NOTICE IS HEREBY GIVEN thut the Annuul Generul Meeting of the Members of Medtech
Group Compuny Limited (the “Compuny”) will be held at Room 3001, Far Eust Finunce
Centre, 16 Hurcourt Roud, Admirulty, Hong Kony on 31 May 2001 (Thursduy) at 10:00 u.m.
for the followiny purposes:—-

As ordinary business :

3.

To receive und consider the Audited Accounts und the Reports of the Directors
and of the Auditors for the yeur ended 31 December 2000;

To re-elect Directors und authorize the Board of Directors fo fix their remuneration;

To uppoint Auditors und authorize the Board of Directors to fix their remuneration;

As special business :

To consider und, if thought fit, puss the following resolutions us Ordinary Resolutions :

4,

“THAT :-

C)

(b)

©

subject to paragraph (c) of this Resolution below, the exercise by the directors
of the Compuny (the “Directors”) during the Relevunt Period (us hereinufter
defined) of dll the powers of the Compuny to issue, ullot und dedl with
additionul shures in the cupital of the Compuny and fo muke or grunt offers,
agreements uand options, including warrants, bonds, debentures, hotes and
other securities which cuarry rights to subscribe for or ure convertible into
shures of the Compuny, which might require the exercise of such powers be
and is hereby yenerdlly and unconditiondlly upproved;

the approvdl in puragraph (u) of this Resolution shull uuthorize the Directors
during the Relevant Period to muke or grunt offers, agreements aund options,
including warrants, bonds, debentures, notes und other securities which carry
rights to subscribe for or ure convertible into shares of the Compuny, which
might reyuire the exercise of such powers uftfer the end of the Relevant
Period;

the uygyreyute nominul umount of shure cupitul ullotted, issued und deult
with or ugreed conditionully or unconditionully to be ullotted, issued und
deult with (whether pursuunt to option or otherwise) by the Directors pursuunt
to the upprovul in pauragraph (u) of this Resolution, otherwise than pursuunt
to (i) u Rights Issue (us hereinufter defined); or (ii) the exercise of rights of
subscription or conversion under the terms of uny existing warrants, bonds,
debentures, hotes und other securities of the Compuny; or (iii) the exercise
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of options yrunted under the shure option scheme or uny similar urrunyement
for the time beiny udopted for the grunt or issue to officers und/or employees

of the Compuny und/or uny subsidiuries of shures or rights fo ucquire shures
of the Compuny; or (iv) uny scrip dividend or similur arrangement providiny
for the dllotment und issue of shures of the Compuny in lieu of the whole or
purt of u dividend on shures of the Compuny in accordunce with the bye-
laws of the Compuny in force from time to time; shall not exceed 20% of the
auggregate hominal amount of the share capital of the Company in issue on
the dute of pussing this Resolution; und the authority pursuunt to purugruph
() of this Resolution shall be limited uccordingly; und

(d) for the purpose of this Resolution,

"Relevunt Period” meuns the period from the dute of pussing this Resolution
until whichever is the eurlier of -

(i) the conclusion of the next unnuul yenerul meeting of the Compuny;

(i) the revocution or variution of the uuthority given under this Resolution
by ordihary resolution of the shareholders in generul meeting; and

(iii) the expiration of the period within which the next annuul yenerul
meeting of the Compuny is reyuired by the bye-luws of the Compuny
or uny upplicuble luws to be held;

“"Rights Issue” meuns un offer of shures, or offer or issue of warrants, options
or other securities yiving rights to subscribe for shure open for u period fixed
by the Directors to holders of shures on the reyister on u fixed record dute in
proportion to their then holdings of shares (subject fo such exclusion or other
arrungements us the Director may deem necessury or expedient in relution
to fractionul entitlements, or huving regurd to uny restrictions or obligutions
under the luws of, or the reyuirements of uny recoynized regulutory body or
any stock exchunge in uny territory outside Hony Konhy).”

5. “THAT :

(a)  subject to purugraph (b) of this Resolution, the exercise by the Directors
during the Relevunt Period (us hereinufter defined) of ull the powers of the
Compuny to purchuse the shares in the cupitul of the Compuny und the
wuarrants which cuarry rights to subscribe for shures in the cupitul of the
Compuny on The Stock Exchunye of Hony Kony Limited (the “Stock
Exchunge”) or uny other stock exchunhye on which the shures of the Compuny
may be listed und recognized by the Securities und Futures Commission of

07 Annual Report 2000



(b)

©

Honhy Konhy und the Stock Exchungye for this purpose, subject to und in
uccordunce with the upplicuble laws und the requirements of the Rules

Governhiny the Listing of Securities on the Stock Exchanye or of uny other
stock exchunyge us umended from time to time, be und is hereby ygenerully
und unconditionully upproved;

the uyygregyute hominul umount of the shures of the Compuny which the
Compuny is authorized to purchase pursuant fo the approval in paragraph
(u) of this Resolution durinyg the Relevunt Period shull hot exceed 10% of the
uygyreyute hominul umount of shure cupitul of the Compuny in issue us ut
the dute of pussing this Resolution; und the total subscription rights attaching
to the wuarrunts to subscribe for shares of the Compuny to be purchused
pursuant to the approval in paragraph (a) of this Resolution during the
Relevunt Period shull hot exceed 10% of the totul subscription rights attaching
to dll warrunts to subscribe for shures of the Compuny outfstunding ut the
dute of pussing this Resolution; und the authority pursuunt to purugruph (u)
of this Resolution be limited accordingly; und

for the purposes of this Resolution, "Relevant Period” meuns the period from
the dute of pussing this Resolution until whichever is the earlier of :—

0] the conclusion of the next unnuul yenerul meeting of the Compuny;

(i) the revocution or variation of the authority given under this Resolution
by ordinary resolution of the shareholders in generul meeting; and

(iii) the expiration of the period within which the next unnudl general
meeting of the Compuny is required by the bye-luws of the Compuny
or uny upplicuble laws to be held; und

“THAT subject to the pussing of Resolutions 4 und 5 set out in this hotice of unnuul

geherdl meetiny, the ugygregyute hominul amount of shares which are to be
purchused by the Compuny pursuunt to the authority granted to the Directors us
mentioned in Resolution 5 set out in this hotice of unnuul yenerul meetiny shull be
udded to the ugyregute hominul umount of shure cupital that muy be dllotted or

ugreed to be ullotted by the Directors pursuunt to Resolution 4 set out in this hotice

of uhnuudl yeneral meeting.”

By Order of the Bourd
CHEUNG Lik Chung
Chuirman

Hony Konhy, 23 April 2001
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Notes:

1. A member of the Compuny entitled to uttend und vote ut the meeting is entitled to uppoint one or
more proxies to uttend and, on u poll, vote on his behulf. A proxy heed not be u member of the
Compuny. If more than one proxy is so uppointed, the uppointment shall specify the humber und
cluss of shures in respect of which euch such proxy is so uppointed.

2. In order to be vdlid, u form of proxy togyether with the power of uttorney or other authority, if any,
under which it is signed, or u hotaridlly certified copy thereof, must be lodyed with the Compuny’s
Hony Kony Brunch Shure Reyistrur, Abucus Shure Reyistrars Limited ut Room 2401, Prince’s Building,
Centrul, Hohy Kong hot less than 48 hours before the time fixed for holding the meeting und udjourned
meetinyg (us the cuse muy be) und in default the proxy shull not be treuted us vulid. Completion
and return of the form of proxy shall not preclude members from attending and voting in person at
the meetiny und ut uny udjourned meetiny should they so wish.
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