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NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the Annual General Meeting of Chinney Alliance Group Limited (the “Company”)

will be held on Friday, 2 June 2006 at 3:30 p.m. at Salon II, Ballroom Level, The Ritz-Carlton Hong Kong, 3 Connaught

Road Central, Hong Kong for the following purposes:

1. To receive and consider the audited financial statements of the Company and the Group for the year ended 31

December 2005 together with the reports of the directors and the auditors thereon.

2. To re-elect directors and to authorise the board of directors to fix the directors’ remuneration.

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

4. To consider as special business and, if thought fit, pass with or without amendments the following resolution as

an ordinary resolution:

ORDINARY RESOLUTION

“THAT:

(a) subject to paragraph (c) below, a general mandate be and is hereby unconditionally granted to the

directors of the Company to exercise during the Relevant Period (as hereinafter defined) 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 and options which would or might require the exercise of such

powers;

(b) the mandate in paragraph (a) above shall authorise the directors of the Company during the Relevant

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

such powers after the end of the Relevant Period;

(c) 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 of the Company

pursuant to the mandate in paragraph (a) above, otherwise than pursuant to (i) a Rights Issue (as

hereinafter defined); or (ii) an issue of shares under any option scheme or similar arrangement for the

time being adopted and approved by the shareholders of the Company 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 (iii) an issue of shares as scrip dividends 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 Bye-laws of the Company; or (iv) a specific authority granted by the shareholders of the

Company in general meeting, shall not exceed 20 per cent. of the aggregate nominal amount of the

issued share capital of the Company at the date of passing this Resolution, and the said mandate 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 earlier 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 the Bye-laws of the Company or any applicable laws to be held; or

(iii) the date of the passing of an ordinary resolution by the shareholders of the Company in general

meeting revoking or varying the authority given to the directors of the Company by this Resolution.

“Rights Issue” means an offer of shares in the Company, or an offer of warrants, options or other

securities giving rights to subscribe for shares, open for a period fixed by the directors of the Company

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 of the Company, after making enquiry, may deem necessary or

expedient in relation to fractional entitlements or having regard to any legal restrictions under the laws

of the relevant place, or the requirements of the relevant regulatory body or any stock exchange in that

place).”

By Order of the Board

Yun-Sang Lo

Company Secretary

Hong Kong, 28 April 2006

Notes:

(1) A shareholder entitled to attend and vote at the above meeting (or at any adjournment thereof) is entitled to appoint one or more proxies to

attend and vote instead of the shareholder. The proxy need not be a shareholder of the Company.

(2) In order to be valid, a form of proxy in the prescribed form, together with the power of attorney or other authority (if any) under which it is

signed or a certified copy of that power of attorney or other authority must be completed, signed and deposited with the Company Secretary

at the Company’s principal place of business in Hong Kong at 18th Floor, Hang Seng Building, 77 Des Voeux Road Central, Hong Kong, not

less than 48 hours before the time appointed for holding the above meeting or any adjournment thereof.

(3) Where there are joint registered holders of any shares, any one of such joint holders may vote at the above meeting (or at any adjournment

thereof), either in person or by proxy, in respect of such shares as if he were solely entitled thereto, but if more than one of such joint

holders be present at the meeting, the vote of the senior who tenders a vote, whether in person or by proxy, shall be accepted to the

exclusion of the votes of the other joint holders, and for this purpose seniority shall be determined by the order in which the names stand in

the register of members of the Company in respect of the joint holding.

(4) Pursuant to bye-law 66 of the Company’s Bye-laws, a resolution put to the vote of a general meeting shall be decided on a show of hands

unless (before or on the declaration of the result of the show of hands or on the withdrawal of any other demand for a poll) a poll is

demanded by:
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(a) the chairman of such meeting; or

(b) at least three shareholders of the Company (the “Shareholder(s)”) present in person or in the case of a Shareholder being a

corporation by its duly authorised representative or by proxy for the time being entitled to vote at the meeting; or

(c) a Shareholder or Shareholders present in person or in the case of a Shareholder being a corporation by its duly authorised

representative or by proxy and representing not less than one-tenth of the total voting rights of all Shareholders having the right to

vote at the meeting; or

(d) by a Shareholder or Shareholders present in person or in the case of a Shareholder being a corporation by its duly authorised

representative or by proxy and holding shares in the Company conferring a right to vote at the meeting being shares on which an

aggregate sum has been paid up equal to not less than one-tenth of the total sum paid up on all shares conferring that right.

A demand by a person as proxy for a Shareholder or in the case of a Shareholder being a corporation by its duly authorised representative

shall be deemed to be the same as a demand by a Shareholder.

(5) With regard to resolution 2 in this notice, Mr. Stephen Sek-Kee Yu and Mr. Frank Kwok-Kit Chu will retire from office at the Annual General

Meeting, and being eligible, offer themselves for re-election in accordance with the Bye-laws of the Company.

(6) Biographical details, interests in shares of the Company and remuneration of Mr. Yu and Mr. Chu both stand for re-election at the Annual

General Meeting are set out under heading “Biographies of Directors” on page 11, “Directors’ Interests and Short Positions in Shares,

Underlying Shares and Debentures” on page 23 and “Directors’ Remunerations” on page 66 respectively in the annual report.

(7) Save as disclosed in the annual report, neither Mr. Yu nor Mr. Chu has other business relationship with any directors, senior management or

substantial or controlling shareholders of the Company.

Neither Mr. Yu nor Mr. Chu has service contract entered into with the Company or any of its subsidiaries. Their appointments to the Company

as directors are subject to the rotational retirement requirements under the Company’s Bye-laws.

Save for the information disclosed above, there is no information to be disclosed pursuant to any of the requirements of the provisions under

paragraphs 13.51(2)(h) to 13.51(2)(v) of the Rules Governing the Listing of Securities on the Stock Exchange of Hong Kong Limited nor are

there other matters that need to be brought to the attention of Shareholders in respect of the directors who stand for re-election at the

Annual General Meeting.




