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Notice of the Annual General Meeting

NOTICE IS HEREBY GIVEN that an annual general meeting of China Strategic Holdings Limited (the “Company”)

will be held at 11/F, Paul Y. Centre, 51 Hung To Road, Kwun Tong, Kowloon, Hong Kong on 30th May, 2003 at 11:30

a.m. for the following purposes:

AS ORDINARY BUSINESS

1. To receive and consider the repor ts of the directors and the auditors of the Company and the audited

financial statements for the year ended 31st December, 2002.

2. To re-elect the retiring directors of the Company and to authorise the board of directors of the Company to

fix the remuneration of the directors of the Company.

3. To re-appoint auditors and to authorise the directors of the Company to fix their remuneration.

AS SPECIAL BUSINESS

To consider and, if thought fit, pass the following resolution as a Special Resolution:

4. “THAT the Ar ticles of Association of the Company be and are hereby amended in the following manner :

(A) By adding the following new definition immediately before the definition of “these Ar ticles” or “these

presents” in Ar ticle 2:

“Annual Repor t” shall include a consolidated profit and loss account for the period,

in the case of the first account, since the incorporation of the

Company and, in any other case, since the preceding account,

together with a consolidated balance sheet as at the date to

which the consolidated profit and loss account is made up and a

Directors’ repor t with respect to the consolidated profit or loss

of the Company for the period covered by the profit and loss

account and the state of the Company’s affairs as at the end of

such period, and an Auditors’ repor t on such accounts prepared

pursuant to Ar ticle 158;

(B) By adding the following new definition immediately after the definition of “the Companies Ordinance”

or “the Ordinance” in Ar ticle 2:

“Corporate Communication” shall mean any information issued or to be issued by the

Company to its members for their information or action and shall

have the meaning ascribed to it in the Listing Rules and shall

include but not be limited to:

(1) the Annual Report;

(2) the interim repor t;
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(3) the summary financial repor t;

(4) notice of meetings;

(5) listing documents; and

(6) any circulars or other documents required by the Listing

Rules to be sent to the Company’s members.

(C) By adding the following new definitions immediately after the definition of “dollars” in Ar ticle 2:

“electronic communication” shall mean any Corporate Communication sent by electronic

means;

“electronic means” shall mean the transmission of any Corporate Communication

from the Company in any form through electronic media

(including electronic mail or publication on the Company ’s

website);

“Electronic Signature” shall mean an electronic symbol or process attached to or

logically associated with an electronic communication and

executed or adopted by a person with the intent to sign the

electronic communication;

“Listing Rules” shall mean the Rules Governing the Listing of Securities on The

Stock Exchange of Hong Kong Limited as amended from time to

time;

(D) By adding the following new definition immediately after the definition of “shareholders” in Ar ticle 2:

“summary financial repor t” shall have the meaning as set out under section 2(l) of the

Companies Ordinance;

(E) By adding the following wording at the end of the definition of “writing” or “printing” in Ar ticle 2:

and, only where used in connection with a notice served by the Company by electronic means on

members or other persons entitled to receive notices hereunder, shall also include a record maintained

through an electronic medium which is accessible in visible form so as to be useable for subsequent

reference;

(F) By adding the following wording into Ar ticle 28 after the words “and published in Hong Kong

Government Gazette for the purposes of Section 71A of the Companies Ordinance”:

and/or, subject to the Listing Rules, in the manner in which notices may be served by the Company as

herein provided
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(G) By deleting the words “adopting of the accounts and balance sheet and the reports of the Directors

and Auditors and other documents required to be annexed to the balance sheet” in Ar ticle 75 and

substituting therefor with the words “adopting of the Annual Repor t and other documents required to

be annexed to the Annual Repor t” in Ar ticle 75.

(H) By deleting the existing Ar ticle 124 in its entirety and substituting therefor with the following new

Article 124:

A Director may and, on request of a Director, the Secretary shall, at any time summon a meeting of the

Board. Notice thereof shall be given to each Director either in writing or by telephone or by facsimile

at the facsimile number from time to time notified to the Company by such Director or by telex or

telegram at the address from time to time notified to the Company by such Director or by electronic

mail at the electronic mail address from time to time notified to the Company by such Director or in

such other manner as the Board may from time to time determine. Provided however that notice need

not be given to any Director for the time being absent from Hong Kong. A Director may waive notice

of any meeting and any such waiver may be prospective or retrospective.

(I) By deleting the existing Ar ticles 161(A) and 161(B) in their entirety and substituting therefor with the

following new Ar ticles 161(A) and 161(B):

161 (a) The Board shall from time to time in accordance with the provisions of the Ordinance

cause to be prepared and to be laid before the members of the Company at every

annual general meeting, the Annual Repor t and/or the summary financial repor t which

complies with Section 141CF(l) of the Companies Ordinance and such other reports

and accounts as may be required by law.

(b) Every Annual Repor t shall be signed pursuant to the provisions of the Ordinance and

copies of those documents (including but not limited to the Annual Repor t and/or the

summary financial repor t) which are to be laid before the members of the Company at

an annual general meeting shall not less than 21 days before the date of the annual

general meeting be made available in printed form and/or using electronic means

whether in the English language only, in the Chinese language only or in both the English

language and the Chinese language and at the same time as the notice of an annual

general meeting to every member of the Company, every holder of debentures of the

Company, every person registered under Ar ticle 45 and every other person entitled to

receive notices of general meetings of the Company in compliance with the Listing Rules

and any applicable law, rules or regulations, provided that the Company shall not be

required to make available those documents to any person of whose address the

Company is not aware or to more than one of the joint holders of any shares or

debentures whether in printed form or by electronic means. In the case of those

documents being made available in printed form, such documents will be sent by post to

the registered addresses of those entitled to receive them as set out above.
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(J) By adding the following new Ar ticle 161(C) in its entirety after the new Ar ticle 161(B):

Where a member, in accordance with the Listing Rules and any applicable law, rules or regulations has

consented to treat the publication of the Annual Repor t or the summary financial repor t as set out in

Ar ticle 161(A) using electronic means or has consented to receiving the summary financial repor t

instead of the Annual Repor t, as discharging the Company’s obligation under the Listing Rules and any

applicable law, rules or regulations to send a copy of such relevant financial documents, then

publication by the Company, in accordance with the Listing Rules and any applicable law, rules or

regulations, using electronic means of such relevant financial documents and/or receipt by such

member of the summary financial repor t at least 21 days before the date of the relevant general

meeting, shall, in relation to each such member, be deemed to discharge the Company’s obligations

under Ar ticle 161 (A) provided that any person who is otherwise entitled to such financial documents

of the Company may, if he so requires, by notice in writing served on the Company, demand that the

Company sends to him, a complete printed copy of the Annual Report or the summary financial repor t

not previously requested by him.

(K) By deleting the existing Ar ticle 165 in its entirety and substituting therefor with the following new

Ar ticle 165:

Any notice or document or any Corporate Communication to be given or issued under these Ar ticles

shall be in writing, and may be served by the Company and/or by the Board on any member either

personally or by sending it through the post in a prepaid letter, envelope or wrapper addressed to such

member at his registered address as appearing in the register or (in the case of notice) by

adver tisement published in both an English language newspaper in English and a Chinese language

newspaper in Chinese or by any electronic means in compliance with these Ar ticles and the Listing

Rules and any applicable law, rules or regulations provided that the Company has obtained the

member’s prior express positive confirmation in writing to receive or otherwise have made available to

him notices and documents to be given or issued to him by the Company by such electronic means. In

the case of joint holders of a share, all notices shall be given to that holder for the time being whose

name stands first in the register and notice so given shall be sufficient notice to all the joint holders.

(L) By deleting the first and second sentence of Ar ticle 166 and substituting therefor with the following

wording:

A member shall be entitled to have notice served on him at any address within Hong Kong or by any

electronic means in compliance with these Ar ticles, legislation and the Listing Rules and any applicable

law, rules or regulations. Any member whose registered address is outside Hong Kong may notify the

Company in writing of an address in Hong Kong which for the purpose of service of notice shall be

deemed to be his registered address.
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(M) By adding the following wording at the end of Ar ticle 167:

Any notice or document or Corporate Communication sent by electronic mail shall be deemed to

have been ser ved at the time when such notice or document or Corporate Communication is

transmitted provided no notification is received by the Company that such notice or document has not

reached its recipient. Any notice or document or Corporate Communication which the Company has

made available to any member by publication on its own website or computer network or the website

of The Stock Exchange of Hong Kong Limited shall be deemed to have been served on the day on

which such publication is made.

(N) By deleting the existing Ar ticle 168 in its entirety and substituting therefor with the following new

Article 168:

A notice or document or Corporate Communication may be given by the Company to the person or

persons entitled to a share in consequence of the death, mental disorder or bankruptcy of a member

in the manner set out in Ar ticle 165 in which the same might have been given if the death, mental

disorder or bankruptcy had not occurred.

(O) By deleting the words “Any notice or document delivered or sent by post or left at the registered

address of any member in pursuance of these presents” at the beginning of Ar ticle 170 and substituting

therefor with the following:

Any notice or document or Corporate Communication delivered or sent by post or left at the

registered address of any member or made available by electronic means in compliance with these

Articles, legislation and the Listing Rules and any applicable law, rules or regulations.

(P) By deleting the existing Ar ticle 171 in its entirety and substituting therefor with the following new

Article 171:

171 (a) The signature to any notice to be given by the Company may be written or printed by

means of facsimile or where relevant, by Electronic Signature.

(b) Subject to the Listing Rules and any applicable laws, rules and regulations, any notice or

document, including but not limited to the documents referred to in Ar ticle 161 and any

Corporate Communication, may be given in the English language only, in the Chinese

language only or in both the English language and the Chinese language provided that

the Company has obtained the relevant member’s prior express positive confirmation in

writing to receive or otherwise have made available to him such notices or documents

in either the English language only or the Chinese language only or in both the English

language and the Chinese language and provided fur ther that such member may, if he so

requires, by notice in writing served on the Company, demand at any time that the

Company sends or makes available to him any notice or document or Corporate

Communication in the language not previously provided to him.”
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To consider and, if thought fit, pass the following resolutions as Ordinary Resolutions:

5. “THAT:

(a) subject to sub-paragraph (c) below, pursuant to Section 57B of the Companies Ordinance, the exercise

by the directors of the Company during the Relevant Period of all powers of the Company to allot

additional shares of the Company (“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;

(b) the approval in sub-paragraph (a) above shall authorise the directors of the Company 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;

(c) the aggregate nominal amount of share capital allotted or agreed conditionally or unconditionally to be

allotted, issued or dealt with (whether pursuant to an option or otherwise) by the directors of the

Company pursuant to the approval in sub-paragraph (a) and (b) above, otherwise than pursuant to

Rights Issue and the exercise of options granted under any share option scheme adopted by the

Company, shall not in aggregate exceed 20 per cent. of the nominal amount of the share capital of the

Company in issue as at the date of passing this resolution and the said approval shall be limited

accordingly; and

(d) for the purpose of this Resolution:-

“Relevant Period” means the period from the date of passing this resolution until whichever is the

earliest of:

(aa) the conclusion of the next annual general meeting of the Company;

(bb) the expiration of the period within the next annual general meeting of the Company is

required by the law or the ar ticles of association of the Company to be held; and

(cc) the revocation or variation of this Resolution by an 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 made to the

shareholders of the Company, excluding for that purpose any shareholder who is resident in a place

where such offer is not permitted or is impracticable under the law of that place, and, where

appropriate, to holders of other equity securities for the time being in issue (if any) entitled to be

offered them pro rata (apar t from fractional entitlements) to their then holdings of Shares (or such

other equity securities).”

6. “THAT:

(a) the exercise by the directors of the Company during the Relevant Period of all the powers of the

Company to purchase Shares and the subscription value of the outstanding warrants of the Company

be and is hereby generally and unconditionally approved;
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(b) the total nominal amount of (i) the Shares to be purchased pursuant to the approval in paragraph (a)

above shall not exceed 10 per cent. of the total nominal amount of the share capital of the Company

in issue; and (ii) the warrants of the Company to be purchased pursuant to the approval in paragraph

(a) above shall not exceed 10 per cent. of the total subscription value outstanding, as at the date of

passing this resolution and the said approval shall be limited accordingly; and

(c) for the purpose of this Resolution, “Relevant Period” means the period from the date of passing this

resolution until whichever is the earliest of:

(aa) the conclusion of the next annual general meeting of the Company;

(bb) the expiration of the period within which the next annual general meeting of the Company is

required by the law or the ar ticles of association of the Company to be held; and

(cc) the revocation or variation of this Resolution by an ordinary resolution of the shareholders of

the Company in general meeting.”

7. “THAT:

the general mandate granted to the directors of the Company to allot, issue and deal with additional Shares

pursuant to Ordinary Resolution set out in Resolution 5 of this notice be and is hereby extended by the

addition thereto of an amount representing the aggregate nominal amount of the share capital of the

Company which may be allotted or agreed conditionally or unconditionally to be allotted pursuant to the such

general mandate the aggregate nominal amount of share capital of the Company repurchased by the Company

under the authority granted pursuant to Ordinary Resolution set out in Resolution 6 of this notice, provided

that such amount shall not exceed 10 per cent. of the aggregate nominal amount of the issued share capital of

the Company as at the date of passing this resolution.”

By order of the Board

Chan Yan Yan, Jenny
Company Secretary

Hong Kong, 23rd April, 2003.

Registered office

8th Floor,

Paul Y. Centre,

51 Hung To Road,

Kwun Tong,

Kowloon,

Hong Kong



96

Notice of the Annual General Meeting

Notes:

1. A form of proxy for use at the meeting is enclosed herewith.

2. The instrument appointing a proxy shall be in writing under the hand of the appointor or of his/her attorney duly
authorised in writing or, if the appointor is a corporation, either under its seal or under the hand of any officer, attorney or
other person authorised to sign the same.

3. Any member entitled to attend and vote at the meeting is entitled to appoint one or more proxies to attend and, on a poll,
vote instead of him/her. A proxy need not be a member of the Company.

4. In order to be valid, the form of proxy, together with the power of attorney or other authority (if any) under which it is
signed, or a notarially cer tified copy of such power or authority, must be lodged at the Company’s share registrar, Standard
Registrars Limited, at G/F, Bank of East Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Kong not less than
48 hours before the time appointed for holding the meeting or any adjourned meeting (as the case may be).

5. Completion and return of the form of proxy will not preclude members from attending and voting in person at the
meeting or at any adjourned meeting (as the case may be) should they so wish, and is such event, the form of proxy shall
be deemed to be revoked.

6. Where there are joint registered holders of any share of the Company, any one of such joint holders may vote, either in
person or by proxy, in respect of such share as if he/she was solely entitled thereto, but if more than one of such joint
holders are present at the meeting, the most senior shall alone be entitled to vote, whether in person or by proxy. For this
purpose, seniority shall be determined by the order in which the names stand in the register of members of the Company
in respect of the joint holding.


