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NOTICE OF 2012 ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the 2012 Annual General Meeting of Great E&gdings
Limited (“the Company”) will be held at Yat Tung ke 2nd Floor, Great Eagle Centre, 23
Harbour Road, Wanchai, Hong Kong on Thursday, 1§ 2@12 at 3:30 p.m. for the following
purposes:

1.

To receive and consider the audited consolidaiedncial Statements of the Company and its
subsidiaries for the year ended 31 December 20ddther with the Reports of the Directors
and Independent Auditor thereon.

2. To declare a final dividend of HK40 cents pearsh(with scrip option) for the year ended
31 December 2011.

3  Tore-elect Mr. Lo Kai Shui as an Executive Dicgc

4. Tore-elect Madam Lo To Lee Kwan as a Non-exeeudirector.

5. Tore-elect Professor Wong Yue Chim, Richardrathdependent Non-executive Director.

6. Tore-elect Madam Law Wai Duen as an Executivedor.

7. To fix the maximum number of Directors at 15 amgthorise the Directors to appoint
additional Directors up to such maximum number.

8. To fix the Director’s fee for each of the Dirext of the Company at HK$130,000 per annum.

9. To re-appoint Messrs. Deloitte Touche Tohmatstha Company’s Auditor and authorise the

Board of Directors to fix Auditor’'s remuneration.



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

10.

ORDINARY RESOLUTIONS

“THAT:

(@)

(b)

()

subject to paragraph (b) of this Resolutiorg #xercise by the Directors of the
Company during the Relevant Period (as hereinaléned) of all the powers of

the Company to repurchase ordinary shares in thigataf the Company (“Shares”)
on The Stock Exchange of Hong Kong Limited (“St@otchange”) or on any other
stock exchange on which the securities of the Cowypaay be listed and

recognized by the Securities and Futures Commissnmhthe Stock Exchange for
this purpose, subject to and in accordance withapiblicable laws and the
requirements of the Rules Governing the Listing S¥curities on the Stock
Exchange or any other stock exchange as amendsdtinoe to time, be and is

hereby generally and unconditionally approved,

the aggregate nominal amount of the Shareshwtiie Company is authorized to
repurchase pursuant to the approval in paragrapbf(this Resolution, shall not
exceed 10 per cent of the aggregate nominal amufutite Shares in issue at the
date of passing this Resolution, and the said atyhoursuant to paragraph (a) of
this Resolution shall be limited accordingly; and

for the purpose of this Resolution:

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

() the conclusion of the next Annual General Meetifithe Company;

(i) the expiration of the period within whicheamext Annual General Meeting of
the Company is required by the Bye-laws of the Camypor the Companies
Act 1981 of Bermuda (as amended) (or any otheriegdge law of Bermuda)
to be held; and

(iif) the revocation or variation of the authorigtiven under this Resolution by
ordinary resolution of the shareholders of the Canypn general meeting.



11.

“THAT:

(@)

(b)

(©)

(d)

subject to paragraph (c) of this Resolutiorg &xercise by the Directors of the
Company during the Relevant Period (as hereinaléned) of all the powers of
the Company to allot, issue and deal with addiisteares in the capital of the
Company and to make or grant offers, agreementsoations which would or

might require the exercise of such power be andheseby generally and

unconditionally approved,;

the approval in paragraph (a) of this Resofusball authorise the Directors of the
Company during the Relevant Period to make or gadfdrs, agreements and
options which would or might require the exerciseswach powers after the end of
the Relevant Period;

the aggregate nominal amount of share capltatted, issued or dealt with or

agreed conditionally or unconditionally to be akat, issued or dealt with (whether
pursuant to an option or otherwise) by the Directfrthe Company pursuant to the
approval in paragraph (a) of this Resolution, otles than pursuant to (i) a Rights
Issue (as hereinafter defined), (ii) the exercighe subscription or conversion
rights attaching to any warrants, convertible boodsther securities issued by the
Company which are convertible into shares of then@any, (iii) any share option

scheme or similar arrangement for the time beingpsatl for the grant or issue to
participants of shares or rights to acquire sharése capital of the Company, or (iv)
any scrip dividend or similar arrangement providfog the allotment of shares in

lieu of the whole or part of a dividend on sharethe Company in accordance with
the Bye-laws of the Company, shall not exceed thep@rcent of the aggregate
nominal amount of the share capital of the Compangsue at the date of passing
this Resolution and the said approval shall betéichaccordingly; and

for the purpose of this Resolution:

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

(i) the conclusion of the next Annual General Meetihthe Company;

(i) the expiration of the period within which the néxtnual General Meeting of
the Company is required by the Bye-laws of the Camypor the Companies
Act 1981 of Bermuda (as amended) (or any otheriggdge law of Bermuda)
to be held; and



(i) the revocation or variation of the authorigtiven under this Resolution by
ordinary resolution of the shareholders of the Canyan general meeting.

“Rights Issue” means an offer of shares open fpergod fixed by the Company or

by the Directors to holders of shares on the Regstf Members of the Company
on a fixed record date in proportion to their ttedings of such shares (subject to
such exclusions or other arrangements as the biseof the Company may deem
necessary or expedient in relation to fractionditlements or having regard to any
restrictions or obligations under the laws of, lwe tequirements of, any recognised
regulatory body or any stock exchange in any tayibutside Hong Kong).

By Order of the Board
Great Eagle Holdings Limited
WONG Msei Ling, Marina

Company Secretary
Hong Kong, 2 April 2012
Notes:
1. A member entitled to attend the Annual Generaetihg convened by the above notice is entitled to

appoint one or more proxies to attend and votasthér stead. The person appointed to act as pregy
not be a member of the Company.

2. In order to be valid, the form of proxy, togetkéth any power of attorney or other authoritydify) under
which it is signed or a notarially certified cofeteof, must be deposited at 33rd Floor, Greate@ghtre,
23 Harbour Road, Wanchai, Hong Kong not less ttf&ahalrs before the time fixed for holding the Anhua
General Meeting or any adjournment thereof.

Completion and return of the form of proxy will tnpreclude you from attending and voting in person
should you so wish. In the event that you attemdAhnual General Meeting or adjourned meeting ltas t
case may be) after having lodged a form of proxg,form of proxy will be deemed to have been redoke

3. When there are joint registered holders of amyres, any one of such persons may vote at the Annua
General Meeting either personally or by proxy, @spect of such share as if he/she were solelylezhtit
thereto, but if more than one of such joint holdsrgresent at the Annual General Meeting perspmalby
proxy, that one of the said persons so presentavhame stands first on the Registers of Membetkeof
Company in respect of such share shall alone hileeihto vote in respect thereof. Several executors
administrators of a deceased member in whose naynshare stands shall for this purpose be deenied jo
holders thereof.



4. The Registers of Members of the Company willclmsed during the following periods and during
these periods, no transfer of shares will be regast

0] For ascertaining the shareholders’ entittementtend and vote at the Annual General Meeting

From Monday, 7 May 2012 to Thursday, 10 May 201@hhdays inclusive, for the purpose of
ascertaining the shareholders’ entittement to dttemd vote at the Annual General Meeting. In order
to be eligible to attend and vote at the Annual €&ahMeeting, all properly completed transfer forms
accompanied by the relevant share certificates imeisbdged with the branch share registrar of the
Company in Hong Kong, Computershare Hong Kong ltoreServices Limited (the “Branch Share
Registrar”) of Shops 1712-1716, 17th Floor, Hopéwv@dntre, 183 Queen’s Road East, Wanchai,
Hong Kong for registration not later than 4:30 pan.Friday, 4 May 2012.

(i)  For ascertaining the shareholders’ entitlemenh&o2011 final dividend

From Thursday, 17 May 2012 to Tuesday, 22 May 2@t?h days inclusive, for the purpose of
ascertaining the shareholders’ entittement to ®iElXinal dividend. In order to qualify for the 201
final dividend, all properly completed transfer fts accompanied by the relevant share certificates
must be lodged with the Branch Share Registrar régistration no later than 4:30 p.m. on
Wednesday, 16 May 2012.

5. The Board of Directors has recommended the paywofea final dividend for the year ended 31 Decemb
2011 of HK40 cents per share (2010: HK38 centsgare). Shareholders will be given the option to
receive the final dividend in new shares in lieucaéh (“Scrip Dividend Arrangement”). Taken togethe
with the interim dividend of HK21 cents per shaedpon 14 October 2011, the total dividend for ykar
2011 is HK61 cents per share (2010 total divideid57 cents per share, comprising an interim divalen
of HK19 cents and a final dividend of HK38 centBhe Scrip Dividend Arrangement is subject to: (g t
approval of proposed final dividend at the Annuan@ral Meeting; and (2) The Stock Exchange of Hong
Kong Limited granting the listing of and permissiondeal in the new shares to be issued pursuargtth

A circular containing details of the Scrip Dividkirrangement will be despatched to the sharehslder
together with the form of election for scrip divideon or about 25 May 2012. Dividend warrants drates
certificates in respect of the proposed final divid are expected to be despatched to the sharehalde
27 June 2012.

6. Concerning Resolutions numbered 3 to 6 above,ldrKai Shui, Madam Lo To Lee Kwan, Professor
Wong Yue Chim, Richard and Madam Law Wai Duen wdtire from office at the Annual General
Meeting and, being eligible, offer themselves feretection and their biographical details togetivih
other information are set out in Appendix Il to thicular to shareholders dated 2 April 2012 (the
“Circular”). None of the Directors being proposeat fe-election at the Annual General Meeting has a
service contract with the Company or any of itssagilaries which is not determinable by the Groufhimi
one year without payment of compensation, othen tetatutory compensation. Details of Directors’
emoluments are set out in note 13 to the conseliifihancial statements contained in the Annualdrep
2011.

7. Concerning Resolution numbered 7 above, acogtdithe Bye-laws of the Company, the Company may i
general meeting authorize the Board of DirectorthefCompany to appoint any person as a Directanas
addition to the Board up to the maximum numberdiky the Company. Subject to the approval of the
shareholders, the maximum number of Directors diefixed at 15.
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8. Concerning Resolution numbered 8 above, in @ecwe with the Bye-laws of the Company, the Dinecto
shall be entitled to receive by way of remunerafimmtheir services such sum as shall from timéne be
determined by the Company in general meeting. ®hegbing provision shall not apply to a Directorawvh
holds any salaried employment or office in the Campexcept in the case of sums paid in respect of
Directors’ fees. It is proposed that the Directdeés for each of the Directors of the Company far year
ending 31 December 2012 shall remain at HK$130f@#Gnnum.

9. Concerning Resolutions numbered 10 and 11 altbeeDirectors wish to state that there are no idiate
plans to repurchase any existing shares or to iasyenew shares or warrants otherwise than the Scri
Dividend Arrangement. The explanatory statementtainimg the information necessary to enable the
shareholders to make an informed decision on whdtheote for or against Resolution numbered 10 to
approve the repurchase by the Company of its ovanesh as required by the Rules Governing the Igstin
of Securities on The Stock Exchange of Hong Kongitad is set out in Appendix | to the Circular.

10. The votes at the Annual General Meeting wiltddeen by poll.

As at the date of this notice, the Board comprises five Executive Directors, namely Dr. LO Ka Shui
(Chairman and Managing Director), Mr. LO Kai Swi (Deputy Managing Director),
Mr. LO Hong Sui, Antony, Madam LAW Wai Duen and Mr. KAN Tak Kwong (General Manager);
three Non-executive Directors, namely Madam LO TO Lee Kwan, Mr. LO Hong Sui, Vincent and
Dr. LO Ying Sui; and four Independent Non-executive Directors, namely Mr. CHENG Hoi Chuen,
Vincent, Professor WONG Yue Chim, Richard, Mrs. LEE Pui Ling, Angelina and Mr. ZHU Qi.



