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

If you have sold all your shares in eSun Holdings Limited (the “Company”), you should at
once hand this circular to the purchaser or to the bank, stockbroker or other agent through
whom the sale was effected for transmission to the purchaser.

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.
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To the Shareholders

Dear Sir or Madam,

AMENDMENTS TO THE BYE-LAWS

INTRODUCTION

The purpose of this document is to provide you with information regarding the proposed

amendments to the existing Bye-laws of the Company (the “Bye-laws”) for your approval at
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the annual general meeting of the Company to be held on Tuesday, 25th May, 2004 at 10:00

a.m at The Chater Room I & II, Function Room Level (B1), The Ritz-Carlton Hong Kong, 3

Connaught Road, Central, Hong Kong (the “Annual General Meeting”) in connection with,

inter alia, such matter.

AMENDMENTS TO THE BYE-LAWS

Your attention is drawn to the special resolution to be proposed at the Annual General

Meeting to approve certain amendments to the existing Bye-laws.

The Securities and Futures Ordinance (the “SFO”) came into effect on 1st April, 2003

and the Stock Exchange has announced certain amendments to the Rules Governing the Listing

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

subject to certain transitional arrangements came into effect on 31st March, 2004.

In the circumstances, in order to comply with the aforesaid new requirements and to

bring the Bye-laws up to date and in line with the current practice in Hong Kong, it is also

proposed at the forthcoming Annual General Meeting to amend the Bye-laws by the special

resolution set out in item 5 in the notice convening the Annual General Meeting (the “Notice

of AGM”). A brief background to the proposed amendments to the Bye-laws is set out as

follows:—

SPECIAL RESOLUTION UNDER ITEM 5 IN THE NOTICE OF AGM

(a) Resolution 5(A) — Bye-law 1 To add the definition of “associate” as provided in

the Listing Rules and to delete the reference to the

repealed Securities and Futures (Clearing Houses)

Ordinance of Hong Kong and to substitute therefor

the reference to the SFO in the definition “clearing

house”.

(b) Resolution 5(B) — To extend the construction of expressions referring

Bye-laws 2(e) & 2(k) to writing in the Bye-laws to include representations

made in the form of electronic display and to add the

construction regarding references to documents being

executed in the Bye-laws.

(c) Resolution 5(C) — Bye-law 6 To allow the Company to use its share premium in

such manner as may be permitted by the Companies

Act 1981 of Bermuda.

(d) Resolution 5(D) — Bye-law 9 To add provision governing the Company’s purchases

for redemption a redeemable share in compliance with

the Listing Rules.

(e) Resolution 5(E) & (F) — To reflect the change on requirements for giving

Bye-laws 44 & 51 notices in light of the proposed amendments to Bye-

laws 160 and 161.

(f) Resolution 5(G), (H) & (I) — To reflect the change on requirements for demand on

Bye-laws 66, 67 & 68 a poll at general meetings in light of the amended

Listing Rules.
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(g) Resolution 5(J) — To reflect the restriction on voting by those
Bye-laws 77 (A) & 77 (B) shareholders whom the Company has knowledge is

restricted from voting, as required by the provisions
of the amended Appendix 3 of the Listing Rules.

(h) Resolution 5(K) — To amend the provision in relation to rights and
Bye-law 84(2) powers of representatives authorized by a clearing

house being a member of the Company in a general
meeting.

(i) Resolution 5(L) — Bye-law 88 To be consistent with the provisions of the amended
Appendix 3 of the Listing Rules which stipulates the
minimum seven-day period for lodgment by a
shareholder of the notice to nominate a director and
the nomination shall commence no earlier than the
day after the dispatch of the notice of the meeting
appointed for such election and end no later than seven
days before the date of such meeting.

(j) Resolution 5(M) — Bye-law 103 To be consistent with the provisions of the amended
Appendix 3 of the Listing Rules so that subject to
certain exceptions, a director shall abstain from voting
at the board meeting on any contract or arrangement
or proposal in which he or any of his associates has a
material interest nor shall he be counted towards the
quorum of the relevant board meeting.

(k) Resolution 5(N) — Bye-law 136 To add provision in relation to the Directors’ power
to destroy certain documents as permitted by
applicable laws.

(l) Resolution 5(O) — Bye-law 153 To reflect the change on requirements regarding
financial reports in light of the amended Listing Rules.

(m) Resolution 5(P) — To allow the Company to distribute summary financial
Bye-laws 153A & 153B reports in place of a full annual report in light of the

Listing Rules and to permit the Company to send
summary financial reports to shareholders using
electronic means.

(n) Resolution 5(Q) — To amend the number of days required to give notice
Bye-law 154(2) in writing of an intention to nominate a person to be

the auditor of the Company in compliance with the
Companies Act 1981 of Bermuda.

(o) Resolution 5(R) — Bye-law 160 To permit the Company to send notices or otherwise
make available corporate communications, to
shareholders in person, by post, by telex or facsimile
transmission, by electronic communication or by press
advertisement.

(p) Resolution 5(S) — Bye-law 161 To add provision for deemed services on notice or
other document delivered by post, electronic
communication or by press advertisement and to add
provision to allow such notice and document to be
given to shareholders in either the English or Chinese
language.
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RIGHT TO DEMAND A POLL

Pursuant to Bye-law 66 of the existing Bye-laws, a resolution put to the vote of a

meeting shall be decided on a show of hands unless (before or on the declaration of the results

of the show of hands or on the withdrawal of any other demand for a poll) a poll is demanded:—

(i) by the chairman of the meeting; or

(ii) by at least three members of the Company present in person (or in the case of a member

being a corporation by its duly authorized representative) or by proxy for the time being

entitled to vote at the meeting; or

(iii) by any member or members of the Company present in person (or in the case of a

member being a corporation by its duly authorized representative) or by proxy and

representing not less than one-tenth of the total voting rights of all the members having

the right to vote at the meeting; or

(iv) by a member or members of the Company present in person (or in the case of a member

being a corporation by its duly authorized representative) or by proxy and holding

shares in the Company conferring a right to vote at the meeting being shares on which

the aggregate sum has been paid up equal to not less than one-tenth of the total sum

paid up on all the shares conferring that right.

A demand by a person as proxy for a member or in the case if a member being a

corporation by its duly authorised representative shall be deemed to be the same as a demand

by a member.

RECOMMENDATION

The directors of the Company consider that the proposed amendments to the existing

Bye-laws are in the interests of the Company and its shareholders and accordingly recommend

that all shareholders should vote in favour of the special resolution under item 5 in the Notice

of AGM be proposed at the Annual General Meeting.

Yours faithfully,

By Order of the Board

eSun Holdings Limited
Lien Jown Jing, Vincent

Chairman



eSun Holdings Limited
(Incorporated in Bermuda with limited liability)

Form of proxy for use at the Annual General Meeting
to be held on Tuesday, 25th May, 2004

I/We1 

of 

being the registered holder(s) of 

shares2 of HK$0.50 each in the share capital of the above-named Company, HEREBY APPOINT THE CHAIRMAN

OF THE MEETING or3 

of 
as my/our proxy to attend, vote and act for me/us at the Annual General Meeting (and at any adjournment thereof) of
the said Company to be held at The Chater Room I & II, Function Room Level (B1), The Ritz-Carlton Hong Kong, 3
Connaught Road, Central, Hong Kong on Tuesday, 25th May, 2004 at 10:00 a.m. for the purposes of considering and, if
thought fit, passing the Resolutions as set out in the Notice convening the said Meeting and at such Meeting (and at any
adjournment thereof) to vote for me/us and in my/our name(s) in respect of the Resolutions as indicated below4.

RESOLUTIONS FOR AGAINST
1. To receive and consider the audited Financial Statements and the

Reports of the Directors and of the Auditors for the year ended 31st
December, 2003.

2. To re-elect Directors:
a. Mr. Lam Kin Ming b. Mr. Shiu Kai Wah
and to authorise the Board to fix the Directors’ remuneration.

3. To appoint Auditors and to authorise the Directors to fix their
remuneration.

4. To give a general mandate to the Directors to issue, allot and deal
with additional shares not exceeding 20% of the aggregate nominal
amount of the existing issued share capital.

5. To approve the proposed amendments to the Bye-laws

Dated this  day of  , 2004 Signed5 

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). If no number is inserted, this form of proxy will be deemed to

relate to all the shares in the Company registered in your name(s).
3. If any proxy other than the Chairman of the Meeting is preferred, please strike out the words “THE CHAIRMAN OF THE

MEETING or” and insert the full name and address of the proxy desired in the space provided. ANY ALTERATION
MADE TO THIS FORM OF PROXY MUST BE INITIALLED BY THE PERSON WHO SIGNS IT.

4. IMPORTANT: IF YOU WISH TO VOTE FOR THE RESOLUTIONS, PLEASE TICK THE APPROPRIATE BOXES
MARKED “FOR”. IF YOU WISH TO VOTE AGAINST THE RESOLUTIONS, PLEASE TICK THE APPROPRIATE
BOXES MARKED “AGAINST”. Failure to complete any or all the boxes will entitle your proxy to cast your votes at his
discretion. 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.

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

6. In the case of joint registered holders of any shares, any one of such persons may attend and vote at the Meeting, either in
person or by proxy, in respect of such shares as if he were solely entitled thereto; but if more than one of the joint holders be
present at the Meeting personally or by proxy, that one of the said persons whose name stands first on the register of members
in respect of the relevant shares shall alone be entitled to vote in respect thereof.

7. To be valid, this form of proxy, together with the power of attorney or other authority, if any, under which it is signed or a
notarially certified copy thereof, must be deposited at the Company’s Registrars in Hong Kong, Tengis Limited, at G/F, Bank
of East Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Kong not less than 48 hours before the time
appointed for holding the Meeting.

8. The proxy need not be a member of the Company, but must attend the Meeting in person to represent you.
9. Completion and return of this form of proxy will not preclude you from attending and voting in person at the Annual General

Meeting if you so wish.

a. a.

b. b.


