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NOTICE OF ANNUAL GENERAL MEETING
RREFASES

Grand Field Group Holdings Limited $JZ&£BAR A A

NOTICE IS HEREBY GIVEN that an Annual General Meeting
of Grand Field Group Holdings Limited (the “Company”) will
be held at Hotel Miramar Hong Kong, Miramar Function Room
4-5, Basement 2, 118-130 Nathan Road, Tsimshatsui, Kowloon,
Hong Kong on 27th June 2005, Monday at 11:00 a.m. for

the following purposes:

1. To receive and consider the audited financial statement
and the reports of the directors and auditors for the year
ended 31st December 2004;

2. To declare a final dividend for the year ended 31st
December 2004;

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

directors to fix their remuneration;

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

directors to fix their remuneration; and

5. As special business, to consider and, if thought fit, passing
with or without amendments, the following resolutions

as Ordinary Resolutions:
ORDINARY RESOLUTIONS
(A) "THAT:

(a) subject to paragraph (c) of this Resolution and
without prejudice to Resolution 5(C) set out in
the Notice of this Meeting, the exercise by the
Board during the Relevant Period (as defined in
paragraph (d) of this Resolution) of all powers
of the Company to issue, allot and deal in shares
of HK$0.02 each in the capital of the Company
(the “Shares”) and to issue, allot or grant
securities convertible into Shares or options,

warrants or similar rights to subscribe for any
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shares in the Company or such convertible
securities and to make or grant offers,
agreements and options which would or might
require the exercise of such powers, subject to
and in accordance with all applicable laws, be
and is hereby generally and unconditionally

approved;

the approval in paragraph (a) of this Resolution
shall authorise the Board during the Relevant
Period to make or grant offers, agreements and
options which would or 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 Board
pursuant to the approval in paragraph (a) of

this Resolution, otherwise than pursuant to:

(i) a Rights Issue (as defined in paragraph (d)
of this Resolution); or

(i) any scrip dividend scheme or similar
arrangements implemented in accordance
with the bye-laws of the Company; or

(iii) an issue of Shares under the share option
scheme of the Company or any similar
arrangements for the time being adopted
by the Company for the grant or issue to
employees or directors of the Company
and/or any of its subsidiaries of Shares or
right to acquire Shares; or
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(iv) the exercise of the rights of subscription
or conversion under the terms of any
securities or notes for the time being in
force which are convertible into any shares

in the Company;

shall not exceed 20% of the aggregate nominal
amount of the share capital of the Company in
issue as at the date of the passing of this
Resolution and the said approval shall be limited

accordingly;

for the purposes 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;

(i) 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 of

Bermuda to be held; and

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

meeting; and

“Rights Issue” means an offer of shares open
for a period fixed by the Board to holders of
Shares on the register on a fixed record date in
proportion to their then holdings of such Shares
(subject to such exclusions or other

arrangements as the Directors may deem
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necessary or expedient in relation to fractional

entitlements or legal or practical problems under

the laws of, or the requirements of any

recognized regulatory body or any stock

exchange in any territory).”

"THAT:

(a)

subject to paragraph (b) of this Resolution,
the exercise by the Board during the
Relevant Period (as defined in Resolution
5(A)(d) set out in the Notice of this
Meeting) of all the powers of the Company
to repurchase the Shares on The Stock
Exchange of Hong Kong Limited or on any
other exchange on which the Shares may
be listed and which is recognized by the
Securities and Futures Commission and The
Stock Exchange of Hong Kong Limited (the
“Recognised Stock Exchange”) subject to
and in accordance with all applicable laws,
and in accordance with the provisions of,
and in the manner specified in, the Rules
Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited or
the rules of any other Recognised Stock
Exchange, be and is hereby generally and

unconditionally approved; and

the aggregate nominal amount of the
Shares to be repurchased or agreed
conditionally or unconditionally to be
repurchased by the Company pursuant to
the approval in paragraph (a) of this
Resolution during the Relevant Period shall

not exceed 10% of the aggregate nominal
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amount of the share capital of the
Company in issue as at the date of the
passing of this Resolution and the said

approval shall be limited accordingly.”

“THAT subject to the passing of Resolutions
5(A) and 5(B) set out in the Notice of this
Meeting, the aggregate nominal amount of
share capital that may be allotted or agreed
conditionally or unconditionally to be allotted
(whether pursuant to an option or otherwise)
by the Board pursuant to and in accordance
with the approval given in Resolution 5(A) set
out in the Notice of this Meeting be and is
hereby increased and extended by the addition
of the aggregate nominal amount of the Shares
which may be repurchased by the Company
pursuant to and in accordance with the approval
given in Resolution 5(B) set out in the Notice of
this Meeting provided that such amount shall
not exceed the aggregate nominal amount of
the Shares repurchased pursuant to the said
Resolution 5(B) and the said approval shall be

limited accordingly.”
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6. As a special business, to consider and, if thought fit, 6. MERIEEAANERRE(BRELET
passing with or without amendment the following SR RIRER

resolution as a Special Resolution:

SPECIAL RESOLUTION FARERE

“THAT the existing bye-laws of the Company be and are (DREA T BT RARARITZARMA

hereby amended in the following manner: Al

By deleting bye-law 111(A) in its entirety and substituting =48BI 11 1AV BRA T XERFX

therefore the following new paragraph:

“111(A) Notwithstanding any other provisions in the bye- 1M1A) [REABEEMEMBATE W&
laws and subject to the manner of retirement BETEFXSARUTKRTE
by rotation of Directors as from time to time ZEEHREMHN NEREE
prescribed under the rules of the Designated BFEREL —H2—HEE=S
Stock Exchange, at each annual general meeting (REEEBWIHE=3)2EFE Bl
one third of the Directors for the time being REBRLEINIR=ZDZ2—2Z#
(or, if their number is not a multiple of three (3), B) B@mniRT HELNES (8
the number nearest to but not less than one- REECEHNESR) EHRE
third) shall retire from office by rotation provided T 2LE=F—K-]
that every Director (including those appointed
for a specific term) shall be subject to retirement
by rotation at least once every three years.”

Yours faithfully, R&
For and on behalf of the Board of HEEEFRLE
Grand Field Group Holdings Limited E=g
Chau Tsun Ming, Jimmy REIWE
Company Secretary A&
EX
Hong Kong, 29 April 2005 BEE —FERAFENA=+AH
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Notes:

1. 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 vote on his behalf. A proxy need not be a member

of the Company.

2. The instrument appointing a proxy and the power of attorney
or other authority, if any, under which it is signed or a notarially
certified copy of that power of authority shall be deposited at
the principal place of business of the Company at Room 1201,
Righteous Centre, 585 Nathan Road, Kowloon, Hong Kong not
less than 48 hours before the time for holding the meeting (or

adjourned meeting, as the case may be).

3. The register of members of the Company will be closed from 21
June 2005 to 24 June 2005, both days inclusive, for the purpose
of establishing entitlements of the shareholders of the Company
to attend the Company’s annual general meeting. During such
period, no transfer of Shares will be registered. In order to
qualify for the proposed final dividend and voting, all completed
transfer forms accompanied by the relevant share certificates
must be lodged with the Company’s Branch Share Registrar in
Hong Kong, Secretaries Limited, at Ground Floor, Bank of East
Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong

Kong for registration no later than 4:00 p.m. on 20 June 2005.

4. With regard to item no. 3 in this notice, the Board of Directors
of the Company proposed that the retiring Directors, namely,
Mr. Hui Pui Wai, Kimber, Mr. Lum Pak Sum and Dr. Wong Yun
Kuen be re-elected as Directors of the Company. Details of
these retiring Directors are set out in Appendix Il of the circular
which will be despatched to members together with the 2004
Annual Report of the Company.
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5. An explanatory statement as required by the Rules Governing
the Listing of Securities on The Stock Exchange of Hong Kong
Limited in connection with the proposed repurchase mandate
under ordinary resolution as referred to in item 5(B) above and
also details regarding the amendments to existing bye-laws under
special resolution as referred to in item 6 above contained in
the circular will be despatched to members together with the

2004 Annual Report of the Company.
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