareholders of the Company.

 There is no service contract between Mr. Lee and the Group and he has no fixed term of service with 
the Group but is subject to retirement by rotation and re-election at the annual general meeting of the 
Shareholders of the Company in accordance with the New Bye-Laws and/or applicable laws and regulations.  
The proposed Director’s fee of Mr. Lee as the Deputy Chairman and the Chief Executive Officer of the 
Company for the year ended 31st March, 2013 is HK$10,000 and this fee is being recommended by the 
Remuneration Committee of the Company and reviewed by the Board for Shareholders’ approval at 
the 2013 AGM.  The total emoluments of Mr. Lee are HK$10,254,000 (which include his basic salary, 
allowances and benefits in kind, retirement scheme contributions and discretionary bonuses) for the 
year ended 31st March, 2013.  The Board shall consider the recommendation made by the Remuneration 
Committee of the Company and review annually and approve the basic salary, allowances and benefits in 
kind and discretionary bonuses of Mr. Lee in accordance with the Group’s remuneration policy.  Such basic 
salary, allowances and benefits in kind are determined with reference to his duties and responsibilities, 
industry norms and general market conditions while the computation of discretionary bonus is based on 
performance contributions by Mr. Lee and by reference to the Company’s performance.  The retirement 
scheme contributions are made by the Group to a defined contribution scheme at the rate of 5 per cent. of the 
basic salary of Mr. Lee but subject to an upper limit of HK$1,250 per month.

 Save as disclosed above, there are no other matters concerning Mr. Lee that need to be brought to 
the attention of the Shareholders nor any information to be disclosed pursuant to the requirements of 
Rule 13.51(2)(h) to (v) of the Listing Rules.
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2. Mr. Lau Yu Hee, Gary

 Mr. Lau, aged 59, joined the Group in June 1990 and was appointed an Executive Director of the Company 
in January 2008.  He has been in charge of the Group’s Taiwan operations since the time he joined the 
Group.  Mr. Lau is also a director of certain Subsidiaries.  Educated in Hong Kong, he started his career as 
a journalist and later moved on to work for a French company distributing luxury goods in the region before 
joining the Group.  Mr. Lau has not held any directorship in any other public companies the securities of 
which are listed on any securities market in Hong Kong or overseas in the last three years.

 As at the Latest Practicable Date, Mr. Lau did not hold any Shares within the meaning of Part XV of the 
SFO and he is not connected with any other Directors, senior management or substantial or controlling 
Shareholders of the Company.

 There is no service contract between Mr. Lau and the Group and he has no fixed term of service with 
the Group but is subject to retirement by rotation and re-election at the annual general meeting of the 
Shareholders of the Company in accordance with the New Bye-Laws and/or applicable laws and regulations.  
The proposed Director’s fee of Mr. Lau as an Executive Director of the Company for the year ended 
31st March, 2013 is HK$10,000 and this fee is being recommended by the Remuneration Committee 
of the Company and reviewed by the Board for Shareholders’ approval at the 2013 AGM.  The total 
emoluments of Mr. Lau are HK$2,021,000 (which include his basic salary, allowances and benefits in kind, 
retirement scheme contributions and discretionary bonuses) for the year ended 31st March, 2013.  The Board 
shall consider the recommendation made by the Remuneration Committee of the Company and review 
annually and approve the basic salary, allowances and benefits in kind and discretionary bonuses of Mr. Lau 
in accordance with the Group’s remuneration policy.  Such basic salary, allowances and benefits in kind are 
determined with reference to his duties and responsibilities, industry norms and general market conditions 
while the computation of discretionary bonus is based on performance contributions by Mr. Lau and by 
reference to the Company’s performance.  The retirement scheme contributions are made by the Group to a 
defined contribution scheme at the rate of 5 per cent. of the basic salary of Mr. Lau but subject to an upper 
limit of HK$1,250 per month.

 Save as disclosed above, there are no other matters concerning Mr. Lau that need to be brought to the 
attention of the Shareholders nor any information to be disclosed pursuant to the requirements of 
Rule 13.51(2)(h) to (v) of the Listing Rules.
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3. Mr. Nicholas Peter Etches

 Mr. Etches, aged 64, was appointed an INED in June 2004 and has, therefore, served the Company for more 
than nine years.  He is also the chairman of the Audit Committee and a member of each of the Nomination 
Committee and the Remuneration Committee of the Company.  Mr. Etches has over 34 years auditing 
experience with clients in a range of industries, also specialising in the fields of banking and finance as well 
as insolvency and corporate recovery practice.  He is a Fellow of The Institute of Chartered Accountants in 
England and Wales and a Fellow of the Hong Kong Institute of Certified Public Accountants of which he 
was the President in 1995.  Mr. Etches joined one of the leading international accounting firms in London in 
1967, transferred to the firm’s Hong Kong office in 1975 and became a partner in 1978 until his retirement in 
2002.  He has not held any directorship in any other public companies the securities of which are listed on 
any securities market in Hong Kong or overseas in the last three years.

 As at the Latest Practicable Date, Mr. Etches did not hold any Shares within the meaning of Part XV of 
the SFO and he is not connected with any other Directors, senior management or substantial or controlling 
Shareholders of the Company.

 There is no service contract between Mr. Etches and the Group and his term of service is fixed for one year 
renewable on an annual basis but is subject to earlier determination or retirement by rotation and re-election 
at the annual general meeting of the Shareholders of the Company in accordance with the New Bye-Laws 
and/or applicable laws and regulations.  The term of office of Mr. Etches as an INED has been renewed for 
one year commencing from 25th August, 2013 but is subject to earlier determination or retirement by rotation 
and re-election at the 2013 AGM.  The proposed Director’s fee of Mr. Etches as an INED for the year ended 
31st March, 2013 is HK$220,000 plus a total fee of HK$5,000, being the fee for attending additional audit 
committee meetings in excess of the required minimum number and these fees are being recommended by 
the Remuneration Committee of the Company and reviewed by the Board for Shareholders’ approval at the 
2013 AGM.  The Director’s fee and the fee for attending additional meetings of Mr. Etches are determined 
with reference to directors’ fees paid by comparable companies, time commitment, duties and responsibilities 
of Mr. Etches.

 Mr. Etches has met the independence guidelines as set out in Rule 3.13 of the Listing Rules and has provided 
his annual confirmation of independence in respect of the financial year ended 31st March, 2013 to the 
Company pursuant thereto.  As mentioned in the second paragraph of the “Re-election of Directors” section 
of the Letter from the Board of this circular, the Board considers Mr. Etches to be independent and believes 
that he should be re-elected as an INED subject to a separate resolution to be approved by the Shareholders 
at the 2013 AGM.

 Save as disclosed above, there are no other matters concerning Mr. Etches that need to be brought to the 
attention of the Shareholders nor any information to be disclosed pursuant to the requirements of 
Rule 13.51(2)(h) to (v) of the Listing Rules.

Reference may also be made to the Report of the Directors and the Corporate Governance Report for the details 
of the aforesaid three retiring Directors who have offered themselves for re-election at the 2013 AGM as included 
in the Company’s 2013 Annual Report which is being despatched to the Shareholders together with this circular.
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APPENDIX II                                      EXPLANATORY STATEMENT OF THE 
 SHARE REPURCHASE MANDATE

This appendix serves as an explanatory statement, as required by Rule 10.06(1)(b) of the Listing Rules, to 
provide Shareholders with the requisite information reasonably necessary for them to make an informed 
decision as to whether to vote for or against the ordinary resolution to be proposed at the 2013 AGM in relation 
to the Share Repurchase Mandate.

SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised 372,311,338 Shares.

Subject to the granting of the Share Repurchase Mandate, on the basis that no further Shares are issued or 
repurchased on or before the date of the 2013 AGM, the Company would be allowed under the Share Repurchase 
Mandate to purchase up to a maximum of 37,231,133 Shares, representing 10 per cent. of the issued share capital 
of the Company.

REASONS FOR REPURCHASES

The Directors believe that it is in the best interests of the Company and its Shareholders to seek a general 
authority from the Shareholders to enable the Directors to repurchase the Company’s own Shares, inter alia, 
on-market in accordance with the Listing Rules.  Such repurchases may, depending on the market conditions 
and funding arrangements at the time, lead to an enhancement of the net assets value and/or earnings per 
Share and will only be made when the Directors believe that such a repurchase will benefit the Company and 
its Shareholders as a whole.

FUNDING OF REPURCHASES

Pursuant to the Share Repurchase Mandate, repurchases would be funded entirely from the Company’s available 
cash flow or working capital facilities which will be funds legally available for such purpose in accordance with 
the Company’s Memorandum of Association and New Bye-Laws and the applicable laws of Bermuda.

On the basis of the consolidated financial position of the Company as at 31st March, 2013 (being the date to 
which the latest published audited accounts of the Company have been made up), the Directors consider that the 
exercise in full of the Share Repurchase Mandate to repurchase Shares might have a material adverse impact on 
the working capital or gearing position of the Company as compared with its position as at 31st March, 2013.  
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 ratio of the 
Company which in the opinion of the Directors are from time to time appropriate for the Company.
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APPENDIX II                                      EXPLANATORY STATEMENT OF THE
 SHARE REPURCHASE MANDATE

SHARE PRICES 

The highest and lowest prices at which the Shares have traded on the Stock Exchange during each of the previous 
twelve months preceding the Latest Practicable Date were as follows :-

 Share Prices (per Share)
                                                Highest Lowest
 HK$ HK$

June 2012 4.50 4.07
July 2012 4.39 4.06
August 2012 4.42 4.05
September 2012 4.24 3.93
October 2012 4.20 4.00
November 2012 4.10 3.97
December 2012 4.23 4.01
January 2013 4.55 4.03
February 2013 4.48 4.27
March 2013 4.50 4.30
April 2013 4.40 4.10
May 2013 4.57 4.10
1st June, 2013 to Latest Practicable Date 4.58 4.30

SHARE REPURCHASES MADE BY THE COMPANY

The Company has not repurchased any Shares (whether on the Stock Exchange or otherwise) during the six 
months preceding the Latest Practicable Date.
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 SHARE REPURCHASE MANDATE

CODE ON TAKEOVERS AND MERGERS

If as a result of a repurchase, a Shareholder’s proportionate interest in the voting rights of the Company increases, 
such increase will be treated as an acquisition for the purpose of the Takeovers Code and, if such increase results 
in a change of control, may in certain circumstances give rise to an obligation to make a mandatory offer under 
Rules 26 and 32 of the Takeovers Code.

As at the Latest Practicable Date, DIHPTC was interested in 154,292,699 Shares representing approximately 
41.44 per cent. of the issued share capital of the Company.  Such Shares are held by a trust established for the 
benefit of members of Mr. Dickson Poon’s family.  In the event that the Share Repurchase Mandate is exercised 
in full and no further Shares are issued during the Relevant Period, the percentage of shareholding of DIHPTC 
in the Company would be increased to approximately 46.05 per cent. of the issued share capital of the Company 
and it would be expected to give rise to an obligation to make a mandatory offer in accordance with Rules 26 
and 32 of the Takeovers Code.  However, the Directors do not intend to exercise the Share Repurchase Mandate 
to such an extent as would, in the circumstances, trigger any potential consequences under the Takeovers Code.  
Moreover, the exercise of the Share Repurchase Mandate will not give rise to the number of Shares held by the 
public to fall below 25 per cent..

GENERAL

None of the Directors nor, to the best of their knowledge and having made all reasonable enquiries, their 
respective associates (as defined in the Listing Rules), have any present intention, if the Share Repurchase 
Mandate is approved by Shareholders, to sell any Shares to the Company.

No Connected Person of the Company has notified the Company that if the Share Repurchase Mandate is 
approved by Shareholders, he/she has a present intention to sell any Shares to the Company, or has undertaken 
not to do so.

The Directors have undertaken to the Stock Exchange that they will exercise the Company’s power to make 
purchases of its own Shares pursuant to the proposed Share Repurchase Mandate in accordance with the Listing 
Rules and the applicable laws of Bermuda, the jurisdiction in which the Company is incorporated, and in 
accordance with the Company’s Memorandum of Association and New Bye-Laws.

14



APPENDIX III                            SUMMARY OF THE PRINCIPAL TERMS
 OF THE NEW SHARE OPTION SCHEME

The following is a summary of the principal terms of the New Share Option Scheme for the purpose of providing 
information to the Shareholders for their consideration of the New Share Option Scheme proposed to be 
adopted at the 2013 AGM :-

1. PURPOSE OF THE SCHEME

The Board believes that the Scheme serves to recognise the contribution of certain employees (including 
any director) to the growth of the Group and to provide incentives for their contribution to the future success 
of the Group.  The Scheme will provide employees of the Group with the opportunity to participate in its 
growth through the right to become Shareholders.

2. PARTICIPANTS OF THE SCHEME

Subject to the terms and conditions of the Scheme, the Board may offer to grant an Option to any current 
employee of the Company or any Subsidiary (including any executive director, non-executive director and 
independent non-executive director of the Company or any Subsidiary).

3. MAXIMUM NUMBER OF SHARES AVAILABLE FOR SUBSCRIPTION

(a) subject to paragraphs 3(b) and (c) below, the total number of Shares which may be issued upon 
exercise of all Options to be granted under the Scheme and any other schemes of the Company 
(excluding options lapsed in accordance with the Scheme and any other schemes of the Company) 
must not in aggregate exceed 10 per cent. of the Shares in issue at the Adoption Date.  Based on the 
total number of 372,311,338 Shares in issue as at the Latest Practicable Date, the maximum number 
of Shares available for subscription under the Scheme is 37,231,133 Shares;

(b) the 10 per cent. limit under paragraph 3(a) may be refreshed by approval by the Shareholders in 
general meeting.  However, the total number of Shares which may be issued upon exercise of all 
Options to be granted under the Scheme and any other schemes of the Company under the limit as 
refreshed must not exceed 10 per cent. of the Shares in issue as at the date of approval of the limit 
and the Company must send a circular to the Shareholders in compliance with the Listing Rules.  
Options previously granted under the Scheme and any other schemes of the Company (including 
those outstanding, cancelled, lapsed in accordance with the Scheme and any other schemes of 
the Company or exercised Options) will not be counted for the purpose of calculating the limit as 
refreshed;
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 OF THE NEW SHARE OPTION SCHEME

(c) the Company may seek separate approval by the Shareholders in general meeting for granting 
Options beyond the 10 per cent. limit under paragraphs 3(a) and (b) provided the Options in excess 
of the limit are granted only to Participants specifically identified by the Company before such 
approval is sought and the Company must send a circular to the Shareholders in compliance with the 
Listing Rules; and

(d) notwithstanding the aforesaid, the limit on the number of the Shares which may be issued upon 
exercise of all outstanding Options granted and yet to be exercised under the Scheme and any other 
schemes of the Company must not exceed 30 per cent. of the Shares in issue from time to time.  No 
Options may be granted under any schemes of the Company if this will result in the limit being 
exceeded.

4. MAXIMUM ENTITLEMENT OF EACH PARTICIPANT

The total number of Shares issued and to be issued upon exercise of the Options granted to each Participant 
(including exercised, cancelled and outstanding Options) under the Scheme in any 12-month period must 
not exceed 1 per cent. of the Shares in issue unless approved by the Shareholders in general meeting.  Where 
any further grant of Options to a Participant would result in the Shares issued and to be issued upon exercise 
of all Options granted and to be granted to such Participant (including exercised, cancelled and outstanding 
Options) in the 12-month period up to and including the date of such further grant representing in aggregate 
over 1 per cent. of the Shares in issue, such further grant must be separately approved by the Shareholders in 
general meeting with such Participant and his associates (having the same meaning ascribed to it in Rule 1.01 
of Chapter 1 of the Listing Rules in relation to any director, chief executive or substantial shareholder (being 
an individual) of an issuer) abstaining from voting, and the number and terms (including the Subscription 
Price) of the Options to be granted to such Participant must be fixed before the Shareholders’ approval.  The 
date of meeting of the Board for proposing such further grant should be taken as the date when an offer 
of grant of the Option is made to a Participant for the purpose of calculating the Subscription Price under 
paragraph 8.  The Company must send a circular to the Shareholders in accordance with the Listing Rules.

5. OPTION PERIOD

Subject to paragraph 11, an Option may be exercised at any time during such option period as the Board 
may in its absolute discretion determine, save that such period shall not expire later than 10 years after the 
Commencement Date.
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6. PERFORMANCE TARGETS AND OTHER CONDITIONS

The Board may at its discretion when offering the grant of an Option impose any conditions, restrictions or 
limitations in relation thereto additional to those set forth in the Scheme as it may think fit (to be stated in 
the letter containing the offer of the grant of the Option) including (without prejudice to the generality of the 
foregoing) conditions, restrictions or limitations relating to the achievement of operating or financial targets, 
the satisfactory performance by the Grantee or the time or period when the right to exercise the Option in 
respect of all or some of the Shares the subject of the Option will vest.  Unless otherwise specified in the 
letter offering the grant of an Option, no performance target is required to be achieved and no minimum 
period for which an Option must be held before an Option or part thereof can be exercised.

7. PAYMENT ON ACCEPTANCE OF AN OPTION

An offer of the grant of an Option shall be deemed to have been accepted when the duplicate letter 
comprising acceptance of the Option duly signed by the Grantee together with a remittance in favour of the 
Company of HK$1.00 by way of consideration for the grant thereof is received by the Company.

8. SUBSCRIPTION PRICE

The Subscription Price in respect of any particular Option shall be such price as the Board may in 
its absolute discretion determine at the time of grant of the relevant Option (and shall be stated in the 
letter containing the offer of the grant of the Option) but the Subscription Price shall be at least the 
higher of (i) the closing price of the Shares as stated in the Stock Exchange’s daily quotations sheet on 
the Commencement Date; (ii) the average closing price of the Shares as stated in the Stock Exchange’s 
daily quotations sheets for the five Business Days immediately preceding the Commencement Date; 
and (iii) the nominal value of the Shares.

9. RIGHTS ATTACHING TO SHARES ALLOTTED

The Shares to be allotted upon the exercise of an Option shall be subject to all the provisions of the 
New Bye-Laws for the time being in force and shall rank pari passu in all respects with the existing 
fully paid Shares in issue on the relevant date of allotment and accordingly shall entitle the holders to 
participate in all dividends or other distributions paid or made after the relevant date of allotment other 
than any dividend or other distribution previously declared or recommended or resolved to be paid or 
made if the record date therefor shall be on or before the relevant date of allotment.
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10. DURATION OF THE SCHEME

Subject to paragraph 14, the Scheme shall be valid and effective for a period of 10 years commencing on the 
Adoption Date, after which period no further Options will be granted but the provisions of the Scheme shall 
remain in full force and effect in all other respects.

11. LAPSE OF OPTIONS

An Option shall lapse automatically and not be exercisable (to the extent not already exercised) on the 
earliest of :-

(a) the expiry of the period during which an Option may be exercised pursuant to paragraph 5;

(b) the expiry of any of the periods referred to in the following (i), (ii) or (iii) respectively :-

(i) in the event of the Grantee ceasing to be a Participant by reason of his death, his legal 
personal representative(s) may exercise the Option up to the Grantee’s entitlement (to the 
extent not already exercised) within the period of 12 months after the date of his death, failing 
which the Option will lapse;

(ii) in the event of the Grantee ceasing to be a Participant for any reason other than his death or 
the termination of his employment on one or more of the grounds referred to in paragraph 11(d), 
the Option (to the extent not already exercised) shall lapse on the date of cessation of such 
employment and not be exercisable unless the Board otherwise determines in which event 
the Option (or such remaining part thereof) shall be exercisable within such period as the 
Board may determine following the date of such cessation, which date shall be the last actual 
working day with the Company or the relevant Subsidiary whether salary is paid in lieu of 
notice or not; or

(iii) if a general offer by way of takeover is made to all the holders of Shares (or all such holders 
other than the offeror and/or any person controlled by the offeror and/or any person acting in 
association or concert with the offeror) with the terms of the offer having been approved by 
the holders of not less than nine-tenths in value of the Shares comprised in the offer within 
four months from the date of the offer and the offeror thereafter gives a notice to acquire the 
remaining Shares, the Grantee (or his personal representative(s)) may by notice in writing to 
the Company within 21 days of such notice exercise the Option (to the extent that the same 
has become exercisable on the date of such notice and not already been exercised) to its full 
extent or to the extent specified in such notice;
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(c) subject to the compromise or arrangement becoming effective, the expiry of the period commencing 
with the date that the Company gives notice to the Grantee and to each member or creditor of the 
Company summoning the meeting to consider a compromise or arrangement and ending with 
the earlier of the date two calendar months thereafter and the date on which such compromise or 
arrangement is sanctioned by the court;

(d) the date on which the Grantee ceases to be a Participant by reason of the termination of his 
employment on the grounds entitling the employer to effect such termination without notice 
(including, but not limited to, misconduct, bankruptcy and insolvency); 

(e) the date of the commencement of the winding-up of the Company, provided that the Grantee may 
by notice in writing to the Company within 21 days after the date of the resolution being passed 
for a members’ voluntary winding-up of the Company elect to be treated as if the Option had been 
exercised immediately before the passing of such resolution either to its full extent or to the extent 
specified in such notice and shall accordingly be entitled to receive out of the assets available in the 
liquidation pari passu with the holders of Shares such sum as would have been received in respect of 
the Shares the subject of such election, reduced by an amount equal to the Subscription Price which 
would otherwise have been payable in respect thereof; and

(f) the date on which the Grantee sells, transfers, assigns, charges, mortgages, encumbers or creates any 
interest in favour of any third party over or in relation to any Option in breach of the Scheme.

12. ADJUSTMENTS RELATING TO REORGANISATION OF CAPITAL 
STRUCTURE

In the event of any alteration in the capital structure of the Company while any Option may become 
or remains exercisable, arising from a capitalisation of profits or reserves, rights issue, consolidation, 
sub-division or reduction of the share capital of the Company, such corresponding alterations (if any) 
shall be made in :-

(a) the number of Shares subject to the Option so far as unexercised; and/or

(b) the Subscription Price; and/or

(c) the method of exercise of the Option; and/or

(d) the maximum number of Shares referred to in paragraph 3;
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provided that :-

(i) any such alterations shall be made on the basis that the aggregate Subscription Price payable by a 
Grantee on the full exercise of any Option shall remain as nearly as possible the same (but shall not 
be greater than) it was before such event;

(ii) no such alterations shall be made the effect of which would be to enable a Share to be issued at less 
than its nominal value; 

(iii) no such alterations shall be made the effect of which would be to increase the proportion of the 
issued share capital of the Company for which any Grantee is entitled to subscribe pursuant to the 
Options held by him; and

(iv) notwithstanding paragraphs 12(i) to (iii) above, any adjustments as a result of an issue of 
securities with a price-dilutive element, such as rights issue, open offer or capitalisation issue, 
should be based on a scrip factor similar to the one used in accounting standards in adjusting the 
earnings per share figures (referred to in Hong Kong Accounting Standards 33) and the acceptable 
adjustments set out in the Supplemental Guidance on Listing Rule 17.03(3) issued by the Stock 
Exchange on 5th September, 2005 and any future guidance or interpretation of the Listing Rules 
issued by the Stock Exchange from time to time.

In respect of any adjustment required by this paragraph 12, except in the case of a capitalisation issue, the 
independent auditor of the Company or an independent financial adviser shall certify in writing to the Board 
that the adjustments satisfy the above provisos.

For the avoidance of doubt only, the issue of securities as consideration in a transaction shall not be regarded 
as a circumstance requiring any such alterations.

13. CANCELLATION OF OPTIONS

The Board and any holder of an Option may agree to cancel the Option granted to such holder but not 
exercised upon such terms as the Board may think fit.  New Options may be issued to the same person in 
place of his cancelled Options only if there are available unissued Options (excluding the cancelled Options) 
within the limit on the maximum number of Options that can be granted by the Company under paragraph 3.

14. TERMINATION OF THE SCHEME

The Shareholders in general meeting may at any time terminate the operation of the Scheme and in such 
event no further Options shall be offered but Options granted prior to such termination shall continue to be 
valid and exercisable in accordance with the provisions of the Scheme.
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15. TRANSFERABILITY OF OPTIONS

An Option shall be personal to the Grantee and shall not be assignable and no Grantee shall in any way sell, 
transfer, charge, mortgage, encumber or create any interest in favour of any third party over or in relation to 
any Option.

16. ALTERATION OF THE SCHEME

(a) The Scheme may be altered in any respect by resolution of the Board except that the provisions of 
the Scheme relating to the matters as set out in Rule 17.03 of the Listing Rules shall not be altered 
to the advantage of the Participants except with the prior approval of the Shareholders in general 
meeting.

(b) Any alterations to the terms and conditions of the Scheme which are of a material nature, or any 
change to the terms of the Options granted, must be approved by the Shareholders in general 
meeting, except where the alterations take effect automatically under the existing terms of the 
Scheme.

(c) The amended terms of the Scheme or the Options shall comply with the relevant requirements of 
Chapter 17 of the Listing Rules.

(d) Any change to the authority of the Board in relation to any alteration to the terms of the Scheme 
must be approved by the Shareholders in general meeting.

17. GRANT OF OPTIONS TO CONNECTED PERSONS

In addition to the Shareholders’ approval mentioned under paragraph 3(b), each grant of Options to a 
director, chief executive or substantial shareholder of the Company or any of their respective associates 
under the Scheme must be approved by the INEDs (excluding INED who is the Grantee).  Where any grant 
of Options to a substantial shareholder or an INED or any of their respective associates would result in the 
Shares issued and to be issued upon exercise of all Options already granted and to be granted (including 
Options exercised, cancelled and outstanding) under the Scheme to such person in the 12-month period up to 
and including the date of such grant :-

(a) representing in aggregate over 0.1 per cent. of the Shares in issue; and

(b) having an aggregate value, based on the closing price of the Shares at the date of an offer of grant of 
Option is made, in excess of HK$5 million;

 
such further grant of Options must be approved by the Shareholders in general meeting at which all 
Connected Persons of the Company must abstain from voting in favour at such general meeting.  Any vote 
taken at the general meeting to approve the grant of such Options must be taken by way of a poll.
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