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NOTICE IS HEREBY GIVEN that the annual general meeting of the Company will be held at Longchamps

Room, 3rd Floor, Regal Kowloon Hotel, 71 Mody Road, Tsimshatsui, Kowloon, Hong Kong on Friday,

26th August, 2005 at 9:30 a.m. for the following purposes:

1. To receive and consider the Audited Financial Statements for the year ended 31st March, 2005 and

the Reports of the Directors and Auditors thereon.

2. To re-elect retiring directors, to grant power to the board of directors to appoint additional director(s)

and to fix directors’ remuneration.

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

4. As special business, to consider and, if thought fit, pass with or without amendments, the following

resolutions as ordinary resolutions of the Company:

A. “THAT

(a) subject to paragraph (c) of this resolution, the exercise by the directors of the Company

(the “Directors”) during the Relevant Period (as defined below) of all the powers of the

Company to issue, allot and deal with additional shares in the capital of the Company and

to make or grant offers, agreements and options which might require the exercise of such

powers be and is hereby generally and unconditionally approved;

(b) the approval in paragraph (a) of this resolution shall be in addition to any other authorisation

given to the Directors and shall authorise the Directors during the Relevant Period to make

or grant offers, agreements and options which might require the exercise of such powers

after the end of the Relevant Period;

(c) the aggregate nominal amount of shares issued, allotted, or dealt with by the Directors

pursuant to the approval granted in paragraph (a) of this resolution, otherwise than the

issue of shares by way of rights, scrip dividend schemes or similar arrangements in

accordance with the Bye-laws of the Company or any options granted under the share

option scheme of the Company, shall not exceed 20% of the aggregate nominal amount of

the issued share capital of the Company on the date of passing this Resolution and the

said approval shall be limited accordingly; and
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(d) for the purpose of this resolution:

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

the earliest of:

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

(ii) the expiration of the period within which the next annual general meeting of the

Company is required by Bermuda laws or the Bye-laws of the Company to be held;

and

(iii) the date on which the authority sets out in this resolution is revoked or varied by an

ordinary resolution of the shareholders of the Company in a general meeting.”

B. “THAT

(a) subject to paragraph (b) of this resolution, the exercise by the directors of the Company

(the “Directors”) during the Relevant Period (as defined below) of all the powers of the

Company to repurchase issued shares in the capital of the Company in accordance with all

applicable laws and requirements of the Rules Governing the Listing of Securities on The

Stock Exchange of Hong Kong Limited, be and is hereby generally and unconditionally

approved;

(b) the aggregate nominal amount of securities to be purchased by the Company pursuant to

the approval in paragraph (a) of this resolution shall not exceed 10% of the aggregate

nominal amount of share capital of the Company in issue on the date of 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 passing of

this resolution until whichever is the earliest of:

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

(ii) the expiration of the period within which the next annual general meeting of the

Company is required by Bermuda laws or the Bye-laws of the Company to be held;

and

(iii) the date on which the authority sets out in the Resolution is revoked or varied by an

ordinary resolution of the shareholders of the Company in a general meeting.”
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C. “THAT the general unconditional mandate granted to the directors of the Company to issue,

allot and deal with shares pursuant to Ordinary Resolution No. 4A set out in the notice convening

this meeting be and is hereby extended by addition thereto of an amount representing the

aggregate nominal amount of the shares in the capital of the Company repurchased by the

Company under the authority granted pursuant to Ordinary Resolution No. 4B set out in the

notice convening this meeting, provided that such amount shall not exceed 10% of the aggregate

nominal amount of the issued share capital of the Company on the date of passing this resolution.”

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

resolutions as ordinary resolution of the Company:–

“THAT subject to and conditional upon the Listing Committee of The Stock Exchange of Hong Kong

Limited granting the listing of, and permission to deal in, the shares of HK$0.05 each in the share

capital of the Company (representing a maximum of 10% of the shares in issue as at the date of

passing this Resolution) to be issued pursuant to the exercise of options which may be granted under

the share option scheme adopted by the Company on 14th January, 2002 (“the Share Option Scheme”)

and any other share option schemes of the Company, the refreshment of the scheme limit on grant of

options under the Share Option Scheme and any other share options schemes of the Company up to

10% of the shares in issue as at the date of passing this Resolution (“the Refreshed Scheme Limit”) be

and is hereby approved and any director of the Company be and is hereby authorized to do such act

and execute such document to effect the Refreshed Scheme Limit.”

6. As special business, to consider and, if thought fit, pass with or without amendments, the following

resolutions as special resolutions of the Company:-

“THAT the existing Bye-laws of the Company be and are hereby amended in the following manner:

(a) by deleting the existing Bye-law 86 (2) in its entirety and substituting therefor the following:

“86. (2) The Directors shall have the power from time to time and at any time to appoint any

person as a Director either to fill a casual vacancy on the Board or as an addition to

the existing Board but so that the number of Directors so appointed shall not exceed

any maximum number determined from time to time by the Members in General

Meeting. Any Director so appointed by the Board shall hold office only until the next

following annual general meeting of the Company and shall be eligible for re-election

at that meeting.”
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(b) by deleting the existing Bye-law 87 (1) in its entirety and substituting therefor the following:

“87. (1) Notwithstanding any other provisions in the Bye-laws, at each annual general meeting

one-third of the Directors for the time being (or, if their number is not a multiple of

three(3), the number nearest to but not less than one-third) shall retire from office by

rotation provided that every Director (including those appointed for a specific term)

shall retire from office by rotation no later than the third annual general meeting after

he was last elected or re-elected.”

(c) by deleting the existing Bye-law 154 (1) in its entirety and substituting therefor the following:

“154. (1) The Company may in general meeting appoint auditors to hold office until the

forthcoming annual general meeting. Such auditor may be a Member but no Director

or officer or employee of the Company shall, during his continuance in office, be

eligible to act as an auditor of the Company.”

(d) by deleting the existing Bye-law 157 in its entirety and substituting therefor the following:

“157. If the office of auditor becomes vacant by the resignation or death of the Auditor or

early removal of auditors by the Company in general meeting or by his becoming

incapable of acting by reason of illness or other disability at a time when his services

required, the Directors shall appoint any auditors to fill the vacancy and fix the

remuneration of the Auditor so appointed. The Auditor so appointed shall hold office

only until the forthcoming annual general meeting of the Company.””

By order of the Board

Leung Sau Fong

Company Secretary

Hong Kong, 29th July, 2005

Notes:

i. 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 instead of him. A proxy need not be a member of the Company.

ii. To be valid, a form of proxy together with the power of attorney or other authority (if any) under which it is signed, or a

notarially certified copy thereof, must be deposited with the Company at Unit 04, 34/F., Bank of America Tower, 12 Harcourt

Road, Central, Hong Kong not less than 48 hours before the time appointed for holding the Meeting or any adjournment

thereof.

iii. The Register of Members will be closed from Monday, 22nd August, 2005 to Friday, 26th August, 2005, both days inclusive,

during which period no transfer of shares will be effected.


