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 an exchange participant or other registered dealer in securities, a bank manager, solicitor, professional accountant or other professional adviser.

If you have sold or transferred all your shares in Hong Kong Exchanges and Clearing Limited, you should at once hand this circular and the accompanying proxy form to the purchaser or transferee or to the bank, exchange participant or other agent through whom the sale or transfer was effected for transmission to the purchaser or transferee.

Hong Kong Exchanges and Clearing Limited

香港交易及結算所有限公司
(incorporated in Hong Kong with limited liability)
NOTICE OF EXTRAORDINARY GENERAL MEETING

APPOINTMENT OF NEW DIRECTORS
A letter from the board of directors of Hong Kong Exchanges and Clearing Limited (the "Company") is set out on pages 1 to 8 of this circular.
A notice convening the extraordinary general meeting of the Company to be held at Convention Hall, Hong Kong Convention and Exhibition Centre, 1 Harbour Road, Wanchai, Hong Kong on 27th March, 2000 at 5:00 p.m. is set out on page 9 of this circular. Whether or not you are able to attend the meeting, you are requested to complete and sign the enclosed form of proxy in accordance with the instructions printed thereon and return it to the Company's Registrar, HKSCC Registrars Limited at 2/F., Vicwood Plaza, 199 Des Voeux Road Central, Hong Kong, as soon as possible and in any event not less than 48 hours before the time appointed for holding the meeting. Completion and return of the form of proxy shall not preclude you from attending and voting in person at the extraordinary general meeting or any adjourned meeting should you so wish.
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In this circular, the following expressions have the following meanings unless the context requires otherwise:

"Articles"
the articles of association for the time being of the Company;

"Board"
the board of Directors of the Company;

"Company"
Hong Kong Exchanges and Clearing Limited, a company incorporated in Hong Kong with limited liability;

"Companies Ordinance"
the Companies Ordinance, Chapter 32 of the Laws of Hong Kong;

"Directors"
directors of the Company;

"Effective Date"
the date on which the Stock Exchange Scheme and Futures Exchange Scheme became effective, being 6th March, 2000;

"EGM"
the extraordinary general meeting of the Company to be held at Convention Hall, Hong Kong Convention and Exhibition Centre, 1 Harbour Road, Wanchai, Hong Kong on 27th March, 2000 at 5:00 p.m., notice of which is set out on page 9 of this circular;

"Futures Exchange"
Hong Kong Futures Exchange Limited;

"Futures Exchange Scheme"
the scheme of arrangement between the Futures Exchange and its members under section 166 of the Companies Ordinance as described in the Scheme Document issued by the Futures Exchange;

"Government"
the government of the Hong Kong Special Administrative Region of the People's Republic of China;

"HKSCC"
Hong Kong Securities Clearing Company Limited;

"Position Paper"
the paper entitled "Hong Kong Exchanges and Clearing Limited: Reinforcing Hong Kong's Position as a Global Financial Centre" issued by the Government in July 1999;

"Scheme Documents"
the two documents dated 3rd September, 1999 issued by the Stock Exchange and the Futures Exchange, respectively, relating to the Stock Exchange Scheme and the Futures Exchange Scheme;

"SFC"
the Securities and Futures Commission;

"Shareholders"
holders of Shares;

"Shares"
shares of HK$1.00 each in the share capital of the Company;

"Stock Exchange"
The Stock Exchange of Hong Kong Limited; and

"Stock Exchange Scheme"
the scheme of arrangement between the Stock Exchange and its members under section 166 of the Companies Ordinance as described in the Scheme Document issued by the Stock Exchange.

Note:
The English text of this circular shall prevail over the Chinese text.
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9th March, 2000

To the Shareholders

Dear Sir or Madam,

APPOINTMENT OF NEW DIRECTORS

Background

The Directors refer to the Company's announcement dated 6th March, 2000 in which it was announced that on that day, the Stock Exchange Scheme and the Futures Exchange Scheme became effective and the Stock Exchange, the Futures Exchange and HKSCC became wholly owned subsidiaries of the Company. The Articles also came into effect on the same day to replace the Company's then existing private company articles of association.

The purpose of this circular is to provide you with information relating to the election of Directors at the EGM. According to the Position Paper and as summarised in the Scheme Documents, the Board must balance two main interests, namely the shareholders' interests, and the market and public interests. The Government's proposals concerning the design and evolution of the Board structure was set out in detail in the Position Paper. At the first stage, it was expected that the preparatory Board would initially comprise of four Directors appointed by the Government and be expanded later to include three additional Directors appointed by the Government, one from each of the Stock Exchange, the Futures Exchange and HKSCC. The current Board represents the preparatory Board as so enlarged, together with the addition of one Director, Mr. Kwong Ki Chi, who as Chief Executive of the Company is an ex-officio director.

It was anticipated in the Position Paper that in the second stage, when the Stock Exchange Scheme and the Futures Exchange Scheme became effective, the Board would be enlarged to include six additional Directors to be returned by the shareholders of the Company while the number of Directors appointed by the Government would be increased from seven to eight. The Position Paper envisaged that each Director would serve a three year term. Including the Chief Executive as an ex-officio director, these fifteen Directors would form the full inaugural Board. The purpose of the EGM is to elect the six Directors to be returned by the shareholders of the Company for an approximately three year term.

Under the transitional provisions contained in the Articles, the seven members of the preparatory Board referred to above will continue in office as Directors until an inaugural Board comprising the Chief Executive of the Company, not less than one but not more than six Directors elected by the Shareholders and not less than one but not more than eight Directors appointed by the Financial Secretary of Hong Kong takes office. At that time, the terms of the seven members of the preparatory Board will automatically terminate.

The Articles contain provisions relating to the formation of the inaugural Board. According to Article 90(1), the Company may by ordinary resolution elect any person to be a Director, either to fill a casual vacancy or by way of an addition to their number. The total number of Directors elected under Article 90(1) shall not at any time exceed six. An EGM is therefore being convened for the Shareholders to consider and, if thought fit, to appoint six new Directors to the Board.

As the EGM is the first general meeting called to appoint Directors after the Articles became effective, according to Article 90(2), only the Directors will be entitled to nominate persons for appointment by the Shareholders at the EGM. The Directors are pleased to recommend the ten persons set out below for the Shareholders to consider and, if thought fit, to appoint any six of them as Directors for a term commencing on 3rd April, 2000 and expiring at the conclusion of the annual general meeting of the Company to be held in 2003. It is expected that on or before 3rd April, 2000, the Financial Secretary will appoint, pursuant to Article 90(3), eight Directors (who may or may not be members of the current Board) to complete (with the Chief Executive as an ex-officio director) the formation of the inaugural Board.

The Nominees

The name and a brief biography of each of the ten nominees recommended by the Directors for Shareholders to consider are set out below in alphabetical order.

Mr. CHEONG Ying Chew, Henry, aged 52, is the Deputy Chairman and Chief Executive Officer of Worldsec Group which is listed in London, United Kingdom and includes subsidiaries which are exchange participants of the Stock Exchange and of the Futures Exchange. Prior to setting up Worldsec in 1991, he was a director of James Capel (Far East) Limited for five years with overall responsibility for Far East sales. His earlier professional experience includes eleven years with Vickers da Costa Limited in Hong Kong, latterly as Managing Director. He is a member of the Corporate Advisory Council of the Hong Kong Securities Institute. From 1993 to 1999, Mr. Cheong was a member of the Advisory Committee to the SFC and, from 1994 to the Effective Date, a member of the board of the Futures Exchange. Mr. Cheong holds a Bachelor of Science (Mathematics) degree from Chelsea College, University of London and a Master of Science (Operational Research and Management) degree from Imperial College, University of London. He has over 20 years of experience in the securities and futures industry.

Mr. CHIU Chi Cheong, Clifton, aged 45, is the Vice Chairman of TD Waterhouse Investor Services (H.K.) Ltd., the Vice Chairman of the Stock Exchange's GEM Listing Committee and the Deputy Chairman of the Takeovers and Mergers Panel of the SFC. Mr. Chiu was a former Council member of the Stock Exchange (1991 to 1994) and the former Deputy Chairman of the Stock Exchange's main board Listing Committee (1991 to 1994). He is currently a non-executive director of two listed companies on the Stock Exchange (Shenzhen Expressway Company Limited and Chongqing Iron & Steel Company Limited) and holds various community appointments, including being Chairman of the Po On Commercial Association, Chairman of the Kwai Chung Hospital Governing Committee and member of the PRC Political Consultative Conference Shenzhen Municipal Committee. Mr. Chiu holds a Bachelor of Science degree and a Master of Business Administration degree from the University of Southern California and is a Certified Public Accountant. He has over 18 years of experience in the securities and futures industry.

Mr. FAN Chor Ho, Paul, J.P., aged 58, is the Chairman of Paul Fan Securities Limited and is the present Chairman of the Hong Kong Stockbrokers Association. From 1990 to 1993, he was a Council member of the Stock Exchange. Mr. Fan is a director of the Hong Kong Securities Institute, a member of the Advisory Council on the Environment and holds many appointments on other government boards and committees. He is also actively involved in community activities particularly with the Lions Clubs. Mr. Fan graduated from King's College before starting his career in the financial and banking industry. Mr. Fan has over 30 years of experience in the securities and futures industry.

Mr. KWOK Chi Piu, Bill, aged 47, is the Managing Director of Wocom Holdings Limited and was the Vice Chairman of the Futures Exchange from 1997 to the Effective Date. He is currently the Chairman of the Hong Kong Securities Institute and a member of the Financial Services Advisory Committee of the Hong Kong Trade Development Council and the Professional Advisory Board of the Asian Institute of International Financial Law at the University of Hong Kong. He is also a director of Wing On International Holdings Limited and Wing On Company International Limited. Mr. Kwok holds a Bachelor of Science (Chemistry) degree and a Bachelor of Arts (Economics) degree from Stanford University as well as a Doctor of Philosophy (Biochemistry) degree from the University of Chicago. He has over 15 years of experience in the securities and futures industry.

Mr. LEE Jor Hung, Dannis, aged 45, is the Chairman of DL Brokerage Limited and a current director of the Company. He is a member of the Advisory Committee to the SFC, the Steering Committee on the Enhancement of the Financial Infrastructure in Hong Kong (SCEFI), the New Market Development Group of the Stock Exchange and the Vocational Training Council Banking and Finance Industry Training Board (1998/1999). Mr. Lee is a Permanent Honourable President of the Hong Kong Stockbrokers Association and was the Chairman of that Association from 1997 to 1999, a former Council member of the Stock Exchange (1991 to 1997 and Vice Chairman 1994/1995) and a former director of HKSCC (1992 to 1997 and Vice Chairman 1995 to 1997). Mr. Lee is also a former director of the Hong Kong Securities Professionals Association from 1991 to 1997. Mr. Lee holds a Bachelor degree in Business Administration and Commerce from the University of Alberta and a Master degree in Business Administration from the University of East Asia, and is a fellow of The Hong Kong Institute of Directors. He has over 18 years of experience in the securities industry.

Mr. LEE Kwan Ho, Vincent, aged 44, is the Managing Director of the Tung Tai Group of Companies (securities and finance companies) and a director of the Institute of Securities Dealers Limited. He has extensive experience in banking, corporate and real estate transactions in Hong Kong, the People's Republic of China, United States and Canada. While engaged as a senior banker with the HSBC group in Hong Kong and Vancouver, and as a Certified Public Accountant with Coopers and Lybrand in Los Angeles and Boston, Mr. Lee executed a wide variety of investment transactions, including corporate acquisitions, financing, divestitures, real estate, share offerings and commodities trading. He is actively involved in numerous community activities, including being a Founding Member (as well as past Governor) of the Canadian International School Foundation Limited. He graduated Magna Cum Laude in Accounting and Finance from the University of Southern California and received a Master degree in Economics from the London School of Economics and Political Science and has received numerous academic awards and recognition. He has over 20 years of experience in the securities and futures industry.

Mr. SETO Gin Chung, John, aged 51, is the Chief Executive of HSBC Broking Services (Asia) Limited, a director of HSBC Broking Securities (Hong Kong) Limited and a director of HSBC Investment Bank Asia Holdings Limited. From 1997 to the Effective Date, he was the first Vice Chairman of the Stock Exchange and a director of HKSCC. Mr. Seto was also a Council member of the Stock Exchange from 1994 to the Effective Date. Mr. Seto holds a Master of Business Administration degree from New York University. He has over 25 years of experience in the securities and futures industry.

Mr. James SHERIDAN, aged 39, is the Managing Director of Goldman Sachs (Asia) L.L.C. He became the head of the Equities Division in Asia in 1999 and prior thereto, ran the Asian Shares Product in Hong Kong. Before moving to Hong Kong in 1996, Mr. Sheridan was co-head of the Goldman Sachs New York Institutional sales team where he was responsible for some of the firm's largest clients. He holds a Master of Business Administration degree from New York University in 1989, received while working at Goldman Sachs, and a Bachelor of Arts degree from Brown University. He is a member of the Corporate Advisory Council for the Hong Kong Securities Institute. Mr. Sheridan joined Goldman Sachs in 1982 and became a managing director in 1996. He has 18 years of experience in the securities industry.

Mr. WONG Shiu Hoi, Peter, aged 59, is the Group Managing Director and Chief Executive of Tai Fook Securities Group Limited, an executive director of The Kwong Sang Hong International Limited and a non-executive director of Ching Hing (Holdings) Limited. He holds or has held many positions within the securities industry, including: Council member of the Stock Exchange (1997 to the Effective Date); member of the GEM Listing Committee; alternate member of the main board Listing Committee; member of the Standing Committee on Company Law Reform; member of the HSI Futures and Options Migration Special Committee and Migration Technical Committee of the Futures Exchange; alternate director of HKSCC (1997 to the Effective Date); honorary adviser and member of the Hong Kong Stockbrokers Association; and lay member of the Insider Dealing Tribunal. Mr. Wong holds a Master of Business Administration degree from the University of East Asia. Mr. Wong has over 30 years of experience in the securities and futures industry.

Mr. YUE Wai Keung, aged 48, is a dealing director of Luen Fat Securities Company Limited as well as a director of numerous other privately held securities or financial companies. He was a Council member of the Stock Exchange (1993 to the Effective Date) and the Deputy Chairman of HKSCC (1997 to the Effective Date). Mr. Yue is a committee member of the Hong Kong Stockbrokers Association and has over 28 years of experience in the securities and futures industry.

As Shareholders will note, to provide them with more choice the Directors have put forth more nominees than available positions on the Board. The Directors believe that every one of the nominees would be acceptable for election to the Board and if elected, would be a valuable addition to the Board. However, Shareholders should note that there are only six positions available for them to fill on the Board.

Resolutions and voting

In order to comply with the Companies Ordinance, there must be a separate resolution for the appointment of each nominee. Accordingly, the notice of meeting on page 9 of this circular sets out ten ordinary resolutions (one for each nominee) to be voted on by the Shareholders. In order to select which six of the ten nominees will be elected directors, the resolutions themselves contain a method of determining support for a nominee. Each resolution provides as follows:

"THAT subject to the number of net votes cast in relation to this resolution (net votes being votes cast in favour minus votes cast against this resolution) being among the six highest number of net votes cast on each of resolutions 1 to 10 set out in the notice convening this meeting, [Nominee] be and is hereby appointed as a director of the Company with effect from 3rd April, 2000 until the conclusion of the annual general meeting of the Company to be held in 2003, provided that if any two or more of such resolutions record the same number of net votes (the "tied resolutions"), the ranking of the tied resolutions from highest to lowest number of net votes shall be determined by the drawing of lots by the chairman of the meeting."

Given the complexity of the resolutions to be considered at the EGM, it is expected that the chairman of the meeting will demand that such resolutions be voted on by way of poll. It is also expected that in order to streamline voting procedures for the convenience of Shareholders, the poll on each of the ten resolutions will be taken at the same time.

On a poll, every Shareholder present in person or by proxy will have one vote for every share he holds. A Shareholder which is a corporation will be present in person if such Shareholder is present by a duly authorised representative. A Shareholder present in person or by proxy who is entitled to more than one vote does not need to use all his votes (i.e. he can cast less votes than the number of shares he holds or represents) or to cast all his votes the same way (i.e. he can cast some of his votes in favour of the resolution and some of his votes against the resolution). The Directors believe that in most situations, shareholders of companies (other than nominee companies) usually cast all their votes either in favour of a resolution or against a resolution.

If a resolution is passed by a majority of the votes cast on it, the nominee who is the subject of that resolution will be eligible to be elected a Director. On the other hand, if a resolution is not passed, the nominee who is the subject of that resolution will not be eligible to be elected a Director.

Assuming a resolution is passed by a majority of the votes cast on it, the nominee who is the subject of that resolution will only actually be elected to one of the six positions on the Board if the net votes cast in favour of his resolution rank within the top six resolutions passed in terms of net votes. Net votes are calculated by taking the votes cast in favour of a resolution and subtracting the votes cast against that resolution. In the event there is a tie in the net votes for two or more resolutions, the tie will be resolved by the drawing of lots by the chairman of the meeting.

Therefore, if you wish to support a particular nominee, you should vote in favour of his resolution. If you do not wish to support a nominee, you may vote against his resolution or abstain from voting. If you abstain from voting, you should note that your votes will not count when calculating the net votes in relation to that nominee.

A specimen of the draft voting slip proposed for use at the EGM together with examples of how a Shareholder can vote, which do not form part of this circular or the notice of the EGM, will be despatched to Shareholders for information purposes only by the Company's Registrar, HKSCC Registrars Limited, on or before 17th March, 2000.

Shareholders who have questions regarding the voting procedures at the EGM may contact the following persons:

(a)
Ms. Fiona Leung (telephone 2852-2008; fax 2579-0085) or Ms. Ada Lai-Fock (telephone 2852-2015; fax 2579-0085) of the Company's Registrar, HKSCC Registrars Limited;

(b)
Mr. C.W. Tsang, company secretary of the Stock Exchange (telephone 2840-3883; fax 2810-4475); and

(c)
Mr. Adrian Wong, company secretary of the Futures Exchange (telephone 2842-9350; fax 2509-0789).

Notice of meeting

Set out on page 9 of this circular is a notice convening the EGM to consider and, if thought fit, to pass the ordinary resolutions relating to the appointment of any six of the abovementioned nominees as Directors.

A form of proxy for the EGM is enclosed. Whether or not you are able to attend the EGM, you are requested to complete the form of proxy in accordance with the instructions printed thereon and return it to the office of the Company's Registrar, HKSCC Registrars Limited, at 2/F., Vicwood Plaza, 199 Des Voeux Road Central, Hong Kong, as soon as possible and in any event not less than 48 hours before the time appointed for holding the EGM or any adjourned meeting. Completion and delivery of the form of proxy will not preclude Shareholders from attending and voting at the EGM or any adjourned meeting should they so wish.

Yours faithfully,

By order of the Board of

Hong Kong Exchanges and Clearing Limited

Lee Yeh Kwong, Charles
Chairman

Hong Kong Exchanges and Clearing Limited

香港交易及結算所有限公司
(incorporated in Hong Kong with limited liability)
NOTICE IS HEREBY GIVEN THAT an Extraordinary General Meeting of the shareholders of Hong Kong Exchanges and Clearing Limited (the "Company") will be held at Convention Hall, Hong Kong Convention and Exhibition Centre, 1 Harbour Road, Wanchai, Hong Kong on 27th March, 2000 at 5:00 p.m. for the purpose of considering and, if thought fit, passing the following resolutions as Ordinary Resolutions:

ORDINARY RESOLUTIONS

1.
"THAT subject to the number of net votes cast in relation to this resolution (net votes being votes cast in favour minus votes cast against this resolution) being among the six highest number of net votes cast on each of resolutions 1 to 10 set out in the notice convening this meeting, Mr. CHEONG Ying Chew, Henry be and is hereby appointed as a director of the Company with effect from 3rd April, 2000 until the conclusion of the annual general meeting of the Company to be held in 2003, provided that if any two or more of such resolutions record the same number of net votes (the "tied resolutions"), the ranking of the tied resolutions from highest to lowest number of net votes shall be determined by the drawing of lots by the chairman of the meeting."

2.
"THAT subject to the number of net votes cast in relation to this resolution (net votes being votes cast in favour minus votes cast against this resolution) being among the six highest number of net votes cast on each of resolutions 1 to 10 set out in the notice convening this meeting, Mr. CHIU Chi Cheong, Clifton be and is hereby appointed as a director of the Company with effect from 3rd April, 2000 until the conclusion of the annual general meeting of the Company to be held in 2003, provided that if any two or more of such resolutions record the same number of net votes (the "tied resolutions"), the ranking of the tied resolutions from highest to lowest number of net votes shall be determined by the drawing of lots by the chairman of the meeting."

3.
"THAT subject to the number of net votes cast in relation to this resolution (net votes being votes cast in favour minus votes cast against this resolution) being among the six highest number of net votes cast on each of resolutions 1 to 10 set out in the notice convening this meeting, Mr. FAN Chor Ho, Paul be and is hereby appointed as a director of the Company with effect from 3rd April, 2000 until the conclusion of the annual general meeting of the Company to be held in 2003, provided that if any two or more of such resolutions record the same number of net votes (the "tied resolutions"), the ranking of the tied resolutions from highest to lowest number of net votes shall be determined by the drawing of lots by the chairman of the meeting."

4.
"THAT subject to the number of net votes cast in relation to this resolution (net votes being votes cast in favour minus votes cast against this resolution) being among the six highest number of net votes cast on each of resolutions 1 to 10 set out in the notice convening this meeting, Mr. KWOK Chi Piu, Bill be and is hereby appointed as a director of the Company with effect from 3rd April, 2000 until the conclusion of the annual general meeting of the Company to be held in 2003, provided that if any two or more of such resolutions record the same number of net votes (the "tied resolutions"), the ranking of the tied resolutions from highest to lowest number of net votes shall be determined by the drawing of lots by the chairman of the meeting."

5.
"THAT subject to the number of net votes cast in relation to this resolution (net votes being votes cast in favour minus votes cast against this resolution) being among the six highest number of net votes cast on each of resolutions 1 to 10 set out in the notice convening this meeting, Mr. LEE Jor Hung, Dannis be and is hereby appointed as a director of the Company with effect from 3rd April, 2000 until the conclusion of the annual general meeting of the Company to be held in 2003, provided that if any two or more of such resolutions record the same number of net votes (the "tied resolutions"), the ranking of the tied resolutions from highest to lowest number of net votes shall be determined by the drawing of lots by the chairman of the meeting."

6.
"THAT subject to the number of net votes cast in relation to this resolution (net votes being votes cast in favour minus votes cast against this resolution) being among the six highest number of net votes cast on each of resolutions 1 to 10 set out in the notice convening this meeting, Mr. LEE Kwan Ho, Vincent be and is hereby appointed as a director of the Company with effect from 3rd April, 2000 until the conclusion of the annual general meeting of the Company to be held in 2003, provided that if any two or more of such resolutions record the same number of net votes (the "tied resolutions"), the ranking of the tied resolutions from highest to lowest number of net votes shall be determined by the drawing of lots by the chairman of the meeting."

7.
"THAT subject to the number of net votes cast in relation to this resolution (net votes being votes cast in favour minus votes cast against this resolution) being among the six highest number of net votes cast on each of resolutions 1 to 10 set out in the notice convening this meeting, Mr. SETO Gin Chung, John be and is hereby appointed as a director of the Company with effect from 3rd April, 2000 until the conclusion of the annual general meeting of the Company to be held in 2003, provided that if any two or more of such resolutions record the same number of net votes (the "tied resolutions"), the ranking of the tied resolutions from highest to lowest number of net votes shall be determined by the drawing of lots by the chairman of the meeting."

8.
"THAT subject to the number of net votes cast in relation to this resolution (net votes being votes cast in favour minus votes cast against this resolution) being among the six highest number of net votes cast on each of resolutions 1 to 10 set out in the notice convening this meeting, Mr. James SHERIDAN be and is hereby appointed as a director of the Company with effect from 3rd April, 2000 until the conclusion of the annual general meeting of the Company to be held in 2003, provided that if any two or more of such resolutions record the same number of net votes (the "tied resolutions"), the ranking of the tied resolutions from highest to lowest number of net votes shall be determined by the drawing of lots by the chairman of the meeting."

9.
"THAT subject to the number of net votes cast in relation to this resolution (net votes being votes cast in favour minus votes cast against this resolution) being among the six highest number of net votes cast on each of resolutions 1 to 10 set out in the notice convening this meeting, Mr. WONG Shiu Hoi, Peter be and is hereby appointed as a director of the Company with effect from 3rd April, 2000 until the conclusion of the annual general meeting of the Company to be held in 2003, provided that if any two or more of such resolutions record the same number of net votes (the "tied resolutions"), the ranking of the tied resolutions from highest to lowest number of net votes shall be determined by the drawing of lots by the chairman of the meeting."

10.
"THAT subject to the number of net votes cast in relation to this resolution (net votes being votes cast in favour minus votes cast against this resolution) being among the six highest number of net votes cast on each of resolutions 1 to 10 set out in the notice convening this meeting, Mr. YUE Wai Keung be and is hereby appointed as a director of the Company with effect from 3rd April, 2000 until the conclusion of the annual general meeting of the Company to be held in 2003, provided that if any two or more of such resolutions record the same number of net votes (the "tied resolutions"), the ranking of the tied resolutions from highest to lowest number of net votes shall be determined by the drawing of lots by the chairman of the meeting."

By order of the Board of

Hong Kong Exchanges and Clearing Limited

Lee Yeh Kwong, Charles

Chairman

Hong Kong, 9th March, 2000

Registered Office:

12th Floor, One International Finance Centre

1 Harbour View Street

Central

Hong Kong

Notes:

(1)
A member entitled to attend and vote at the extraordinary general meeting convened by the above notice is entitled to appoint one or more proxies to attend and vote in his stead in accordance with the Company's articles of association. A proxy need not be a member of the Company.

(2)
Where there are joint registered holders of any shares, any one of such persons may vote at the extraordinary general 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 extraordinary general meeting personally or by proxy, that one of the said persons so present whose name stands first on the register of members in respect of such share shall alone be entitled to vote in respect thereof.

(3)
In order to be valid, the enclosed form of proxy, 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, must be deposited at the office of the Company's Registrar, HKSCC Registrars Limited at 2/F., Vicwood Plaza, 199 Des Voeux Road Central, Hong Kong, not less than 48 hours before the time fixed for holding the extraordinary general meeting or adjourned meeting (as the case may be).
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