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NOTICE IS HEREBY GIVEN that the Annual General Meeting of
Kingboard Chemical Holdings Limited (“Company”) will be held
at Bauhinia Room, 3rd Floor, Regal Riverside Hotel, 34-36, Tai
Chung Kiu Road, Shatin, Hong Kong on 28 August 2001 at 11:30
a.m. for the following purposes:

1. To receive and consider the audited financial statements
and the directors’ report and the auditors’ report for the

year ended 31 March, 2001.

2. To declare a final dividend.

3. To re-elect directors and to authorise the board of

directors to fix the directors’ remuneration.

4. To re-appoint auditors and to authorise the board of

directors to fix their remuneration.

5. By way of special business, to consider and, if thought
fit, to pass the following ordinary and special resolutions
respectively:

ORDINARY RESOLUTION

“A. THAT

(@) subject to paragraph (c) below, the exercise by the
directors of the Company (“Directors”) during the
Relevant Period (as hereinafter defined) of all the powers
of the Company to allot, issue and deal with additional
shares of the Company (“Shares”) or securities
convertible into Shares, or options, warrants or similar
rights to subscribe for any Shares, and to make or grant
offers, agreements and options which might require the
exercise of such power be and is hereby generally and

unconditionally approved;
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the approval in paragraph (a) above shall be in addition
to any other authorisations given to the Directors and
shall authorise the Directors during the Relevant Period
to make or grant offers, agreements and options which
might require the exercise of such power after the end

of the Relevant Period;

the aggregate nominal amount of share capital allotted
or agreed conditionally or unconditionally to be allotted
(whether pursuant to an option or otherwise) by the
Directors pursuant to the approval in paragraph (a)

above, otherwise than pursuant to:-

0] a Rights Issue (as defined in paragraph (e) below);

(i) the exercise of rights of subscription or
conversion under terms of any warrants issued
by the Company or any securities which are
convertible into Shares;

(iii)  the exercise of any option scheme or similar

arrangement for the time being adopted for the

grant or issue to officers and/or employees of the

Company and/or any of its subsidiaries of Shares

or rights to acquire Shares; and

(iv)  any scrip dividend or similar arrangement

providing for the allotment of shares in lieu of

the whole or part of a dividend on the Shares in
accordance with the articles of association of the

Company,

shall not exceed 20 per cent of the aggregate nominal
amount of share capital of the Company in issue at the
date of passing this Resolution and the said approval

shall be limited accordingly;
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(d)  subject to the passing of each of the paragraphs (a), (b)) (d) FARZER@) b)) X (QOBRBIB% BE AR
and (c) of this Resolution, any prior approvals of the EER@ OROOQBEM BEETEEEA
kind referred to in paragraphs (a), (b) and (c) of this TARER 2B R
Resolution which had been granted to the Directors and
which are still in effect be and are hereby revoked; and
(e) for the purpose of this Resolution: (e) MARBEERMSE -

“Relevant Period” means the period from the passing of

this Resolution until whichever is the earlier of:—

0] the conclusion of the next annual general meeting
of the Company;

(i) the expiration of the period within which the next
annual general meeting of the Company is
required by law or articles of association of the

Company to be held; and

(iii)  the revocation or variation of the authority given
under this Resolution by ordinary resolution of
the shareholders of the Company in general

meeting.

“Rights Issue” means the allotment, issue or grant of
Shares pursuant to an offer of Shares open for a period
fixed by the Directors to holders of the Shares or any
class thereof on the register on a fixed record date in
proportion to their then holdings of such Shares or class
thereof (subject to such exclusion or other arrangements
as the Directors may deem necessary or expedient in
relation to fractional entitlements or having regard to
any restrictions or obligations under the laws of, or the
requirements of, any recognised regulatory body or stock

exchange in any territory outside Hong Kong).
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THAT

subject to paragraph (b) below, the exercise by the
directors of the Company (“Directors”) during the
Relevant Period (as hereinafter defined) of all the powers
of the Company to repurchase shares of the Company
(“Shares”) or securities convertible into Shares on The
Stock Exchange of Hong Kong Limited or on any other
stock exchange on which the securities of the Company
may be listed and recognised for this purpose by the
Securities and Futures Commission and The Stock
Exchange of Hong Kong Limited under the Hong Kong
Code on Share Repurchases and, subject to and in
accordance with all applicable laws and the Rules
Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited, be and is hereby

generally and unconditionally approved;

the aggregate nominal amount of the securities which
may be repurchased pursuant to the approval in
paragraph (a) above shall not exceed 10 per cent of the
aggregate nominal amount of the share capital of the
Company in issue at the date of passing of this
Resolution and the said approval shall be limited

accordingly;

subject to the passing of each of the paragraphs (a) and
(b) of this Resolution, any prior approvals of the kind
referred to in paragraphs (a) and (b) of this Resolution
which had been granted to the Directors and which are

still in effect be and are hereby revoked; and

for the purpose of this Resolution:

“Relevant Period” means the period from the passing of

this Resolution until whichever is the earlier of:—

0] the conclusion of the next annual general meeting

of the Company;
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(i) the expiration of the period within which the next
annual general meeting of the Company is
required by law or articles of association of the

Company to be held; and

(iii)  the revocation or variation of the authority given
under this Resolution by ordinary resolution of
the shareholders of the Company in general

meeting.

THAT conditional upon the passing of the Resolutions
numbered 5A and 5B as set out in the notice of this
meeting, the general mandate granted to the directors
of the Company (“Directors”) to exercise the powers of
the Company to allot, issue and otherwise deal with
shares of the Company pursuant to Resolution numbered
5A above be and is hereby extended by the addition to
the aggregate nominal amount of the share capital of
the Company 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 Resolution numbered 5B above, provided
that such amount shall not exceed 10 per cent of the
aggregate nominal amount of the share capital of the
Company in issue at the date of passing of this

Resolution.—
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SPECIAL RESOLUTION BRRER

D. THAT a new article be inserted after Article 76 of the  D. RN ERARRRNERERE 76if 2 &M
Company’s Articles of Association as follows: ABA T HR 83

If a recognised clearing house (or its nominee) is 76A MERALEMRM(HEREBA) AR

a member of the Company it may, by resolution
of its directors or other governing body or by
power of attorney, authorise such person or
persons as it thinks fit to act as its proxy(ies) or
representative(s) at any general meeting of the
Company or its any general meeting of any class
of members of the Company provided that, if more
than one person is so authorised, the
authorisation shall specify the number and class
of shares in respect of which each such person is
so authorised. A person so authorised pursuant
to this provision shall be entitled to exercise the
same rights and powers on behalf of the
recognised clearing house (or its nominee) which
he represents as that recognised clearing house

(or its nominee) could exercise if it were and
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individual member of the Company holding the
number and class of shares specified in such
authorisation, including the rights devoted
individually on a show of hands, notwithstanding

any contrary provision contained herein.”

By order of the Board EEEG®
CHUNG Wai Cheong NAME
Company Secretary EIES

B8 —TE—FXA-1+/\A

Hong Kong, 28 June 2001

Hong Kong Head Office and principal place of business: BHEEMEBERER T EE FEH R

5th Floor, Block K BA

Valiant Industrial Centre 7 |

2-12 Au Pui Wan Street N R

Fo Tan B & #2125
Shatin BT EFRD
Hong Kong 5 B K EE
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Notes

A member entitled to attend and vote at the meeting convened
by the above notice is entitled to appoint one or more proxies
to attend and in the event of a poll, vote in his stead. A proxy

need not be a member of the Company.

In order to be valid, a form of proxy together with a power of
attorney or other authority, if any, under share which share it is
share or a notarially certified copy of that power of attorney or
authority must be deposited at the Company’s branch share
registrars in Hong Kong, Secretaries Limited, at 5th Floor, Wing
On Centre, 111 Connaught Road Central, Hong Kong not less
than 48 hours before the time for holding of the meeting or

any adjourned meeting.

The register of members of the Company will be closed from 22
August 2001 to 28 August 2001 (both days inclusive) during
which period no transfers of shares will be registered. In order
to qualify for receiving the final dividend, shareholders are
reminded to ensure that all transfers of shares accompanied
by the relevant share certificates and transfer forms must be
lodged with the Company’s branch share registrars in Hong
Kong, Secretaries Limited, at 5th Floor, Wing On Centre, 111
Connaught Road Central, Hong Kong, for registration not later

than 4:00 p.m. on 21 August 2001.

An explanatory statement containing further details in respect
of Resolution numbered 5B will be included in the annual report

of the Company for the year ended 31 March, 2001.
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