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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

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

If you have sold or transferred all your shares in Luk Fook Holdings (International) Limited,
you should at once hand this circular together with the accompanying form of proxy to the
purchaser or transferee or to the bank, stockbroker or other agent through whom the sale or
transfer was effected for transmission to the purchaser or transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this
circular, makes no representation as to its accuracy or completeness and expressly disclaims
any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or
any part of the contents of this circular.
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To the shareholders

Dear Sir or Madam,

GENERAL MANDATE TO REPURCHASE SHARES

INTRODUCTION

The purpose of this letter is to provide shareholders with details of the general mandate to
repurchase shares to be dealt with at the forthcoming annual general meeting of the Company
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(“Annual General Meeting”) which will be held at 19/F Sino Centre, 582-592 Nathan Road,
Kowloon, Hong Kong on Tuesday, 27th August, 2002

Reference in this document to “Shares” means fully paid share(s) of HK$0.10 each in the
capital of the Company.

GENERAL MANDATE TO REPURCHASE SHARES

At the Annual General Meeting, an ordinary resolution will be proposed that the Directors
be given a general and unconditional mandate to exercise all the powers of the Company to
repurchase Shares subject to the criteria set out in this letter. Shareholders should note that the
authority relates only to purchase made on The Stock Exchange of Hong Kong Limited (the
“Stock Exchange”) and otherwise in accordance with the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited (the “Listing Rules”). All
repurchases of shares must be approved in advance by an ordinary resolution, which may be by
way of general mandate, or by specific approval in relation to specific transactions.

In addition, the general mandate will continue in force during the Relevant Period (as
referred to in paragraph (c) of resolution 6 (the “Resolution”) set out in the notice of the
Annual General Meeting of the Company), which means the period from the passing of the
Resolution until whichever is the earlier of:

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

(ii) the expiration of the period within which the next annual general meeting of the
Company is required by the Bye-laws of the Company or any applicable laws to be
held; or

(iii) the revocation or variation of the authority given under the Resolution by ordinary
resolution of the shareholders in general meeting.

EXERCISE OF THE REPURCHASE MANDATE

It is proposed that the maximum number of Shares which may be repurchased pursuant to
the Repurchase Mandate will be 10 per cent of the issued share capital of the Company as at
the date of passing of the relevant resolution. Based on 474,074,850 Shares in issue as at 22nd
July, 2002 being the latest practicable date prior to the printing of this letter and assuming that
no shares are issued and repurchased by the Company prior to the Annual General Meeting,
exercise in full of the Repurchase Mandate could result in up to 47,407,485 Shares being
repurchased by the Company during the Relevant Period.

REASONS FOR REPURCHASES

Whilst the Directors do not presently intend to repurchase any Shares they believe that the
flexibility afforded by the mandate granted to them, if resolution 6 set out in the notice of the
Annual General Meeting (the “Repurchase Mandate”) is passed, would be beneficial to the
Company. Such repurchases may, depending on the market conditions and funding arrangements
at the time, lead to an enhancement of the net value of the Company and its assets and/or its
earnings per share. Repurchases of shares will only be made when the Directors believe that
such repurchases will benefit the Company and its shareholders.
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FUNDING OF REPURCHASES

Repurchases of shares must be funded out of funds legally available for the purpose in
accordance with the Memorandum of Association of the Company, its Bye-laws and the
applicable laws of Bermuda. Repurchases of shares pursuant to the Repurchase Mandate would
be f inanced entirely from the Company’s paid up share capital plus funds available for
dividends or distribution to shareholders and the share premium account.

There might be a material adverse impact on the working capital or gearing position of the
Company (as compared with the position disclosed in its most recent published audited
accounts for the year ended 31st March 2002), in the event that the Repurchase Mandate is
exercised in full. However, the Directors do not propose to exercise the Repurchase Mandate to
such extent as to in the circumstances have a material adverse effect on the working capital
requirements or the gearing levels of the Company which, in the opinion of the Directors, are
from time to time appropriate for the Company.

DISCLOSURE OF INTERESTS

None of the Directors and, to the best of the knowledge and belief of the Directors having
made all reasonable enquiries, none of their associates has present intention, if the Repurchase
Mandate is approved by shareholders, to sell any Shares to the Company.

No connected persons of the Company, as defined in the Listing Rules, have notif ied the
Company that they have a present intention to sell any Shares to the Company nor have any
connected persons (as so defined) undertaken not to do so if the Company is authorised to
make purchases of Shares.

DIRECTORS’ UNDERTAKING

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

SHARES REPURCHASES MADE BY THE COMPANY

No repurchases of Shares (whether on the Stock Exchange or otherwise) have been made
by the Company during the six months prior to the date of this letter.

TAKEOVERS CODE CONSEQUENCES

If as a result of a repurchase of Shares a shareholder’s proportionate interest in the voting
rights of the Company increases, such increase will be treated as an acquisition for the
purposes of the Hong Kong Code on Takeovers and Mergers (“Takeovers Code”). As a result, a
shareholder or a group of shareholders acting in concert, depending on the level of increase in
the shareholder’s or group of shareholders’ interest, could obtain or consolidate control of the
Company and become obliged to make a mandatory offer in accordance with Rule 26 of the
Takeovers Code. As at 22nd July, 2002 being the latest practicable date prior to the printing of
this letter, Luk Fook (Control) Limited, being the controlling shareholder of the Company and
the only person directly interested in 10 per cent or more of the Shares in issue, was interested
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in 231,858,000 Shares being approximately 48.9 per cent of the issued share capital of the
Company. In the event that the Repurchase Mandate is exercised in full, Luk Fook (Control)
Limited would be interested in up to approximately 54.3 per cent of the issued Shares. This
would oblige Luk Fook (Control) Limited to make a mandatory offer in accordance with Rule
26 of the Takeovers Code. However, the Directors would not exercise the mandate to such an
extent.

MARKET PRICES

During each of the previous twelve months, the highest and lowest traded prices for
Shares recorded on the Stock Exchange were as follows:

Traded Market Price
Per Share

Month Highest Lowest
HK$ HK$

2001
July 0.530 0.465
August 0.540 0.460
September 0.510 0.455
October 0.550 0.485
November 0.560 0.430
December 0.610 0.540

2002
January 0.780 0.560
February 0.800 0.730
March 0.920 0.770
April 0.890 0.780
May 1.040 0.840
June 1.070 0.920
July (up to 22nd July, 2002) Note 0.990 0.840

Note: 22nd July, 2002 is the latest practicable date prior to the printing of this letter.

RECOMMEMDATION

The Directors believe that the Repurchase Mandate is in the best interests of the Company
as well as its shareholders. Accordingly, the Directors recommend you to vote in favour of
resolution 6 set out in the notice of the Annual General Meeting.

Yours faithfully,
For and on behalf of the Board

Wong Wai Sheung
Chairman


