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NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN thut the Annuul Generul Meeting
of the Members of CIL Holdings Limited (the *Compuny”)
will be held at Busement Function Room |, Luk Kwok Hotel,
72 Gloucester Roud, Wanchui, Hohy Kohy onh
29 September 2003 ut 9:00 u.m. for the followiny purposes:

1. To receive und consider the dudited Fihanciul
Stutements und the Reports of the Directors und
of the Auditors for the yeur ended 30 June 2002;

2. To re-elect Directors und to authorise the Bourd of

Directors to fix Directors’ remunerution;

3. To re-uppoint Auditors und to uuthorise the Bourd
of Directors to fix Auditors’ remunerution;

4, To consider us Speciul Business und, if thought fit,
puss with or without umendments, the followiny
resolution us un Ordinury Resolution:

“THAT

(u) the exercise by the Directors during the
Relevunt Period of ull the powers of the
Compuny to purchuse its shures, subject to
und ih uccordunce with the dpplicuble
luws, be und is hereby ygenerully und
unconditionally upproved;

) the fotul hominul umount of shures to be
purchused pursuunt to the dpproval in
fparagraph (a) ubove shall not exceed 10%
of the totdl hominul umount of the shure
cupitul of the Compuny in issue on the dute
of this Resolution, und the suid upprovul
shull be limited uccordingly; und
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for the purpose of this Resolution, "Relevunt
Period” meuns the period from the pussing
of this Resolution until whichever is the earlier
of:

0) the conclusion of the next Annuul
Generul Meeting of the Compuny;

(i the revocution or vuriation of the
authority given under this Resolution
by Ordinary Resolution of the
shareholders in generul meetiny; und

(iii) the expirution of the period within

which the next Anhnuudl Generul

Meeting of the Compuny is reyuired

by the Bye-luws of the Compuny or

the luws of Bermudu to be held.”;

To consider us Speciul Business und, if thought fit,

puss with or without umendments, the followiny

resolution us un Ordinury Resolution:

“THAT

()

the exercise by the Directors during the
Relevunt Period of ull the powers of the
Compuny to issue, ullot und deul with
udditionul shures of the Compuny und to
muke or ygrunt offers, agreements and
options which would or might require shures
to be ullotted, issued or deult with during
or ufter the end of the Relevunt Period be
und is hereby yenerdlly and unhconditionadlly
upproved, provided thut, otherwise thun
pursuunt to d rights issue where shares are
offered to shureholders on u fixed record
dute in proportion to their then holdinys of
shares (subject to such exclusions or other
arrungements us the Directors muy deem
necessury or expedient in reldtion to
fractional entitlements or havinyg regurd to
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(o)

uny restrictions or obligutions under the laws
of, or the requirements of uny recoynised
regulatory body or uny stock exchunyge in
uny territory outside Hony Kony) or uny
option scheme or similur urranyement for
the time beiny udopted for the yrunt or
issue to officers und/or employees of the
Compuny und/or uny of its subsidiuries of
shares or rights to ucquire shares of the
Compuny, or uny scrip dividend scheme or
similur arrangement providinyg for the
ullotment of shures in lieu of the whole or
purt of u dividend on shares of the
Compuny in uccordunce with the Bye-laws
of the Compuny, the totul hominul amount
of udditionul shares issued, dllotted, deult
with or wdyreed conditionully or
unconditiondlly to be issued, ullotted or
deult with shull hot in totul exceed 20% of
the fotul nominul umount of the share
cupitul of the Compuny in issue on the dute
of this Resolution und the suid approval shall
be limited uccordingly; and

for the purpose of this Resolution, "Relevunt
Period” meuns the period from the pussing
of this Resolution until whichever is the earlier
of:

0) the conclusion of the next Annuul
Generul Meeting of the Compuny;

(i the revocution or vuriation of the
authority given under this Resolution
by Ordinary Resolution of the
shareholders in generul meetiny; und

(iii) the expirution of the period within
which the next Anhnuudl Generul
Meetiny of the Compuny is reyuired
by the Bye-luws of the Compuny or
the luws of Bermudu to be held.”;
und
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To consider us Speciul Business und, if thought fit,
puss with or without umendments, the followiny
resolution us un Ordinury Resolution:

"THAT the generul mundute ygrunted to the
Directors of the Compuny pursuunt to Resolution 5
ubove und for the time beinyg in force to exercise
the powers of the Compuny to dllot shares und to
make or ygrunt offers, ayreements und options
which might require the exercise of such powers
be und is hereby extended by the total hominul
amount of shares in the cupitul of the Compuny
repurchused by the Compuny since the ygruntiny
of such yenerdl mundute pursuunt to the exercise
by the Directors of the Compuny of the powers of
the Compuny to purchuse such shares, provided
that such amount shull not exceed 10% of the totul
nominual umount of the shure cupitul of the
Compuny in issue on the dute of this Resolution.”
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By Order of the Bourd AEEEW
Chiu King Hoi, Anthony REHE
Compuny Secretary i

Honhy Kony, 27 August 2003 BB —EE=FNA=-+tH
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Notes:

The Reyister of Members of the Compuny will be closed
from 26 September 2003 to 29 September 2003 (both duys
inclusive) during which period no transfer of shures will
be effected.

A Member muy uppoint more thun one proxy o represent
him und vote on his behulf. A proxy need not be u
Member. If more thun one proxy is so uppointed, the
gppointment shull specify the number und cluss of shures

in respect of which euch such proxy is so uppointed.

To be vdlid, u form of proxy und the power of uttorney or
other authority, if uny, under which it is signed, or u
noturiully certified copy of such power of uttorhey or
authority, must be lodged with the Compuny’s Shure
Reyistrar in Hony Konhy, Tenyis Limited ut 28/F, BEA Harbour
View Centre, 56 Gloucester Roud, Wunchui, Hony Kony
for reyistration not less than 48 hours before the time
appointed for holdiny the Meeting.
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