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Notice of Annual General Meeting

NOTICE IS HEREBY GIVEN that the Annual General Meeting of members
of the Company will be held at 41st Floor , Bank of China Tower, 1 Garden
Road, Central,  Hong Kong on 22nd May 2003 at 3:00 p.m. for the purpose
of transacting the f ollowing business:

1. To adopt the Audited Financial Statements together with the Repor ts
of the Dir ectors and Auditors f or the y ear ended 31 December
2002.

2. To re-elect r etiring Dir ectors.

3. To re-appoint Auditors and to authorise the Dir ectors to fix their
remuneration.

As special businesses,  to consider and,  if thought fit,  to pass the f ollowing
resolutions as or dinar y resolutions:

ORDINARY RESOLUTIONS

4. “THAT the general mandate unconditionall y given to the Dir ectors
to allot, issue and deal with shares in the share capital of the
Company, and to make or grant off ers, agreements and options in
respect ther eof including war rants to subscribe shar es, which would
or might r equire the exercise of such po wers, be and it is her eby
generall y and unconditionall y approved in substitution f or and to the
exclusion of an y existing authority pr eviousl y granted, subject to the
following conditions:

(a) the mandate shall not extend be yond the Rele vant Period (as
defined below), except that the Dir ectors might during the
Relevant Period mak e or grant off ers, agreements and options
which would or might r equire the exercise of such po wers
after the end of the Rele vant Period;

(b) the aggregate nominal amount of share capital allotted and
issued or agr eed conditionall y or unconditionall y to be allotted
and issued (whether pursuant to an option or otherwise) b y
the Dir ectors,  otherwise than pursuant to (i) a Rights Issue (as
defined below), (ii) the exercise of the subscription rights
attaching to an y warrant in the Compan y or (iii) the ex ercise
of any options granted under an y option scheme adopted b y
the Company, shall not exceed 20 per cent.  of the aggregate
nominal value of the shar e capital of the Compan y in issue at
the date of passing of this Resolution; and
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(c) for the purposes of this Resolution,

“Relevant Period” means the period fr om the date of this
Resolution until whiche ver is the earlier of:

(i) the conclusion of the next ann ual general meeting of
the Company;

(ii) the revocation or variation of the mandate giv en under
this Resolution b y an ordinar y resolution of the
shareholders in general meeting;  or

(iii) the expiration of the period within which the next
annual general meeting of the Compan y is r equired by
the ar ticles of association of the Compan y or any
applicable law to be held.

“Rights Issue” means an off er of shar es open for a period fix ed
by the Dir ectors to holders of shar es of the Company on the
register of members on a fix ed record date in propor tion to
their then holdings of shares (subject to such exclusions or
other ar rangements as the Dir ectors ma y deem necessar y or
expedient in r elation to fractional entitlements or ha ving
regard to any restriction or obligation under the la ws of, or
the requirements of any recognised r egulator y body or any
stock exchange in,  any ter ritor y outside Hong K ong).”

5. “THAT a general mandate be and is her eby unconditionall y given to
the Dir ectors of the Compan y, in substitution f or and to the
exclusion of an y existing authority pr eviousl y granted, to exercise all
powers of the Compan y, to (i) repurchase shar es in the shar e capital
of the Company and (ii) to r epurchase war rants or other rights to
subscribe f or shar es in the shar e capital of the Compan y in each case
on the Stock Exchange or on an y other stock exchange on which the
shares of the Compan y may be listed and r ecognised by the
Securities and Futur es Commission and the Stock Exchange f or this
purpose , subject to and in accor dance with all a pplicable laws and
the requirements of the Rules Go verning the Listing of Securities on
the Stock Exchange or of an y other stock exchange as amended fr om
time to time , provided that:
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(a) the mandate shall not extend be yond the Rele vant Period (as
defined below);

(b) the aggregate nominal amount of shar es of the Compan y to
be repurchased by the Company pursuant to the a pproval in
this Resolution shall not exceed 10 per cent. of the aggregate
nominal amount of the shar e capital of the Compan y in issue
at the date of passing of this Resolution;

(c) the aggregate subscription rights attaching to the war rants of
the Company repurchased or agr eed conditionall y or
unconditionall y to be repurchased by the Company pursuant
to the general mandate in this Resolution shall not exceed 10
per cent. of the aggregate subscription rights attaching to all
the war rants issued b y the Company and for the time being
outstanding,  and the said mandate be limited accor dingly; and

(d) for the purposes of this Resolution,

“Relevant Period” means the period fr om the date of this
Resolution until whiche ver is the earlier of:

(i) the conclusion of the next ann ual general meeting of
the Company;

(ii) the revocation or variation of the mandate giv en under
this Resolution b y ordinar y resolution of the
shareholders in general meeting;  or

(iii) the expiration of the period within which the next
annual general meeting of the Compan y is r equired by
the ar ticles of association of the Compan y or any
applicable law to be held.”

6. “THAT conditional upon the passing of the Resolutions Nos.  4 and 5
as set out in the notice of the Meeting of which this Resolution
forms par t, the general mandate granted to the Dir ectors of the
Company to allot shar es pursuant to the said Resolution No . 4 be
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and is her eby extended by the addition ther eto of an amount
representing the aggregate nominal amount of the share capital of
the Company repurchased by the Company under the authority
granted pursuant to the said Resolution No . 5”

7. To discuss an y other business,  if necessar y.

By Order of the Board
Liu Xiao Guang
Chairman

Hong Kong, 9 April 2003

Registered Office:
41st Floor
Bank of China Tower
1 Garden Road
Central
Hong Kong
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Notes:

(a) Any member entitled to attend and vote at the meeting is entitled to appoint

one or more proxies to attend instead of him and to vote on a poll. A proxy

need not be a member of the Company. In order to be valid, proxy forms

should be returned to the registered office of the Company not less than 48

hours before the time fixed for holding the Meeting.

(b) With reference to the Ordinary Resolution proposed under item 4 above,

approval is being sought from members as a general mandate to authorise

allotment of additional shares in the share capital of the Company in order

to ensure flexibility and discretion to the Directors in the event that it

becomes desirable to issue any shares of the Company up to twenty per

cent. of the issued share capital of the Company. The Directors have no

immediate plans to issue any new shares of the Company after the passing of

that Ordinary Resolution pursuant to the mandate to be given thereunder.

(c) An explanatory statement in relation to the Ordinary Resolution proposed

under item 5 above will be sent to members of the Company together with

this Notice.

(d) The register of members will be closed from 15th May 2003 to 21st May

2003 both days inclusive, during which period no transfer of shares or warrants

will be effected. In order to qualify for attending the Annual General Meeting,

all transfers, accompanied by the relevant share or warrant cer tificates, must

be lodged with the Company’s Registrar, Standard Registrars Limited, at Ground

Floor, Bank of East Asia Harbour View Centre, 56 Gloucester Road, Wanchai,

Hong Kong, no later than 4:00 p.m. on 14th May 2003.


