NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the Annual General Meeting of
shareholders of Pokfulam Development Company Limited ( ‘the
Company”) will be held at the Boardroom, World Trade Centre
Club Hong Kong, 38th Floor, World Trade Centre, 280 Gloucester
Road, Causeway Bay, Hong Kong on Thursday, 29th December,
2005 at 3:30 p.m. for the following purposes: -

1. Toreceive and adopt the Audited Financial Statements and
the Reports of the Directors and Auditors for the year ended
30th September, 2005.

2. To declare a Final Dividend for the year ended 30th
September, 2005.

3. To re-elect Directors and fix their remuneration for 2006.

4. To re-appoint Auditors and authorise the Board of Directors
to fix their remuneration for the year ending 30th September,

2006.

And as special business, to consider and, if thought fit, to pass
with or without modification the following resolutions shown as
items 5, 6, and 7 as ordinary resolutions and 8 as a special

resolution: —

5. “THAT:-

(@)

subject to paragraph (b) of this Resolution, the
exercise by the Directors during the Relevant Period
of all the powers of the Company to repurchase
issued shares be and is hereby generally and
unconditionally approved;

the aggregate nominal amount of the shares which
may be purchased on The Stock Exchange of Hong
Kong Limited or any other stock exchange recognised
for this purpose by the Securities and Futures
Commission of Hong Kong and The Stock Exchange
of Hong Kong Limited under the Hong Kong Code on
Share Repurchases pursuant to the approval in
paragraph (a) above shall not exceed 10 per cent of
the existing issued share capital of the Company at
the date of passing this Resolution, and the said
approval shall be limited accordingly;

for the purpose of this Resolution: -

“Relevant Period” means the period from the passing
of this Resolution until whichever is the earlier of: -

()  the conclusion of the next Annual General
Meeting of the Company;
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NOTICE OF ANNUAL GENERAL
MEETING (Continued)

6.

(i) the expiration of the period within which the
next Annual General Meeting of the Company is
required by law to be held; and

(i) the revocation or variation of the authority given
under this Resolution by ordinary resolution of
the shareholders in general meeting.”

“THAT: -

(@)

subject to paragraph (c) of this Resolution, the
exercise by the Directors of the Company during the
Relevant Period of all the powers of the Company to
allot, issue and deal with additional shares in the
capital of the Company and to make or grant offers,
agreements, options and warrants which might require
the exercise of such power be and is hereby
generally and unconditionally approved;

the approval in paragraph (a) shall authorise the
Directors of the Company during the Relevant Period
to make or grant offers, agreements, options and
warrants which 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 Directors of the Company pursuant to
the approval in paragraph (a), otherwise than pursuant
to: -

(i)  aRights Issue;

(i) any option scheme or similar arrangement for
the time being adopted for the grant or issue to
officers and/or employees of the Company and/
or any of its subsidiaries of shares or rights to
acquire shares of the Company; or

(i) any scrip dividend or similar arrangement
providing for the allotment of shares in lieu of
the whole or part of a dividend on shares of the
Company in accordance with the Articles of
Association of the Company;

shall not exceed the aggregate of: —
(@a) 20 per cent of the existing issued share capital

of the Company at the date of passing this
Resolution; and

REBFREGESE (B)

)

—
o

(i) EPIREARRFEIT T ERK
RIBFRE 2 HREME
&

(i) BERREREAE LRBER
PSS EACTIRNGS- £
Y 28N -

(B

(a)

(b)

(c)

FEASRBR(C)BERR T - — R
IRFHUEAR R R E SN A REERA
TTEARRB) 2 ERENBLEE - TR
BREARNTRAR ZEINS - I
TEH IR T RIREFR 21 TE itk
ZERBGEFE - W BERBER

271 QA 4EE S .
RIS

()R Pt IR AR AR E SR
ERAREAELSER TAERRE
RHIM AR AR IGTTE LN 28
BGEE - Wk - BT RRAE SRR
RERE

RARESMRIR (a)B 2 H/ERL TS
BRI SRR B AL S (T ki
BRI EMEIR) 2 BAEE
8- WA :—

()  ECEHAL

(i) ERREEMARRRSHHEAE
B AR 2 TRAB R,
HIEBR THRBEITRMAE
AR BB AD 2 4 ) T R 49
Z AR B SR SRR AT S SR L
ZHE K

(i) WEARRBZARMHBER
AR PARE AR (D R AR A
A5 1K 2 2= 5B 5B 10 AR B
ZEMEYDRESELUL
BE

TEHBATYSE A% —
(aa) ARARBBEIAHRERS

H
ZRBEDEITERA20% + 5
hn



NOTICE OF ANNUAL GENERAL
MEETING (Continued)

(bb)

(if the Directors are so authorised by a separate
ordinary resolution of the shareholders of the
Company) the nominal amount of share capital
of the Company repurchased by the Company
subsequent to the passing of this Resolution
(up to @ maximum equivalent to 10 per cent of
the existing issued share capital of the Company
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;

the expiration of the period within which the
next Annual General Meeting of the Company
is required by law to be held; and

the revocation or variation of the authority given
under this Resolution by ordinary resolution of
the shareholders in general meeting; and

“Rights Issue” means an offer of shares open
for a period fixed by the Directors of the
Company to holders of shares of the Company
or any class thereof on the register on a fixed
record date in proportion to their then holdings
of such shares or class thereof (subject to such
exclusion or other arrangements as the Directors
of the Company 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
recognised regulatory body or any stock
exchange in, any territory outside Hong Kong).”

7. “THAT the Directors of the Company be and are hereby
authorised to exercise the powers of the Company referred
to in paragraph (a) of the resolution set out as Resolution
No. 6 of the notice convening this Meeting in respect of the
share capital of the Company referred to in sub-paragraph
(bb) of paragraph (c) of such resolution.”

8. “THAT the Articles of Association of the Company be and
are hereby amended in the following manner: —

(@)

by inserting the words “voting by way of a poll is
required by the rules of the Stock Exchange or” after
the words “decided on a show of hands unless” in
the second line of Article 71;
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NOTICE OF ANNUAL GENERAL
MEETING (Continued)

(b)

(©

)

by deleting Article 71A in its entirety and substituting
therefor the following new Article 71A: -

71A.

If a poll is demanded as aforesaid, it shall
(subject as provided in Article 72) be taken in
such manner (including the use of ballot or
voting papers or tickets) and at such time and
place, not being more than thirty days from the
date of the meeting or adjourned meeting at
which the poll was demanded, as the Chairman
directs. No notice need be given of a poll not
taken immediately. The result of the poll shall
be deemed to be the resolution of the meeting
at which the poll was demanded. The Chairman
of the meeting shall announce the results of the
poll in accordance with the requirements of the
Stock Exchange. The demand for a poll may be
withdrawn, with the consent of the Chairman, at
any time before the close of the meeting or the
taking of the poll, whichever is the earlier.

by inserting the words “or by proxy” after the words
“present in person” in the third line of Article 75 and
before the words “shall have one vote” in the fifth line
of Article 75;

by deleting Article 79(b) in its entirety and substituting
therefor the following new Article 79(b): -

79(b). Any member, whether an individual or a

corporation, entitled to attend and vote at a
meeting of the Company or a meeting of the
holders of any class of shares in the Company
shall be entitled to appoint another person as
his proxy to attend and vote instead of him.
Votes may be given either personally or by
proxy. A proxy or proxies representing either an
individual member or a corporate member,
shall be entitled to exercise the same powers
on behalf of the member which he or they
represent as such member could exercise,
including the right to vote individually on a
show of hands. A proxy need not be a member
of the Company.

by replacing the number “24” with the number “48”
before the word “hours” in the second line of Article

80;
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NOTICE OF ANNUAL GENERAL
MEETING (Continued)

(f

()

by deleting Article 104 in its entirety and substituting
therefor the following new Article 104: -

104. A Managing Director shall be subject to

retirement by rotation and the same provisions
as to resignation and removal as the other
Directors of the Company, and he shall, ipso
facto and immediately, cease to be a Managing
Director if he ceases to hold the office of
Director from any cause.

by deleting Article 108 in its entirety and substituting
therefor the following new Article 108: -

108. The Directors shall meet regularly together

anywhere in Hong Kong or any other place for
the dispatch of business, adjourn and otherwise
regulate their meetings and proceedings as
they think fit and in such manner as the Stock
Exchange may from time to time prescribe. The
Directors may determine the quorum necessary
for the transaction of business. Unless otherwise
determined two Directors shall be a quorum.
For the purposes of this Article an alternate
Director shall be counted in a quorum but,
notwithstanding that an alternate Director is an
alternate for more than one Director, he shall
for quorum purposes count as only one Director.
Any member of the Board or any Committee of
the Board may participate in and shall be
counted in a quorum at a meeting of the Board
or such Committee by means of a conference
telephone or similar communications equipment
by means of which all persons participating in
the meeting are capable of hearing each other.

by inserting the words “and in accordance with the
requirements of the Stock Exchange” at the end of
the last sentence of Article 109;

by deleting Article 119 in its entirety and substituting
therefor the following new Article 119: -

119. Unless and until the Company in a General

Meeting shall otherwise determine, at each
Annual General Meeting one-third of the
Directors for the time being, or, if their number
is not three or a multiple of three, then 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 or holding office as Chairman or
Managing Director) shall be subject to retirement
by rotation at least once every three years or
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NOTICE OF ANNUAL GENERAL
MEETING (Continued)

within such other period as the Stock Exchange
may from time to time prescribe or within such
other period as the laws of such jurisdiction
applicable to the Company.

(j)) by deleting Article 124 in its entirety and substituting
therefor the following new Article 124: -

124. The Directors shall have power from time to
time and at any time to appoint any person as a
Director either to fill a casual vacancy or as an
additional Director but so that the number of
Directors so appointed shall not exceed the
maximum number determined from time to time
by the members in General Meeting. Any
Director so appointed shall hold office only until
the next following General Meeting of the
Company (in case of filling of casual vacancy)
or the next following Annual General Meeting of
the Company (in case of appointment of
additional Director), and shall then be eligible
for re-election. The Directors to retire at an
Annual General Meeting pursuant to this Article
shall not be taken into account in determining
the Directors or the number of Directors who
are to retire by rotation at such Annual General
Meeting pursuant to Article 119.

(k) by adding the following new Article immediately after
Article 128(e) as new Article 128(f): -

128(f). Where a substantial shareholder or a Director
has a conflict of interest in a matter to be
considered by the Board which the Board has
determined to be material, the matter should
not be dealt with by way of circulation of Board
resolutions pursuant to this Article but a Board
meeting should be held with the presence of
disinterested independent non-executive
directors.”

By Order of the Board
Tsang Man Kwok
Secretary

Hong Kong, 5th December, 2005

Notes:

M

The Register of Members will be closed from Thursday, 22nd December,
2005 to Thursday, 29th December, 2005, both days inclusive during
which period no transfer of shares will be effected. In order to qualify for
the final dividend, all transfers accompanied by the relevant share
certificates must be lodged with the Company’s registrars, Standard
Registrars Limited at G/F, Bank of East Asia Harbour View Centre, 56
Gloucester Road, Wanchai, Hong Kong not later than 4:00 p.m. on
Wednesday, 21st December, 2005.
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NOTICE OF ANNUAL GENERAL
MEETING (Continued)

@)

Any 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, on
a poll, vote instead of him. A proxy need not be a member of the
Company. All proxies must be deposited with the registered office of the
Company, 23rd Floor, Beverly House, 93-107 Lockhart Road, Wanchai,
Hong Kong not less than 24 hours before the time appointed for the
Meeting.

With reference to Resolution No. 3 above, Mr. Sit Hoi Wah, Kenneth who
was appointed an Independent Non-Executive Director of the Company
on 10th October, 2005, will retire at the Annual General Meeting and,
being eligible, offer himself for re-election. Mdm. Lam Hsieh Li Chen,
Linda will retire by rotation at the Annual General Meeting and, being
eligible, offer herself for re-election. Details of the above Directors are
set out in Appendix Il to the circular dated 5th December, 2005.

With reference to Resolutions Nos. 5, 6 and 7 above, the Directors wish
to state that they have no immediate plans to repurchase any existing
shares or to issue any new shares pursuant to the relevant mandate.
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