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NOTICE OF ANNUAL GENERAL MEETING
NOTICE IS HEREBY GIVEN that the Annual General Meeting of the Company
will be held at Academy Room I-1l, 1st Floor, InBamtinental Grand Stanford
Hong Kong, 70 Mody Road, Tsimshatsui East, Kowlodong Kong on Tuesday,
15 May 2012 at 9:30 a.m. to transact the followginesses:

1. To receive and consider the Audited Financiate&hents and the Reports of
the Directors and Independent Auditor for the yeraded 31 December 2011.

2(A). To re-elect, each as a separate resolution, tleviolg persons as Directors:
(i) Dr. Cheng Chi Pang, Leslie;
(i) Dr. Chow Ming Kuen, Joseph; and
(i) Mr. Ng Chi Ming, James.

2(B). To authorize the Board of Directors to fix theinmeneration.

3. To re-appoint Messrs. Deloitte Touche Tohmatsutte auditor and to
authorize the Board of Directors to fix their rereuation.



As special business, to consider and, if thoughpfiss with or without amendments,
the following resolutions as Ordinary Resolutions:

ORDINARY RESOLUTIONS
4(A). “THAT:

(@) subject to paragraph (c) below, the exercise bydinectors of the
Company (“Directors”) during the Relevant Period (efined below)
of all the powers of the Company to allot, issuel ateal with
additional shares in the capital of the Company tanchake or grant
offers, agreements and options, including bondsframés and
debentures convertible into shares of the Compavtyich might
require the exercise of such powers be and is hiegelnerally and
unconditionally approved;

(b) the approval in paragraph (a) above shall aig@dhe Directors during
the Relevant Period to make or grant offers, agesgsnand options,
including bonds, warrants and debentures convertittb shares of the
Company, which might require the exercise of suotvgrs after the
end of the Relevant Period;

(c) the aggregate nominal amount of shares atlaiteagreed conditionally
or unconditionally to be allotted (whether pursuémtan option or
otherwise) by the Directors pursuant to the apdravgaragraph (a)
above, otherwise than pursuant to (i) a Rightsds@s hereinafter
defined); or (ii) any option scheme or similar agament for the time
being adopted for the grant or issue to Directoxd/@ employees of
the Company and/or any of its subsidiaries of awtior rights to
subscribe for shares in the Company; or (iii) acrypsdividend scheme
or similar arrangement providing for the allotmenit shares in the
Company in lieu of the whole or part of a dividepdrsuant to the
Bye-laws of the Company from time to time, shalt eaceed 20 per
cent. of the aggregate nominal amount of the isshade capital of the
Company at the date of passing of this Resolutimwhthe said approval
shall be limited accordingly; and

(d) for the purposes of this Resolution:

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

(1) the conclusion of the next Annual General kreg of the
Company;

(i) the expiration of the period within which éhnext Annual
General Meeting of the Company is required by tiye-Bws
of the Company or any applicable laws to be held; o

(i)  the revocation or variation of the Resoartiby an ordinary
resolution in general meeting of the Company.
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“Rights Issue” means an offer of shares operafperiod fixed by the
Directors to holders of shares whose names appe#heoregister of
members of the Company on a fixed record date opgtion to their
then holdings of such shares (subject to such sxoils or other
arrangements as the Directors may deem necessagyxpedient in
relation to fractional entitlements or having reb&r any restrictions or
obligations under the laws of, or the requiremasftainy recognized
regulatory body or any stock exchange in, any ttewrioutside the
Hong Kong Special Administrative Region of the FetgpRepublic of
China).”

4(B). “THAT:

(a)

(b)

(€)

subject to paragraph (b) below, the exercysthe Directors during the
Relevant Period (as hereinafter defined) of all pewers of the
Company to repurchase its own shares, subject doiraiaccordance
with all applicable laws and the requirements @& Rules Governing
the Listing of Securities on The Stock ExchangeHufng Kong

Limited, as amended from time to time, be and el generally and
unconditionally approved;

the aggregate nominal amount of the shardsetoepurchased by the
Company pursuant to the approval in paragraph lfayea during the
Relevant Period shall not exceed 10 per cent.ehtgregate nominal
amount of the issued share capital of the Compdnthe date of
passing of this Resolution and the said approvaill sibe limited
accordingly; and

for the purposes of this Resolution:

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

(1) the conclusion of the next Annual General kreg of the
Company;

(i) the expiration of the period within which éhnext Annual
General Meeting of the Company is required by tlye-Bws
of the Company or any applicable laws to be held; o

(i)  the revocation or variation of this Resadut by an ordinary
resolution in general meeting of the Company.”



4(C).

“THAT conditional upon Ordinary Resolutions Nos. 4(A) &tB) set out in
the notice convening this Meeting being passedgtheeral mandate granted
to the Directors to allot, issue and deal with &ddal shares pursuant to
Ordinary Resolution No. 4(A) above be and is herektgnded by the addition
thereto of an amount representing the aggregatenabammount of the shares
of the Company repurchased by the Company underatiieority granted
pursuant to Ordinary Resolution No. 4(B) above mled that such amount
shall not exceed 10 per cent. of the aggregate madnamount of the issued
share capital of the Company at the date of pasditigs Resolution.”

As special business, to consider and, if thoughpéiss with and without amendments
the following resolution as Special Resolution:

SPECIAL RESOLUTION

“THAT the bye-laws of the Company in the form of the g@@hdocument
marked “A” and produced to this meeting and for poepose of identification
signed by the Chairman of this Meeting, which cdidstes all previous
amendments made pursuant to resolutions passedebynembers of the
Company at general meetings, be and is hereby edomgonfirmed and
approved as the bye-laws of the Company in subistitufor and to the
exclusion of the existing Bye-laws of the Companghwmmediate effect.”

By Order of the Board
Chang Kam Chuen, Desmond
Company Secretary

Hong Kong, 30 March 2012

Registered office: Principal place of businessin Hong Kong:
Clarendon House Units 601-605A, 6th Floor
2 Church Street Tower B, Manulife Financial Centre,
Hamilton HM 11 223 Wai Yip Street,
Bermuda Kwun Tong, Kowloon

Hong Kong



Notes:

Any member of the Company entitled to attend awié at the meeting by the above
notice shall be entitled to appoint another pemssinis/her proxy to attend and vote
instead of such member. A proxy need not be a meofidee Company.

The instrument appointing a proxy shall be iiting under the hand of the appointor
or of his/her attorney duly authorised in writing @ the appointor is a corporation,
either under its seal or under the hand of an effiattorney or other person
authorised to sign the same.

The instrument appointing a proxy and (if regdirby the Board) the power of

attorney or other authority (if any) under whichstsigned, or a notarially certified

copy of such power or authority shall be delivetedhe Company’s branch share
registrar, Tricor Progressive Limited, at 26th Flobesbury Centre, 28 Queen’'s Road
East, Hong Kong or by way of notice to or in angwiment accompanying the notice
convening the meeting not less than forty-eigh)) @#&urs before the time appointed
for holding the meeting or adjourned meeting atclthihe person named in the
instrument proposed to vote and in default therumsént of proxy shall not be treated
as valid.

Delivery of an instrument appointing a proxy Ismt preclude a member of the
Company from attending and voting in person atrteeting convened and in such
event, the instrument appointing a proxy shall éended to be revoked.

In the case of joint holders of any share, ifrentthan one of such joint holders be
present at any meeting, the vote of the senior t#hders a vote, whether in person,
or by proxy, shall be accepted to the exclusiothefvotes of the other joint holders,
and for this purpose seniority shall be determibgdhe order in which the names
stand in the register in respect of the joint haidi

In relation to Ordinary Resolutions Nos. 2(A)(i)) and (iii) regarding re-election of
Directors, Dr. Cheng Chi Pang, Leslie, Dr. Chow §llKuen, Joseph and Mr. Ng Chi
Ming, James shall retire by rotation and, beingiele, offer themselves for
re-election at the Annual General Meeting purstaithhe Company’s Bye-laws.

A circular containing further details regardiRgsolutions Nos. 2(A)(i), (i) and (iii),
4(A), 4(B), 4(C) and 5 above has been sent to tiaebolders of the Company
together with the Annual Report 2011.

As at the date hereof, the Board comprises two executive directors, namely Mr. Zen
We Peu, Derek and Mr. Chang Kam Chuen, Desmond, three non-executive directors,
namely Mr. David Howard Gem, Dr. Cheng Chi Pang, Ledie and Mr. Chan Chi
Hung, Anthony, and three independent non-executive directors, namely Dr. Chow
Ming Kuen, Joseph, Mr. Ng Chi Ming, James and Mr. Ho Tai Wai, David.



