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HOP HING HOLDINGS LIMITED 

(incorporated in Bermuda with limited liability)

GRANT OF SHARE OPTIONS 

TO INDEPENDENT NON-EXECUTIVE DIRECTORS

The Directors propose to grant Options to the 3 independent non-executive Directors to subscribe for Shares.

Under the Proposal, the Options may be granted, at the discretion of the Directors, within 12 months following the Independent Shareholders' approval of the Proposal. The maximum number of Shares in respect of which Options may be granted to each of the Eligible Grantees shall not exceed 0.5% of the total issued share capital of the Company as at the date of such approval. The subscription price for the Shares upon exercise of any Options will be determined by the Directors, being not less than the greater of (i) 80% of the average of the closing prices of Shares on the Stock Exchange on the 5 business days immediately preceding the date of grant of the Options and (ii) the nominal value of the Shares. The exercise period of the Options shall commence on the expiration of 12 months (or such shorter period as determined by the Directors) from the grant thereof and shall not be less than 1 year or more than 5 years from the grant thereof.

Subject to the above, the rules of the New Share Option Scheme proposed to be adopted in a special general meeting of the Company to be held on 30th June, 2000 will apply to the Options.

The Proposal constitutes a connected transaction of the Company and is subject to approval by the Independent Shareholders. A letter from Asia Financial comprising its recommendation to the Independent Shareholders in relation to the granting of the Options is set out in the Circular.

The Circular, containing, inter alia, the details of the Proposal, the advice and recommendation of the Independent Financial Adviser and a notice to convene the SGM, has been despatched to the Shareholders on 13th June, 2000.

A Proposal to Grant Share Options to Independent Non-Executive Directors ("Proposal")

The directors ("Directors") of Hop Hing Holdings Limited ("Company") propose to grant options ("Options") to Mr Wong Yu Hong, Philip, Mr Cheung Wing Yui, Edward and Mr Sze Tsai To, Robert (collectively, "Eligible Grantees") who are the 3 independent non-executive Directors to subscribe for shares in the capital of the Company ("Shares") upon the following terms:

1.
Proposal Period

Options may be granted, at the discretion of the Directors, within 12 months following the approval of the Proposal by the shareholders of the Company (other than the Eligible Grantee(s) who hold(s) Shares) ("Independent Shareholders") in general meeting, to the Eligible Grantees or any one or more of them to subscribe for Shares at a price to be determined in accordance with paragraph 3 hereinbelow.

2.
Maximum Number of Shares to be issued under the Proposal

The aggregate nominal amount of the Shares to be allotted pursuant to the exercise of all the Options which may be granted by the Directors to each of the Eligible Grantees (which will be determined by the Directors at their absolute discretion) shall not exceed 0.5% of the total nominal amount of the share capital of the Company in issue as at the date of approval of the Proposal by the Independent Shareholders.

3.
Subscription Price

The subscription price for the Shares falling to be issued upon the exercise of any Options which may be granted shall be determined by the Directors, but shall not be less than the greater of (i) 80% of the average of the closing prices of Shares on The Stock Exchange of Hong Kong Limited ("Stock Exchange") on the 5 business days immediately preceding the date of grant of the Options and (ii) the nominal value of the Shares.

4.
Exercise Period

An Option may be exercised at any time during a period to be determined by the Directors and which period shall commence on the expiration of 12 months (or such shorter period as may be determined by the Directors) from the date of grant of the Option and shall in any event not be less than 1 year or more than 5 years after the date of the grant of the Option.

5.
Other Terms

Subject to the above, the rules of a new share option scheme ("New Share Option Scheme") proposed to be adopted by the Company at a special general meeting ("SGM") of the Company to be held on 30th June, 2000, the details thereof are contained in a circular to the shareholders of the Company ("Shareholders") despatched on 13th June, 2000 ("Circular"), will apply to all Options.

Reasons for the Proposal

As disclosed in the announcement dated 24th May, 2000, the Directors have resolved to restructure the business of the Company and its subsidiaries ("Group") into industrial operations, property investment, strategic investment and e-commerce initiative. It is expected that the corporate activities of the Group and the involvement of the Eligible Grantees (as independent non-executive Directors) therein will be substantially increased in the future. Accordingly, the Directors consider that the Options are appropriate incentives to the Eligible Grantees for their future involvement in the Group's activities.

Conditions

The Proposal is subject to and conditional upon:

(a)
the listing committee of the Stock Exchange granting the listing of and permission to deal in the Shares to be issued pursuant to the exercise of any of the Options which may be granted;

(b)
the Bermuda Monetary Authority granting approval for the issue of the Shares to be issued pursuant to the exercise of any of the Options which may be granted; and

(c)
approval of the Independent Shareholders.

An application will be made to the listing committee of the Stock Exchange for granting of the listing of and permission to deal in the Shares to be issued pursuant to the exercise of any of the Options which may be granted.

Connected Transaction

As the Eligible Grantees are the Directors, the Proposal constitutes a connected transaction of the Company and is subject to approval of the Independent Shareholders.

An ordinary resolution for approving the Proposal will be proposed at the SGM and the Eligible Grantee(s) who hold(s) any Shares will abstain from voting on this proposed resolution. As at the date hereof, Mr Cheung Wing Yui, Edward, one of the Eligible Grantees, is interested in 398,000 Shares, representing approximately 0.1% of the total issued share capital of the Company as at the date of this announcement.

Asia Financial Capital Limited ("Asia Financial") has been appointed as independent financial adviser ("Independent Financial Adviser") to advise the Independent Shareholders. A letter from Asia Financial comprising its recommendation to the Independent Shareholders in relation to the granting of the Options is set out in the Circular.

The Circular, containing, inter alia, the details of the Proposal, the advice and recommendation of the Independent Financial Adviser and a notice to convene the SGM, has been despatched to the Shareholders on 13th June, 2000.


By order of the Board


Hung Hak Hip


Chairman

Hong Kong, 13th June, 2000
Please also refer to the published version of this announcement in the (Hong Kong iMail)
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