FSEFHEEBTFSIR L T SUWA INTERNATIONAL HOLDINGS LIMITED

Nortice oF ANNUAL GENERAL MEETING

KREBFAZTES

NOTICE IS HEREBY GIVEN that the annual general meeting of the
Company will be held at Unit B8, 6/F., Block B, Hoplite Industrial Centre,
3-5 Wang Tai Road, Kowloon Bay, Hong Kong on Tuesday, 24 August

2004 at 10:30 a.m. for the following purposes:—

1.

To receive and adopt the Audited Financial Statements and the Reports
of the Directors and Auditors for the year ended 31 March 2004.

To re-elect four directors, to fix the number of directors to twelve
and to authorise the Board of Directors to fix the remuneration of

the directors.

To appoint Auditors for the ensuing year and to authorise the Board

of Directors to fix their remuneration.

As special business to consider and, if thought fit, pass with or without

amendments, the following resolution as an ordinary resolution:-

ORDINARY RESOLUTION
“THAT:

(@) subject to paragraph (c) below, the exercise by the Directors during
the Relevant Period (as hereinafter defined) of all the powers of
the Company to allot, issue shares of HK$0.10 each in the capital
of the Company and to make or grant offers, agreements and
options (including bonds, warrants and debentures, notes and any
securities which carry rights to subscribe for or are convertible into
shares of the Company) which would or might require the exercise
of such power be and is hereby generally and unconditionally

approved;

(b) the approval in paragraph (a) above shall authorise the Directors
during the Relevant Period (as hereinafter defined) to make or
grant offers, agreements and options (including bonds, warrants
and debentures, notes and any securities which carry rights to
subscribe for or are convertible into shares of the Company) which
would or might require the exercise of such powers after the

end of the Relevant Period;
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(c)

(d)

the aggregate nominal amount of share capital allotted or agreed
conditionally or unconditionally to be allotted (whether pursuant
to an option or otherwise) and issued by the Directors pursuant
to the approval in paragraph (a) above, otherwise than pursuant
to (i) a Rights Issue (as hereinafter defined); (i) an issue of shares
as scrip dividends in accordance with the bye-laws of the
Company from time to time; or (iii) an issue of shares upon the
exercise of rights of subscription or conversion under the terms
of any bonds, warrants, debenture, notes and any securities which
carry rights to subscribe for or are convertible into shares of the
Company; or (iv) an issue of shares under any option scheme
or similar arrangement for the time being adopted for the grant
or issue to the grantees as specified in such scheme or arrangement
or rights to acquire shares of the Company, shall not exceed
20 per cent. of the aggregate nominal amount of the issued share
capital of the Company as at the date of passing this Resolution,

and the said approval shall be limited accordingly; and

for the purpose of this Resolution, “Relevant Period” means the
period from the passing of this Resolution until whichever is the

earlier of:

(i) the conclusion of the next annual general meeting of the

Company; or

(ii) the expiration of the period within which the next annual
general meeting of the Company is required by the bye-laws
of the Company or any applicable law to be held; or

(iii) the date on which the authority set out in this Resolution
is revoked or varied by an ordinary resolution of the

shareholders of the Company in general meeting.

“Rights Issue” means an offer of shares open for a period fixed
by the Directors to the holders of shares of the Company on the
register of members of the Company on a fixed record date in
proportion to their then holdings of such shares as at that date
(subject to such exclusions 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 recognized regulatory body

or any stock exchange in, any territory applicable to the Company).”
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5. To consider and, if thought fit, pass the following resolution as a special > SEW B RBEEE BB NI RBZER

resolution of the Company:- AREZFEFRIRZESE -
SPECIAL RESOLUTION FRIRERSE
“THAT subject to the approval of the Registrar of Companies in BRGNS ELTIFMERR 2
Bermuda, the name of the Company be changed to “Daisho Microline E®R BARTEWBHB Daisho
Holdings Limited” and that the Chinese name of the Company be Microline Holdings Limited) » M2~/ & H
changed from “7 # B EEBARAE" to “KEMELEBE AR Nl (EHR#SRCR) BIFEBES
)" for identification purposes only.” BERATIHNBTAEMEEEBRA
g -

s

6. To consider and, if thought fit, pass the following resolution as a special 7\~ SEW B RBEENBB T RBZER

resolution of the Company:- AREZFEFRIRZESE -
SPECIAL RESOLUTION FRIRERSE
“THAT the existing Bye-laws of the Company be and are hereby MEEIG AT HIVBEI AR IRB LA
amended in the following manner: a1 :
(@) Bye-llaw 1 (@ RTMEISE 1F
(i) by adding the following new definition of “associate” i RIRBATMAIEEREREIQ
immediately after the definition of “the Companies Act” in BEICEEBMNMARITIEZEA
the existing Bye-law 1: TIZHTEE :
““associate” shall have the meaning attributed to it in the MEBAT I EEERMEZE
rules of the stock exchange in the Relevant Territory.”; HFR 52 KA P %52 H
gl
(i) by adding the following new definition immediately after the (i) RIFBEATMEISE URNERZE
definition of “call” in the existing Bye-law 1: BIZEEERIMATHEE :
““Clearing House” shall mean a clearing house or authorised [THEEFTIIEA RS IRIDEE M
share depositary recognized by the laws of the jurisdiction BHERSH LM %ET
in which the shares of the Company are listed or quoted R 2K ﬁﬁmu__[sz‘:ut%ﬁﬁ_ﬁ
on a stock exchange in such jurisdiction.”; O RIBBEER -
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(iii) by substituting the existing definition of “writing” or
“printing” in the existing Bye-law 1 in its entirety with the

following:

““written” and “in writing” shall mean written or printed or
printed by lithography or printed by photography or
typewritten or produced by any other modes of representing
words or figures in a visible form, and including where the
representation takes the form of electronic display, provided
that both the mode of service of the relevant document or
notice and the Member's election comply with all applicable

Statutes, rules and regulations.”; and

(iv) by adding the following new paragraph at the end of the
existing Bye-law 1:

“References to a document being executed include references
to its being executed under hand or under seal or, to the
extent permitted by, and in accordance with the Statutes
and other applicable laws, rules and regulations, by electronic
signature or by any other method. References to a document,
to the extent permitted by, and in accordance with the
Statutes and other applicable laws, rules and regulations,
include references to any information in visible form whether

having physical substance or not.”;
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(b) Bye-law 8 (b) A EHABIZE 8%

by adding the following new paragraph at the end of the existing
Bye-law 8:

“The words “non-voting” must appear on shares which do not
carry voting rights, and where the equity capital includes shares
with different voting rights, the designation of each class of shares,
other than those with the most favourable voting rights, must
include the words “restricted voting” or “limited voting.”;
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(¢) Bye-law 15 () NEMBIE151F

MRIBB RSB 15HFE » WA
TIFRIMEIE 15FRREZFEM

marginal note: £ -

by deleting the existing Bye-law 15 in its entirety and
substituting therefor the following new Bye-law 15 and its

M5 EEERDIRORMDEBFE BR

“15.Every person whose name is entered as a member in Share

the register shall be entitled to receive within such
period of time as may be prescribed by the rules of
the stock exchange in the Relevant Territory after
allotment or lodgment of a transfer (or within such
other period as the conditions of issue shall provide)
one certificate for all his shares or, if he so requests,
in a case where the allotment or transfer is of a number
of shares in excess of the number for the time being
forming the stock exchange board lot, upon payment,
(i) in the case of an allotment, of a fee (not exceeding,
in the case of any share capital listed on a stock
exchange in the Relevant Territory, such maximum
amount as may from time to time be prescribed by
the rules of the stock exchange in the Relevant Territory
and, in the case of any other share capital, such sum
in such currency as the Board may from time to time
determine to be reasonable in the territory in which
the relevant register is situate, or otherwise such other
sum as the Company may by Ordinary Resolution
determine) for every certificate after the first; or (ii)
in the case of a transfer, of a fee (not exceeding, in
the case of any share capital listed on a stock exchange
in the Relevant Territory, such maximum amount as
may from time to time be prescribed by the rules of
the stock exchange in the Relevant Territory and, in
the case of any other share capital, such sum in such
currency as the Board may from time to time determine
to be reasonable in the territory in which the relevant
register is situate, or otherwise such other sum as the
Company may by Ordinary Resolution determine) for
every certificate, such number of certificates for shares
in stock exchange board lots or multiples thereof as
he shall request and one for the balance (if any) of
the shares in question, provided that in respect of a

share or shares held jointly by several persons the

Certificates
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Company shall not be bound to issue a certificate or
certificates to each such person, and the issue and
delivery of a certificate or certificates to one of several
joint holders shall be sufficient delivery to all such
holders.”

(d) Bye-law 19

(e)

by deleting the words “in Hong Kong, the maximum fees
prescribed by the rules, regulations or codes of the stock exchange
in Hong Kong from time to time” after the words “a stock
exchange” in the fourth line of Bye-law 19 and substituting
therefor the words “in the Relevant Territory, such maximum
amount as may from time to time be prescribed by the rules
of the stock exchange in the Relevant Territory”;

Bye-law 26

by inserting the words “or by any means and in such manner
as may be accepted by the stock exchange in the Relevant
Territory”at the end of the existing Bye-law 26;

Bye-law 36

by deleting the existing Bye-law 36 in its entirety and
substituting therefor the following new Bye-law and its marginal

note:

“36. All transfers of shares may be effected by an Form of
instrument of transfer in the usual or common form pte
or in such other form as prescribed by the stock
exchange in the Relevant Territory or in such form
as the Board may accept and may be under hand
or, if the transferor or transferee is a Clearing House
or its nominee(s), by hand or by machine imprinted
signature or by such other manner of execution as

the Board may approve from time to time.”;
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(g)

(h)

(M)

)

Bye-law 37

by inserting the words “provided that the Board may dispense
with the execution of the instrument of transfer by the transferee
in any case which it thinks fit in its discretion to do so. The Board
may also resolve, either generally or in any particular case, upon
request by either the transferor or transferee, to accept
mechanically executed transfers” after the words “on behalf of

the transferee” in the third line of the existing Bye-law 37;

Bye-law 40

by deleting the words “in Hong Kong, the maximum fees
prescribed by the rules, regulations or codes of the stock exchange
in Hong Kong from time to time” after the words “a stock
exchange” in the second and third lines of the existing Bye-law
40() and substituting therefor the words “in the Relevant Territory,
such maximum amount as may from time to time be prescribed

by rules of the stock exchange in the Relevant Territory”;

Bye-law 44

by deleting the words “in one or more newspapers circulating in
the Relevant Territory” in the third and fourth lines of the existing
Bye-law 44 and substituting therefor the words “in appropriate
newspapers in accordance with the requirements of the stock
exchange in the Relevant Territory or by any means and in such
manner as may be accepted by the stock exchange in the Relevant

Territory”;

Bye-law 66

by deleting the words “recognised clearing house within the
meaning of section 2 of the Securities (Clearing Houses)
Ordinance (Chapter 420 of the laws of Hong Kong)” in the fifth
to eighth lines of the existing Bye-law 66 and substituting therefor

the words “Clearing House”;
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(k) Bye-law 70

M

(@)

(ii)

by adding the words “Subject to any special rights or
restrictions as to voting for the time being attached to any
shares or in accordance with the rules of the stock exchange
in the Relevant Territory, or these Bye-laws” before the word
“At” at the beginning of the existing Bye-law 70;

by substituting the first word “At” at the beginning of the

existing Bye-law 70 to read as “at”;

Bye-law 76

by deleting the words “recognised clearing house within the meaning

of section 2 of the Securities (Clearing Houses) Ordinance (Chapter
420 of the laws of Hong Kong)” in the eighth to tenth and sixteenth

to nineteenth lines of the existing Bye-law 76 respectively and

substituting therefor the words “Clearing House”;

(m) Bye-law 80

by adding the following new paragraph (C) and its marginal notes

to the end of the existing Bye-law 80:

“(C) Where the Company has knowledge that any member Voting in

3 . contravention
is, under the applicable Statutes and/or the rules of the of ryles of
the stock

exchange in

abstain from voting on any particular resolution or ;ihel .
elevan

restricted to voting only for or only against any particular Territory

stock exchange in the Relevant Territory, required to

resolution, any votes cast by or on behalf of such
member in contravention of such requirement or

restriction shall not be counted.”;

(n) Bye-law 81

by deleting the words “recognised clearing house within the

meaning of section 2 of the Securities (Clearing Houses)
Ordinance (Chapter 420 of the laws of Hong Kong)” in the ninth

to twelfth lines of the existing Bye-law 81 and substituting therefor

the words “Clearing House “;
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(n)
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(0) Bye-law 87A (o) NEIHHBIZE87A
by deleting the existing Bye-law 87A and substituting therefor flBRIRE A Sl BISE 87 AR LA T B
the following new paragraph and its marginal note: FENX R EZETEU ¢
“87A.If a Clearing House (or its nominee(s), and in each Clearing [AMME —BEER (SKEMAE gziﬁ
. A ZZ
case, being a corporation) is a member of the Eyouse acine A EMEIER NIB— A &rAs

RRHEER

Company, it may appoint or authorize such person ;erp;‘:i;?:tg’f‘ B) SARIRE  £REE FH
or persons as it thinks fit to act as its proxy or proxies meetings RETZBERT » A ERIRIRIE
or as its corporate representative or representatives to HAERBEZ —IBALH
the extent permitted by the Companies Act at any ARBREHAREEMEER]
meeting of the Company or at any meeting of any FEREAE CHEENRKRIAT
class of members of the Company provided that, if KT ERUZIRIIFESR
more than one proxy or corporate representative is —BRRJRENREK  ZEE
so appointed or authorized, the instrument of proxy NIREX M BIERTRILIE
or authorization shall specify the number and class of REZ ARV ERITER
shares in respect of which each such proxy or corporate ENZIR R ZIRDFERI R &
representative is so authorized or appointed. A person B —RIEEZRNIRES
so appointed or authorized under the provisions of ALEFERREBERNEZEN
this Bye-law shall be deemed to have been duly REMBBEE—THILIEHE
appointed or authorized without further evidence of B WEEREMRKRZER
the facts and be entitled to exercise the same rights BT (SREMREBAN) TEEFR
and powers on behalf of the Clearing House (or its BN REFEDEEEEMN
nominee(s)) which he represents as that Clearing House (KEMRIEA) BEAFTEES
(or its nominee) could exercise as if it were an IECEN—1& - —BEEM
individual person. The number of persons a Clearing (REREBA) OFRBER
House (or its nominee) may appoint to act as its FRARIATRZAR - 58
corporate representative or representatives shall not B—EEER (EMAEAN)
exceed the number of shares held by a Clearing House BEREBHBELBLRER
(or its nominee), being shares in respect of which there RELREZERDEE - |
is an entitlement to attend and vote at the relevant
meeting.”;
(p) Bye-law 97(A) (p) REHABIZEEI7 (A5

by deleting the words “Special Resolution” in the second line il BR 1R 5 2 S B S5 97 (AN RSB (viD) B

of paragraph (vii) of the existing Bye-law 97(A) and substituting E_TMFRIRBERIZST  WATE

therefor the words “Ordinary Resolution”; BRERIZFFTEHUL
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(q) Bye-law 98 (@ REHHAIZEI8F

by deleting the paragraphs (H), (I), (), (K), (L) of the existing fBRIR B RS MBIZEI8BRMH) ~ (D

Bye-law 98 in their entirety and substituting therefor the following P~ K~ DLDEBFBREX - AT

new paragraphs: B FTR SCHU -

“(H) A Director shall not vote on any Board resolution approving (HESTESMPRFENETORE
any contract or arrangement or any other proposal in which ANTHBEEAN @ EAIFHE
he or any of his associates has a material interest nor shall ZHSE M EMEZEEOES
he be counted in the quorum present at the meeting, but ERFBEKRE NI AEE
this prohibition shall not apply to any of the following AED o EICIEZ LRGN E
matters:- AR TIMEEEIR :

(i) the giving of any security or indemnity either:- () BEHIEESEBERE
(@) to the Director or his associate(s) in respect of (@ ESHHEBBAL M
money lent or obligations incurred or undertaken LD ERKSEEDT—
by him or any of them at the request of or for AR HNEE DM
the benefit of the Company or any of its BRIZEKRIBERN
subsidiaries; or m & FRIE SR BEEKE

LBARMIER : X

(b) to a third party in respect of a debt or obligation b) =77 MIEDERE
of the Company or any of its subsidiaries for which EREHMEALEREE
the Director or his associate(s) has himself/ RE-IBERIEBER
themselves assumed responsibility in whole or in BEFEEEEP ML
part and whether alone or jointly under a guarantee BEENLEREASART
or indemnity or by the giving of security; KEEAIRELATZE

B EIE ¢
(i) any proposal concerning an offer of shares or debentures (i) BEEEHEDQTNEM

or other securities of or by the Company or any other HW AR OJEERITIS S

company which the Company may promote or be Bt RE (RNEFEZE

interested in for subscription or purchase where the E) ZERDNESNEME

Director or his associate(s) is/are or is/are to be interested HUHABENEE 2 EOE

as a participant in the underwriting or sub-underwriting FEoMESHEMEALR

of the offer; SHBE QBN EIBM

=
REFREBNS REERD
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(iif)

(iv)

(v)

any proposal concerning any other company in which
the Director or his associate(s) is/are interested only,
whether directly or indirectly, as an officer or executive
or shareholder or in which the Director or his associate(s)
is/are beneficially interested in shares of that company,
provided that the Director and any of his associate(s)
are not in aggregate beneficially interested in 5 per cent.
or more of the issued shares of any class of such
company (or of any third company through which his
interest or that of his associates is derived) or of the
voting rights;

any proposal or arrangement concerning the benefit
of employees of the Company or its subsidiaries

including:-

(a) the adoption, modification or operation of any
employees’ share scheme or any share incentive or
share option scheme under which the Director or

his associate(s) may benefit; or

(b) the adoption, modification or operation of a
pension fund or retirement, death or disability
benefits scheme which relates both to Directors,
his associates and employees of the Company or
any of its subsidiaries and does not provide in
respect of any Director, or his associate(s) as such
any privilege or advantage not generally accorded
to the class of persons to which such scheme or

fund relates; and

any contract or arrangement in which the Director or
his associate(s) is/are interested in the same manner
as other holders of shares or debentures or other
securities of the Company by virtue only of his/their
interest in shares or debentures or other securities of

the Company.
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M

i)

(K

A company shall be deemed to be a company in which a
Director and/or his associate(s) own 5 per cent. or more if
and so long as (but only if and so long as) he and/or his
associate(s) is/are (either directly or indirectly) the holder(s)
of or beneficially interested in 5 per cent. or more of any
class of the equity share capital of such company (or of any
third company through which his interest or that of his
associate(s) is derived) or of the voting rights available to
members of such company. For the purpose of this paragraph
there shall be disregarded any shares held by a Director or
his associate(s) as bare or custodian trustee and in which he
or his associate(s) has/have no beneficial interest, any shares
comprised in a trust in which the Director’s or his associates’
interest is in reversion or remainder if and so long as some
other person is entitled to receive the income thereof, and
any shares comprised in an authorised unit trust scheme in
which the Director or his associate(s) is/are interested only

as a unit holder.

Where a company in which a Director and/or his associate(s)
hold 5 per cent. or more is materially interested in a
transaction, then that Director and/or his associate(s) shall

also be deemed materially interested in such transaction.

If any question shall arise at any meeting of the Board as to
the materiality of the interest of a Director (other than the
Chairman of meeting) and/or his associate(s) or as to the
entitlement of any Director (other than such Chairman) to vote
or be counted in the quorum and such question is not resolved
by his voluntarily agreeing to abstain from voting or not be
counted in the quorum, such question shall be referred to the
Chairman of the meeting and his ruling in relation to such other
Director shall be final and conclusive except in a case where
the nature or extent of the interest of the Director and/or his

associate(s) concerned as known to such Director has not been

M

()]

(K)
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TRUNSERERZETE=
RrE)) BEERFEEHFENER
7 ZS /NS R EIECIal]i =N
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FERERZESR NEME
ANTHBHEIERAERIE T
RIOTUTTERIR D X EER
e ATULZ T (ERRLE
i 15 R B IR % B R T 18 B
B - ARME » EFVEM
BATUEFHZEADRESR
EABDIBEMZESHHEME
ANTEHEEmEREGRD
EFTEMBALHEBERZE
SERMEEZEERE  MRES
FEMBATEEMALTEE
HEZEECNAHE—BEBES
BEZEFRCEREINGE R
EZTEMBALTEUENURSE
AL BRHE—IRR O EN(ES
STEIFTEES IR » BIRE
RIDASTETBEEN -

MEESER /" DERBEALHE
—XATHDZAN LER
MEZABE—BRGHEEEX
M AIRESR/HEBMEA
TS HRIEREZR ZREEE
A #m

RETESFEEEMINTES
(FREZEREN) B/ NEBE
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(FEREIREN) REEERE
FETAEEANBELRRR M
BERAEZEESTEREREN
EREIUAETAKETE AR R
R AZEBERRERTEE
B MEmMZBRESIERE
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(@)

fairly disclosed to the Board. If any question as aforesaid shall
arise in respect of the Chairman of the meeting such question
shall be decided by a resolution of the Board (for which purpose
such Chairman shall not be counted in the quorum and shall
not vote thereon) and such resolution shall be final and
conclusive except in a case where the nature or extent of the
interest of such Chairman as known to such Chairman has not
been fairly disclosed to the Board.”;

Subject to the applicable Statutes, rules and regulations, the
Company may by Ordinary Resolution suspend or relax the
provisions of this Bye-law provided that no Director who
is or whose associate(s) is/are materially interested in such
transaction shall vote upon Ordinary Resolution in respect
of any shares in the Company in which he/they is/are
interested.

(r) Bye-law 103

by deleting the existing Bye-law 103 in its entirety and substituting

(r)

(@)

HEBRA TG 2 EGITEN
HMEOESSFEHATHE - @
FEEDDEREEERAA »
AZEERRRESERERR
R(FLIEMS » ZBEZTHEN
BEIAZEAERLERE
E) o MEZARRERERRE
REM - EEEEERIFRER
FTAIFLE TS < B 1t B ek El
BEOESTEFHQAFREIR
Moo

EEAEA ~ BB R ERBIRR R
T AR TBEEBRERE
B AR IE SN E AR Sl B 2 5%
X ER—RESHERBAL
EZFRZEBEAMNGD » BIR
O EEBED AR ER

DHEEBRBEREE -

X EJHBEIEE 10315

MERIRE R T HBEISE 1035F 2= kI

TERAMRXRE S RN

therefor the following new Bye-law and its marginal note:

N0IRFEEE WIEE R - BA) HAsE
BRRAZ CEIZESEMUN » 280

“103.No person, other than a retiring Director, shall, unless Ngsices to be

recommended by the Director for election, be eligible &'" ¥hen

1

person
for election to the office of Director at any general proposed for

meeting, unless notice signed by a member (other sectn
than the person to be proposed) duly qualified to
attend and vote at the general meeting for which such
notice is given of his intention to propose such person
for election as a Director and also a notice signed
by the person to be proposed of his willingness to
be elected shall have been given to the Company
or lodged at the head office of the Company or at
the Registration Office provided that the minimum
length of the period, during which such notices are
given, shall be at least seven (7) days. The period for
lodgment of such notices will commence no earlier
than the day after the despatch of the notice of the
general meeting appointed for such election and end
no later than seven (7) days prior to the date of such

general meeting.”;
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(s) Bye-law 104

(®

by deleting the words “Special Resolution” in the existing Bye-
law 104 and in its marginal note and substituting therefor the

words “Ordinary Resolution”;

Bye-law 162

by inserting the following new paragraphs and marginal note (if
any) as Bye-laws 162(C) and 162(D):

“(C) To the extent permitted by and subject to due Relevant
financial
documents
and summary
financial
the stock exchange in the Relevant Territory, and statements

compliance with all applicable Statutes, rules and

regulations, including, without limitation, the rules of

subject to obtaining all necessary consents, if any,
required thereunder, the requirements of Bye-law
162(B) shall be deemed satisfied in relation to any
person by sending to the person in any manner not
prohibited by the Statutes, a summary financial
statement derived from the Company’s annual
accounts and the Directors’ report (which shall include
an auditor’s report and a notice informing the member
how to notify the Company that he elects to receive
the complete printed copy of the Company’s annual
financial statements and the Directors” report) (the
“Summary Financial Statements”), which shall be in
the form and containing the information required by
applicable laws and regulations, provided that any
person who is otherwise entitled to the annual
financial statements of the Company and the
Directors’ report thereon may, if he so requires by
notice in writing served on the Company, demand
that the Company sends to him, in addition to the
Summary Financial Statements, a complete printed
copy of the Company’s annual financial statements

and the Directors’ report thereon.

(s)

®

NEHHEIEE 10415
MERIRE AT MEIZE 104 R ESET
AMNFRIRERIET » WANEER
EERIFFEN

NEHHEIEE 16215

MATRIEXRESSE (A8 fF
RATEIE162(0OR162(DVE :

(© ERTEERER  RAIRRO BYEE
(BEERRRBHEIEYE suss

EDSHRA) FITHREAR -
SEATEZELT MBS
WSS EURE T — I E
BE QE) % MERET
2D EASR - BASEE
5 162BIERT B2 (F I A T8
RUBRERE - HDTER
CEENREAADY EEH
BREREESHEE (54
BE—RRBRSR— 0B
=, HEMEAERAR
NEEHRREREEE RS
BYERORIE  BUALT
BEREC SR (TEER
LB L WIRERENR
BB ET R EEEZ K
A ) BIATMEIZE1620)
ERBATTE » BHERE
BT BIE AT U
KA EEMERERES
SHEE  ATEFATRE
EEEN  BREATRBR
MEREEEN  TEALT
CEEMRRERESERS
B ERRIERETHIA
i °
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(D) The requirement referred to in Bye-law 162(B) to (D) NAREIRRIEEFBEAA

send to a person the documents set out in that
provision or the Summary Financial Statements in
accordance with Bye-law 162(C) shall be deemed
satisfied where, in accordance with all applicable
Statutes, rules and regulations, including, without
limitation, the rules of the stock exchange in the
Relevant Territory, the Company publishes copies
of the documents referred to in Bye-law 162(B) and,
if applicable, the Summary Financial Statements
complying with Bye-law 162(C) on the Company’s
computer network or in any other permitted manner
(including by sending any form of electronic
communication), and that person has agreed or is
deemed to have agreed to treat the publication or
receipt of such documents in such manner as
discharging the Company’s obligation to send to him

a copy of such documents.”;

R REIRIER (BIEERR
RERMEZEBSZZAR
a8 - AAREHBIE 162B %
Fiig 23 » AR (20@MA)
BT REMEIZE 162(OFIGES
BREME > WERTRIZ
B BBSEOEMETE 2
BNEE (BFEEEEaER
LEF®BI) - MATHHEE
162BRFTIEZ ATEBRS
WRBERRARILUZASN
HIE SN E B ERETT
TARRBQEERZENEZ
BiE - Az SHABIEE 162(B)
REZ AL EEZ A SMEIFT
Fle XHigiR A S MEBIE
162OFBRFREBEZ
RERBERET - J

(u) Bye-law 167 (W NEHBEIZE 16715

MERIRE R THBEISE 1671F =LA
TERAMRXRE S RN

by deleting the existing Bye-law 167 in its entirety and substituting
therefor the following new Bye-law and its marginal note:

Ne7HIBEXXE (BIERES sxes

“167. Any notice or document (including any “corporate Service of

communication” within the meaning ascribed thereto
under the rules of the stock exchange in the Relevant
Territory), whether or not, to be given or issued under
these Bye-laws from the Company to a member shall
be in writing or by cable, telex or facsimile
transmission message or other form of electronic
transmission or communication; and any such notice
and document may be served or delivered by the
Company on or to any member either personally or
by sending it through the post in a prepaid envelope
addressed to such member at his registered address
as appearing in the register or at any other address
supplied by him to the Company for the purpose or,
as the case may be, by transmitting it to any such
address or transmitting it to any telex or facsimile
transmission number or electronic address or website
supplied by him to the Company for the purpose of

giving of notice to him or which the person

notices

BB B RZITRAI R E
ZEEIRE@R) fmER
BILEATREIMBEAS R THE
TREEFIE - 1TBEUEE
ELSVIEER « EEVEED
EtMEFBEIEATLINE
& MEARFRERXAET
BAAREREEFNERRER
A BFENEEZET » 1§
REREERERBM L
EaCHL - AR UL TE
NATREZET MU - X
(RFER) BEEEHBER
SEHE I EENEERNE
NE TSRSt SN AEE 5 3K
BEEEEZBSZIALTRE
MBS EMEHEERES
LEWREZEE I - 3T
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transmitting the notice reasonably and bona fide
believes at the relevant time will result in the notice
being duly received by the member, or may also be
served by advertisement in appointed newspapers or
in appropriate newspapers in accordance with the
requirements of the stock exchange in the Relevant
Territory or, to the extent permitted by the applicable
laws, by placing it on the Company’s website and
giving to the member a notice stating that the notice
stating that the notice or other documents are available
there (a “notice of availability”). The notice of
availability may be given to the member by any of
the means set out above. In the case of joint holders
of a share all notices shall be given to that one of
the joint holders whose name stands first in the
register and notice so given shall be deemed a
sufficient service on or delivery to all the joint
holders.”;

(v) Bye-law 169

by re-numbering the existing Bye-law 169 as Bye-law 169(A)

and adding the following new paragraphs as Bye-laws 169(B)
and 169(C):

“(B) Any notice or document or corporate communication from

©

the Company sent by electronic communication shall be
deemed to be given on the day on which it is transmitted
from the server of the Company or its agent. A notice or
document or corporate communication placed on the
Company’s website is deemed given by the Company to a
member on the day following that on which a notice of

availability is deemed served on the member.

Any notice or document or corporate communication from
the Company may be given to a member subject to due
compliance with all applicable Statutes, rules and regulations
either in English or Chinese only or in both English and
Chinese.”;

HIREEREXNRIRE BRI
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OJEiBunmAE (THEBE
=1 - BFEBESEIULMmE
ARG TERE - MFEAE
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FRIBMEUIHREE
A TS TS NG T2 @ e Ell
BKEREOMEMRATEA
{EEFEADEZFTRIE |

v) REHRIEE 16915F

RBERTHMEIE 169FEDN R T
AIZE 169 (AR DI T ERFTIER X AF7R
NEHAEIZE 169B)R 169(O)f5F :
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(W) Bye-law 172 (w) REHHEIEE 17215
by deleting the words “by post to, or left at the registered address fIBRIRB A ATMBISE 172185 — ~ 55
of any member in pursuance of these presents” in the first, second “REB=ATRNMREBARFLENE S
and third lines of the existing Bye-law 172 and substituting therefor ASENBETEAREZERM
the words “to any member in such manner as provided in Bye- U2 SR » WATAREHRIZE 167
law 167" BRI EL HIVEE E TR R FIRE
Ko
(x) by re-numbering the existing Bye-laws 174 to 182 as Bye-laws x HBIRBEATMBIE 1741525 1821%
177 to 185 respectively. BINRBI7T7IREFE 185%F ©
(y) New Bye-laws 174 to 176 (y) FTREHMBIE 174182 17615%
() by adding the following heading, and new Bye-laws 174 and () EEEERSMBISE173FEN
175 and their marginal notes immediately after the existing ATIZEE - FATMEIE
Bye-law 173: 1741 RE175GRESE ¢
“UNTRACEABLE MEMBERS Mk KRS < IR
174. Without prejudice to the rights of the Company under Company 174 EHEIEARAQT R THHE E’Bzg
o = . 7 L5 5%
Bye-law 155 and the provisions of Bye-law 175, the o™ BISSIRB T 2R A ges
Company may cease sending such cheques for S;;;?:;‘: FMEIBI75FZRE
dividend entitlements or dividend warrants by post T R EZENREE
if such cheques or warrants have been left uncashed EEEMAERMRIR » &
on two consecutive occasions. However, the Company RETRIEUEETT NS
may exercise the power to cease sending cheques BERREXENERE
for dividend entitlements or dividend warrants after & o XM » AT IITE
the first occasion on which such a cheque or warrant B RIESERERE
is returned undelivered. L EMAR 02 B R %

ERETREE -

175.The Company shall have the power to sell, in Company 175 R NS B EST SR 7522@
such manner as the Board thinks fit, any shares fﬁfaf;egf BE IOV ERERE Hﬁ%lﬂﬁ%
of a member who is untraceable, but no such “mrg;:EZ??le ZIREZ QD - EE RBH
sale shall be made unless: AEBLUTNBIREAE

=
(i all cheques or warrants, being not less than O FBUEARTIZRET
three in total number, for any sum payable AR 2o NIRE
in cash to the holder of such shares in respect RS HUIRES
of them sent during the relevant period in TFBEDEEAZ
the manner authorized by the Bye-laws of FOHEIREZE
the Company have remained uncashed; IFEBER/RELNT=
MARWRIR
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(i) so far as it is aware at the end of the relevant period,
the Company has not at any time during the relevant
period received any indication of the existence of
the member who is the holder of such shares or
of a person entitled to such shares by death,

bankruptcy or operation of law;

(iii) the Company has caused an advertisement to be
inserted in appropriate newspapers in accordance
with the requirements of the stock exchange in the
Relevant Territory of its intention to sell such shares
and a period of three months has elapsed since the

date of such advertisement; and

(iv) the Company has notified the stock exchange in
the Relevant Territory of its intention of such sale.

For the purpose of the foregoing, “relevant period” means
the period commencing twelve years before the date
of publication of the advertisement referred to in
paragraph (iii) of this Bye-law and ending at the expiry
of the period referred to in that paragraph.

To give effect to any such sale the Board may authorize
any person to transfer the said shares and instrument
of transfer signed or otherwise executed by or on behalf
of such person shall be as effective as if it had been
executed by the registered holder or the person entitled
by transmission to such shares, and the purchaser shall
not be bound to see to the application of the purchase
money nor shall his title to the shares be affected by
any irregularity or invalidity in the proceedings relating
to the sale. The net proceeds of the sale will belong to
the Company and upon receipt by the Company of such
net proceeds it shall become indebted to the former
member for an amount equal to such net proceeds. No
trust shall be created in respect of such debt and no
interest shall be payable in respect of it and the Company
shall not be required to account for any money earned

from the net proceeds which may be employed in the

(i) £ 5 A HA ) 45 2R 05 BT 41
B ARTIRBREB™E
TURERNRBENENE
RS ~ iR EZER
EMMEEXSRIDZ
RENHZSRDES
BN ZANLBGEZE
e

(i) Z R 2REBEERHIME
CESRGRETE
ERENEES &5
HEXERODZER -
EBRZESHEHETE
AR REEREDZERE
W R

vy ZRTIEHREERDZ
EEENEMLEZE
ZFRGAT °

A LRIEMS - TE/H
& 15 A 2 Sl BU 28 Gii) B
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REET EZERAT L ERR E M
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ZORBITUALEBREZS
fip » MHEAZREALTIE
NRBEDIUEMS IR
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business of the Company or as it thinks fit. Any sale
under this Bye-law shall be valid and effective
notwithstanding that the member holding the shares sold
is dead, bankrupt or otherwise under any legal disability

or incapacity.”

(i) by adding the following heading, new Bye-law and its marginal
note immediately after the aforesaid new Bye-law 175:

“DESTRUCTION OF DOCUMENTS

176.Subject to the provisions of the Statutes, the Destruction of

d t
Company may destroy:- ocuments

(@) any share certificate which has been
cancelled at any time after the expiry of one

year from the date of such cancellation;

(b) any dividend mandate or any variation or
cancellation thereof or any notification of
change of name or address at any time after
the expiry of two years from the date such
mandate variation, cancellation or notification

was recorded by the Company;

(¢) any instrument of transfer of shares which
has been registered at any time after the
expiry of six years from the date of

registration; and

(d) any other document on the basis of which
any entry in the register is made at any time
after the expiry of six years from the date
any entry in the register was first made in

respect of it;
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and it shall conclusively be presumed in favour of the RUGEARRIZMNmIB

Company that every share certificate so destroyed was TN EREMERERER DU

a valid certificate duly and properly cancelled and that BN EREIIRIE

every instrument of transfer so destroyed was a valid INEE E M i 2 B R

and effective instrument duly and properly registered £, BRUEMRSNIBHR

and that every other document destroyed hereunder was BPXIEIIRIETNESE M

a valid and effective document in accordance with the B BUNERBIDEL

recorded particulars thereof in the books and records HEEMXHIEIRIEERAR

of the Company. Provided always that: SRR ECER AT Z 5F 1B M

EBWZ X HEFRIGF
AR :

(i) the foregoing provisions of this Bye-law shall apply () NN EHRENZ LR E
only to the destruction of a document in good faith EBERARAZENRTE
and without express notice to the Company that AR AW FEBEFEDB
the preservation of such document was relevant to fEmANREZ )
a claim; —EERBEZBRT

B8

(i) nothing contained in this Bye-law shall be construed (i) 757 B4 Bl 7 38 AF O] AR
as imposing upon the Company any liability in ENBES/SEBEBRER
respect of the destruction of any such document R LB R 2 B R
earlier than as aforesaid or in any case where the FMEEZEFEOIERER
conditions of proviso (i) above are not fulfilled; and EFZBER TNERED

BRANHZEENES
nE R

(ili) references in this Bye-law to the destruction of any (i) 2~/ A BB R (E
document include reference to its disposal in any X2 EsEFEER
manner.” MEABREEHR X

e

and THAT the Directors of the Company be and hereby authorized RBBEREALIESMETRENL
to do all such acts, deeds and things as they shall, in their absolute MEEMRE—DESERREEZLF
discretion, deem fit in order to effect and complete any of the B 2HREE -

foregoing.”

By Order of the Board REEZEm
Chan Sik Ming, Harry TE
Chairman R 7B
Hong Kong, 28 July 2004 58 _SEEMFCTHA-+/N\H
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Notes: BEE -

2

Any member of the Company entitled to attend and vote at the meeting is
entitled to appoint one or more proxies to attend and, on a poll, vote in
his stead. A proxy need not be a member of the Company.

1.

NERBERARERRE EREZERIITEZIR
—UINBAARER » WHIERBFTRFEAE
BRE» SERIARBARBLILATIRE °

To be valid, the proxy form, together with any power of attorney or other 2. {RZERBEFRE AZRIESNEMTE
authority (if any) under which it is signed, or a notarially certified copy thereof, X (0B SIEREBAREZBHIREEZS
must be deposited with the Company’s branch registrar in Hong Kong, Tengis BREXHEIER » BRAENEHETESEESR
Limited at Ground Floor, Bank of East Asia Harbour View Centre, 56 HFEADROT/ VSRR EALTTEEB
Gloucester Road, Wanchai, Hong Kong not less than 48 hours before the CIRDBPEEDRERNERAT » S
time appointed for holding the meeting or any adjournment thereof. ERESETITES6RERRITEE RN
Completion and return of the proxy form will not preclude any member T IIRBEM - BLRRERKREFEIRIBE
from attending and voting in person at the meeting if the member so wishes. RERDOUKEREERAEITRELRE -

The register of members will be closed from 22 August 2004 to 24 August 3 AR SZRDBELEEDESH_EZMEN
2004, both dates inclusive, during which period no transfer of shares will B+_HE_ZFEMFNB_+ME (8F
be effected. BEMX) HEEHEHERDBPFE » Tt
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With regard to item No.2 in the notice convening this meeting, the Board 4. FBRBHAKREBESZE_EZE ESZE

proposes that the retiring Directors, namely Chan Sik Ming Harry, Lo Sun
Wah, Hiroyuki Kikuchi and Au-Yeung Wai Hung, be re-elected as Directors
of the Company. Details of the said retiring Directors seeking re-election are
set out in the appendix to the circular to be despatched to the Shareholders
on 28 July 2004.
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