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Notice of Annual General Meeting

NOTICE IS HEREBY GIVEN that the Annual General Meeting of Beijing North Star
Company Limited (the “Company”) will be held at Beijing International Convention
Centre, No.8 Bei Si Huan Zhong Road, Chao Yang District, Beijing, the People’s Republic
of China at 11:00 a.m. on Tuesday, 20th May, 2003 for the following purposes:

1. To consider and approve the report of the Board of Directors for the year of 2002.

2. To consider and approve the report of the Supervisory Committee for the year of
2002.

3. To consider and approve the audited financial statements and the auditors’ report
for the year of 2002.

4. To consider and approve the scheme of profit distribution for the year of 2002.

5. To elect directors for the next term of office and to determine their remuneration.

6. To authorise the Board of Directors to enter into service contracts with all the
newly elected executive directors and non-executive directors respectively upon
such terms and condition as it may think fit and to do all such acts and things to

give effect to such matters.
7. To elect supervisors representing the shareholders for the next term of office.

8. To authorise the Board of Directors to enter into service contracts with all the
newly elected supervisors representing the shareholders and representing the staff
and workers respectively upon such terms and condition as it may think fit and to

do all such acts and things to give effect to such matters.

9. To re-appoint PricewaterhouseCoopers Zhong Tian CPAs Co. Ltd. and
PricewaterhouseCoopers, as the Company’s PRC and international auditors
respectively for the year of 2003 and to authorise the Board of Directors to determine

their remuneration.
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11.

To consider and approve the passing of the following resolution by way of special

resolution:-

“THAT the Company be and is hereby sanctioned, subject to the limit hereinafter
mentioned, and within 12 months from the date of passing this resolution, to allot
or issue (either separately or simultaneously), domestic shares and overseas listed
foreign shares, and that the Board of Directors be and is hereby authorised to deal
with matters relating to the issue of additional new shares of the Company. Such
authorisation shall be valid for a period of 12 months or until revocation or variation

by a special resolution passed in shareholders’ general meeting; and

that the Board of Directors shall determine, within the prescribed limit, the number
of new shares to be allotted or issued, whether in whole or in part, provided that
the number of domestic shares and/or overseas listed foreign shares intended to be
issued by the Company, in each case, shall not exceed 20% of the issued shares of

that class as at the date of this resolution; and

that the Board of Directors be and is hereby authorised, according to the issue of
the domestic shares and overseas listed foreign shares aforesaid, to carry out the
corresponding amendments to the contents of the relevant provisions of Articles
20 and 23 of the Company’s Articles of Association, so as to reflect the change in
the shareholding structure of the Company as a result of the allotment or issue of

new shares; and

that the Board of Directors be and is hereby authorised to submit the relevant
amendments to the Company’s Articles of Association to the relevant authorities

of the PRC for approval and record.”

To consider and approve the passing of the following resolution by way of special

resolution:-

“THAT the report on the use of proceeds from previous share offer by Beijing
North Star Company Limited prepared by the Board of Directors of the Company
dated 25th March, 2003 be and is hereby approved.”

BEIJING NORTH STAR COMPANY LIMITED
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Notice of Annual General Meeting

12.  To consider and approve the passing of the following resolution by way of special

resolution:-

“THAT subject to the proposed amendments to the Articles of Association of the
Company becoming effective, an audit committee be established by the Company
and that the Board of Directors be and is hereby authorised to approve and adopt
such rules and procedures of the meetings for the audit committee as it may think

fit and to do all such acts and things to give effect to such matter.”

13.  To consider and approve the passing of the following resolution by way of special

resolution:-

“THAT subject to the proposed amendments to the Articles of Association of the
Company becoming effective, a remuneration committee be established by the
Company and that the Board of Directors be and is hereby authorised to approve
and adopt such rules and procedures of the meetings for the remuneration
committee as it may think fit and to do all such acts and things to give effect to

such matter.”

14.  To consider and approve the passing of the following resolution by way of special

resolution:-

“THAT subject to the proposed amendments to the Articles of Association of the
Company becoming effective, a strategic development committee be established
by the Company and that the Board of Directors be and is hereby authorised to
approve and adopt such rules and procedures of the meetings for the strategic
development committee as it may think fit and to do all such acts and things to

give effect to such matter.”
By Order of the Board
HE Jiang-Chuan

Secretary

Beijing, PRC, 25th March, 2003
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Any shareholder entitled to attend and vote at the meeting mentioned above is entitled to appoint one or
more proxies to attend and vote at the meeting on his/her behalf in accordance with the Articles of

Association of the Company. A proxy need not be a shareholder of the Company.

2. HIBRBRACH AN ZAL R SN AR AR il In order to be valid, the proxy form of holders of H Shares and, if such proxy form is signed by a person
IR Rl AR RE SRR R N > A under a power of attorney or other authority on behalf of the appointer, a notarially certified copy of that
o AT ) 2 % SRR sl AR SR RIS > B power of attorney or authority shall be deposited at the Company’s H Share Registrars, Hong Kong
TR A I B 3 DR A DO /N e o 15y SR Registrars Limited at Shops 1712-16, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai,
P P PO /N AR A 7] RO P B TR A Vs B AT Hong Kong not less than 24 hours before the time for holding the meeting or 24 hours before the time
KBTI AR PO 171712 % 16 B/ ES appointed for taking the poll.

BRUHPRAT - FIE -

3. PR CHCAR It IR 8 7 A A B T S A Shareholders or their proxies shall produce their identity documents when attending the meeting.

4, AAFMR - FZZAENA+HEH (BN) £ %% The register of shareholders of the Company will be closed from Thursday, 17th April, 2003 to Tuesday,
SERACH (BT (HREWREEEN) HE 20th May, 2003 (both dates inclusive), during which period no transfer of shares will be registered.
BRI R H 5

s. AEBEEZAENAHEH REN) BB Shareholders whose names appear in the register of shareholders on Thursday, 17th April, 2003 are
9 JR SR A e S B ol A TR entitled to attend and vote at the meeting.

6. 58t T G PSR R Rl TSI i Shareholders who intend to attend the meeting shall complete and lodge the reply slip for attending the
CEREZENAZ4H (BEBZ) sG%H 2 pigEAN meeting at the Company’s legal address at No.8 Bei Si Huan Zhong Road, Chao Yang District, Beijing,
Al ik T B A T T R R R AL U B e 8 o [l nT the People’s Republic of China on or before Wednesday, 30th April, 2003. The reply slip may be delivered
G AN A > JRA] AT - ik B So ey A5 to the Company by hand, by post, by cable or by fax no. (8610) 6499-1352.

I [ ST LSRRG 25 (8610) 6499-1352 o

7. e TR T H = IR R TR The final dividend for the year ended 31st December, 2002 is expected to be paid on or before Friday,
NEEE=ZEANATEZ0 (BWH) 82 iR 74— 13th June, 2003 to the shareholders whose names appear on the register of shareholders on Monday,
ZEZFENA A AH (R—) ERweRssaf - 28th April, 2003.

IR -

8. JURCBEUR 3t A HA R S0 T o A B8 G P 0 H TR A In order to qualify for the final dividend mentioned above, holders of H shares whose transfers have not
N WEN R ZAENA+NH (RI=) PR been registered shall deposit the transfers at the Company’s H Share Registrars, Hong Kong Registrars
TESCZ R - PR F SR A BB > — R A Limited together with the relevant share certificates not later than 4:00 p.m. on Wednesday, 16¢h April,
H BB P R A il S5 B Rl i RAF - 2003.

9. RACRAE R ST R AR K > AR M AR A The annual general meeting is not expected to take more than half a day. Shareholders or their proxies

H o

SRR AMAT | FF R

attending the annual general meeting shall be responsible for their own travel and accommodation

expenses.
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Notice of Annual General Meeting

Pursuant to paragraph 2 of Article 97 of the Company’s Articles of Association, written notice of the
intention to nominate a candidate for election as director and the written notice by such candidate of his
willingness to accept the nomination shall be sent to the Company 7 days before the date of the
shareholders’ general meeting. The nomination of a candidate who is a representative of the shareholders
for election as supervisor shall be dealt with by reference to paragraph 2 of Article 97 of the Company’s

Articles of Association.

Concerning items 5 and 6 of this notice, the term of office for all the existing directors will expire at the
annual general meeting. The service contracts entered into between the Company and the existing executive
directors and non-executive directors will terminate upon the expiry of the term of office for the directors.
Accordingly, approval is sought from shareholders to renew the directors’ appointment and to authorise
the Board of Directors to enter into new service contracts with the newly elected executive directors and
non-executive directors respectively. Beijing North Star Industrial Group Company, a shareholder of the
Company, has given written notice to the Company pursuant to the Company’s Articles of Association
of the intention to nominate all the existing directors, (expect Mr. DONG An-Sheng (#%H) and
Mr. LONG Tao (#7#) ) and Mr. YU Jingsong (42 %)#) and Mr. MENG Yan (%) as candidates
for election as directors for the next term of office and such candidates have given written notices to the
Company of their willingness to accept the nominations. The profile of Mr. YU Jingsong (AX$1#)

and Mr. MENG Yan (#J@) is as follows:-

1. YU Jingsong (A%HS) , male, born in 1953, a doctor of philosophy in law, was recognised as
a “Outstanding Young Expert of the State”. He is a professor of the Law Faculty of the Renmin

University of China.

2. MENG Yan (i) , male, born in 1955 and a resident of Beijing, is the department head,
professor and doctoral supervisor of the Accountancy Department of the Central University of

Finance and Economics.

Concerning items 7 and 8 of this notice, the term of office for all the existing supervisors will expire at
the annual general meeting. The service contracts entered into between the Company and the existing
supervisors, representing the shareholders and representing staff and workers respectively, will terminate
upon the expiry of the term of office for the supervisors. Accordingly, approval is sought from shareholders
to renew the appointment of supervisors representing the sharcholders and to authorise the Board of
Directors to enter into new service contracts with the newly elected supervisors representing the
shareholders and representing the staff and workers respectively whereas the supervisor representing the
staff and workers shall be elected through democratic election by the staff and workers of the Company.
Beijing North Star Industrial Group Company has given written notice to the Company pursuant to the
Company’s Articles of Association of the intention to nominate all the 2 existing supervisors representing
the shareholders as candidates for election as supervisors representing the shareholders for the next term
of office and such candidates have given written notice to the Company of their willingness to accept the
nominations. The other supervisor representing the staff and workers for the next term of office shall be
elected through democratic election by the staff and workers of the Company before the annual general

meeting.
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13.

14.

15.

Concerning item 10 of this notice, approval is sought from shareholders as a mandate in order to ensure
that in the event it becomes desirable for the Company to issue any new shares, the Board of Directors is
given the flexibility and discretion to allot and issue new shares. The Board of Directors wishes to state
that the Company has no immediate plans to issue any new shares pursuant to such mandate and should
there be such intention to issue any new shares in the future, any such issue must still be subject to the

relevant rules and regulations of the PRC.

Concerning item 11 of this notice, the report on the use of proceeds from the previous share offer by

Beijing North Star Company Limited is set out in Appendix I to this notice.

Concerning items 12 to 14 of this notice, new provisions relating to special committees of the Board of
Directors will be introduced to the Articles of Association of the Company. Accordingly, approval is
sought from sharcholders for the Company to establish the audit committee, remuneration committee
and strategic development committee and for authorising the Board of Directors to approve and adopt

such rules and procedures of the meetings for the relevant committees as it may think fit.

BEIJING NORTH STAR COMPANY LIMITED
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B4 — Appendix
db b I B BB A B A ] Beijing North Star Company Limited

BUR TR SF B E & MM REPORT ON THE USE OF PROCEEDS FROM PREVIOUS SHARE

OFFER

— HIREEE SR (I 1. The amount of proceeds received from the previous share offer
AL AUR BB AT R 7] CRRG [ A2 Pursuant to the documents Ti Gai Sheng No. (1997)45 from the Economic
Al ]) KB R R U [1997145 BESC Restructuring Commission of the State Council and Zheng Quan Fa No. (1997)18
7~ BB Be et 77 % B e 77 9(1997)18 from the Securities Commission of the State Council, Beijing North Star Company
BESCPRIAE > SRR BAT SN ETiTANE Limited (hereinafter referred to as the “Company”) has issued 707,020,000 overseas
& (HBE) 707,020,000 B (A4 listed foreign shares (‘H Shares”) (including an over-allotment of 92,220,000 H
A B 92,220,000 8) - 45T (A R Shares) of RMBI each at a premium price of HK$2.40 per share for
W10 DUREET > BRETEE S HK$1,696,850,000. Up to 23rd May, 1997, including the interest accrued from
W 2. 40 J0 o BATHIE BN the proceeds and over-subscription monies, a total of HK$1,748,530,000 was
1,696,850,000 7C » # % —JULLF LA received by the Company from such issue of H shares. After deducting the related
ZAEHIE - AR AHERANETANE IR expenses of HK$83,230,000 incurred for the issue and the interest totalling
(HFBO) T 3B B T o A 1 HK$51,680,000 received from over-subscription monies, net proceeds from the
Bt 1,748,530,000 7T - IBRETA previous share offer are HK$1,613,620,000 or RMB1,730,440,000, based on the
MR B AT TR HE T 83,230,000 7T average mean price of HK$1 to RMB1.0724 published by The People’s Bank of
o R B A RS A s China on the dates the application monies were received.
51,680,000 TC% - FLHR SR 2 s
1,613,620,000 7T > F&A> Al 3 LK E
FI o B A B SRAT 20 115 s e S A R e
ME1.0724 5H > G AR
1,730,440,000 JC °
BE-NNEFELA = AR Up to 23rd May, 1997, the Company received the aforesaid proceeds in full which
A B SR BT R TEL > I KR had been examined and confirmed by the funding examination report Pu Hua Yan
KGO [ HERT(97)% 48 Zi No.(97)48 prepared by Price Waterhouse Da Hua Certified Public Accountants.

e BREHRL AT o
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Proposed use of proceeds from the previous share offer plan

According to the prospectus, the proposed use of proceeds from the previous share

offer were as follows:

approximately RMB160,000,000 to be used for upgrading the existing investment

properties of the Company;

approximately RMB805,000,000 to be used for developing the existing property

development projects of the Company;

approximately RMB200,000,000 to be used for repaying the advances from Beijing
North Star Industrial Group;

the balance to be used for future land acquisition and as additional working capital.

BEIJING NORTH STAR COMPANY LIMITED
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3. The actual use of proceeds from the previous share offer
Up to 30th September, 2000, net proceeds from the previous share offer amounting
to RMB1,730,440,000 were utilised as follows:
1. Upgrading the existing investment properties of the Company:
it BB
Total Amount invested
—HtE —UUNE —UUVE ZRRRAE
Investment project 1997 1998 1999 2000
AR¥TL ARWTE ARBTL ARWTL ARWTIL
(Rmb’000)  (Rmb’000)  (Rmb’000)  (Rmb’000)  (Rmb’000)
Rennovation of Bei Chen
Shopping Centre
(completed) 155,380 155,000 370 10 —
Construction of You Lian
Conference Hall of Beijing
International Convention
Centre (completed) 36,210 — 19,690 16,520 —
Construction of the Broadband
Multimedia Integrated
Information Network in the
Asian Games Village
(completed) 21,430 3,320 1,000 17,110 —
Redevelopment of Beijing
Continental Grand Hotel
(in progress) 18,350 290 1,390 13,280 3,390
Total 231,370 158,610 22,450 46,920 3,390

BEIJING NORTH STAR COMPANY LIMITED
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Investment project

Since the inception of its operation upon completion, Bei Chen Shopping Centre
has achieved sustained growth in operating results. The renovation investment
cost was recouped on 31st December, 2002. As at 31st December, 2002, the
accumulated net profit realised amounted to RMB166,461,000. The completion
of the construction of the Broadband Multimedia Integrated Information Network
in the Asian Games Village has turned Asian Games Village into the first large
scale and integrated digital network community. The launch of You Lian Conference
Hall of Beijing International Convention Centre has expanded the convention
and exhibition area and strongly boosted the efficiency of Beijing International

Convention Centre.

Developing the existing property development projects of the Company:

G BEH
Total Amount invested
—JUtE —UUNME —UuUE FRFREE
1997 1998 1999 2000

ARWTE ARWTE ARWTILE ARWTEZ ARETI
(Rmb’'000)  (Rmb’000)  (Rmb’000)  (Rmb’000)  (Rmb’000)

AR EE (AkEFKE) Development of Bei Chen
(R5%ET1) Bei Yuan Residential Estate
(“Green Home”) (in progress) 495,080 67,000 143,720 243,400 40,960

REMELH GECRE) Development of Asian

(B5%T1) Games Village Commercial
Complex (“Hui Xin Office”)
(completed) 247,430 75,840 40,270 17,280 114,040
A A EM (EARAE)  Development of Asian Games
(E5EL) Village Apartment Building
(“Hui Xin Apartment”)
(completed) 182,350 44,160 19,730 46,740 71,720
FAEFHE M C ~ DWIAH Development of Lots C and
A5ET) D in the Olympic Games
Reserved Area (in progress) 130,000 — 100,000 30,000 —
it Total 1,054,860 187,000 303,720 337,420 226,720

AR EEBRAAMAT | —FF FER

T
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Up to 31st December, 2002, the accumulated operating profit realised from sale of
land and commodity flats in Bei Chen Bei Yuan Residential Estate (“Green Home”)
amounted to RMB231,760,000. Those parts of Asian Games Village Commercial
Complex and Asian Games Village Apartment Building which were in saleable

conditions were substantially sold which realised an accumulated operating profit

of RMB87,133,000.

The actual investment amount of the above two projects (1) and (2) both exceeded
the amount of proceeds from the previous share offer proposed for such purposes
as set out in the prospectus. The additional investment made by the Company was
for the purpose of further enhancing the competitiveness of its existing investment
properties and property development projects, so as to achieve a higher market
share. The purpose and amount of utilisation of the said proceeds were disclosed
in the annual reports and interim reports of 1997, 1998, 1999 and 2000, and were

considered and approved by the shareholders” general meetings.
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Repayment of the advances
from Beijing North Star

Industrial Group

Repayment of bank loans

Total

ANFEBEE - IVERC 2BERT
SRERERAT R B AU T AR &
EHA > WIRARES -

BWECEZEENLA=TH1E > ANH
RTR SR B4 N B 1,730,440,000 02
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Repaying the advances from Beijing North Star Industrial Group and reducing

debt:

G g ik
Total Amount utilised
—JUtE —IUUNME —UUE —FRFREE
1997 1998 1999 2000

ARWTE ARWTE ARWTILE ARWTE ARKTI
(Rmb’'000)  (Rmb’000)  (Rmb’000)  (Rmb’000)  (Rmb’000)

275,210 268,960 6,250 — —
169,000 127,000 42,000 — —
444210 395,960 48,250 — —

By the end of 1998, the Company has fully repaid all bank borrowings, effectively

lowering the funding cost of the Company and reducing the pressure of debts.

As at 30th September, 2000, proceeds from the previous share offer totalling
RMB1,730,440,000 has been fully utilised.

The proposed use of the proceeds from previous share offer as disclosed in the
prospectus and other documents in relation to disclosure of information is consistent

with the actual use of proceeds from previous share offer in all aspects.

25th March, 2003
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