Notice of Annual General Meeting R R B F K g & &

Notice is hereby given that an Annual General Meeting of
the Members of the Company will be held at Grand Royal Club,
level 6, Metroplaza Tower Il, 223 Hing Fong Road, Kwai
Chung, New Territories, Hong Kong at 11:45 A.M. on Tuesday,
28 August 2001 for the following purposes:

1. To receive and consider the audited consolidated financial

statements and the Reports of the Directors and the

Auditors for the year ended 31 March 2001,

2. To declare a final dividend;

3. To elect Directors and to authorize the Board of Directors

to fix their remuneration;

4. To appoint Auditors and to authorize the Board of Directors

to fix their remuneration;

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

Ordinary Resolution:

‘That:

(a] subject to paragraph (b] of this Resolution, the
exercise by the Directors during the Relevant Period
(as defined in paragraph (c) below) of all the powers
of the Company to purchase shares of HK$0.05
each in the capital of the Company, subject to and
in accordance with the applicable laws, be and is

hereby generally and unconditionally approved;
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(b)

the total nominal amount of the shares to be
purchased pursuant fo the approval in paragraph (a)
above shall not exceed 10% of the total nominal
amount of the share capital of the Company in issue
on the date of 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;

(i)  the revocation or variation of the authority
given under this Resolution by an ordinary
resolution of the members in general meeting;

and

(iii) the expiration of the period within which the
next Annual General Meeting of the Company
is required by the Company's Bye-laws or any
applicable laws to be held.”;
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To consider as special business and, if thought fit, pass

with or without amendments, the following resolution as an

Ordinary Resolution:

‘That:

(al

(b)

(c]

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

unconditionally approved:;

the approval in paragraph (a) above shall authorize
the Directors of the Company during the Relevant
Period to make or grant offers, agreements and
options which might require the exercise of such

power dfter the end of the Relevant Period;

the aggregate nominal amount of share capital
allotted or agreed conditionally or unconditionally to
be allotted by the Directors of the Company pursuant
to the approval in paragraph [a) above, otherwise
than pursuant to (i) a Rights Issue [as defined in
paragraph (d) below); or (i) an issue of shares under
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
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(d)

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, shall not exceed 20% of the total nominal
amount of the share capital of the Company in issue
on the date of 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;

(i)  the revocation or variation of the authority
given under this Resolution by an ordinary

resolution of the members in general meeting;

and

(iii) the expiration of the period within which the
next Annual General Meeting of the Company
is required by the Company's Bye-laws or any
applicable laws to be held.
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"Rights Issue” means an offer of shares open for a
period fixed by the Directors of the Company to
holders of shares whose names appear on the
Register of Members of the Company on a fixed
record date in proportion to their then holdings of
such shares, subject to such exclusions or other
arrangements as the Directors of the Company may
deem necessary or expedient in relation fo fractional
entitlements or having regard to any restrictions or
obligations under the laws of any relevant
jurisdiction, or of the requirements of any recognised

regulatory body or any stock exchange.”

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

Ordinary Resolution:

“That the general mandate granted to the Directors of the
Company and for the time being in force fo exercise the
powers of the Company fo allot shares and to make or
grant offers, agreements and options which might require
the exercise of such powers be and is hereby extended by
the addition to the total nominal amount of share capital
which may be allotted or agreed conditionally or
unconditionally to be allotted by the Directors of the
Company pursuant to such general mandate an amount
representing the fotal nominal amount of shares in the
capital of the Company which has been purchased by the
Company since the granting of such general mandate
pursuant fo the exercise by the Directors of the Company of
the powers of the Company fo purchase such shares,
provided that such amount shall not exceed 10% of the
total nominal amount of the share capital of the Company

in issue on the date of this Resolution.”: and
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8. To consider as special business and, if thought fit, pass 8. {EREHIZFE ZEEKMERBETIIRE

with or without amendments, the following resolution as a R(THRETES) RERIRER -

Special Resolution:

"THAT ZXkESEARRRLDA be adopted as the [BRERAEKEEERERQAF]IALRR
Company's Chinese name for the purpose of registration ARXEHE  UREQRRIIEXHESR
under Part Xl of the Companies Ordinance in Hong Kong.” Bttt e |

By order of the Board EEEEW

Chan Chi Hon wWE

Secretary BR&E

Hong Kong, 18 July 2001 BB —_ZEE-FtA+/\H

Notes: B &E -

(a)  The Register of Members will be closed from Tuesday, 21 (a) ARARBER-_ZTEZE-—FNAZ+—HEH
August 2001 to Tuesday, 28 August 2001 (both days —E_EE-FNAZTNHEH-_(BE
inclusive), during which period no transfer of shares can be MABRER)  BEHERZBFBELF
registered. B

(b) In order to qualify for the proposed final dividend, all b) BRRIAMEFZZREZRPRE AR
transfers accompanied by the relevant share certificate —EE-F\AZtHEH-TFHEEE
must be lodged with the Company's Registrar in Hong ZA - BREERABREBPS XM &
Kong, Tengis limited at 4th Floor, Hutchison House, 10 ERNAERBZRNBFELRERE
Harcourt Road, Central, Hong Kong not later that 4:00 BRAR Wi RERFREREI0HEM
p.m. on Monday, 20 August 2001. RMAELE  REBFPBELTFE

(c] A Member entitled to attend and vote at the Meeting is ) NBERELELMRREL FREBEZR
entitled to appoint one or more proxies fo attend and vote R i’iﬂ?fﬁ—mﬁﬂiﬁﬁﬁﬁ C R
on his/her behalf. A proxy need not be a Member of the HRE - ZERKBARARBZBKR

Company.
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(d)

le)

(9)

To be valid, a form of proxy and the power of atforney or
other authority, if any, under which it is signed, or a
notarially certified copy of such power of authority, must be
lodged with the Company's Registrar in Hong Kong, Tengis
Limited at 4th Floor, Hutchison House, 10 Harcourt Road,
Cenfral, Hong Kong not less than 48 hours before the time

for holding the Meeting or adjourned Meeting.

An explanatory statement containing further details
regarding Resolutions 5 to 7 above will be sent to

Members together with the 2001 Annual Report.

The above Resolution 8 relates to the adoption of a
Chinese name by the Company. As the Company is a
company incorporated in Bermuda, only its English name
appears in its Certificate of Incorporation. Accordingly, the
Company has been registered as an oversea company in
its English name only under Part XI of the Hong Kong
Companies Ordinance. The Chinese name now appears
in the Company's documents has been used as a Chinese
franslation of its English name. As an oversea company is
now allowed tfo register a Chinese name in Hong Kong
notwithstanding the fact that only the English name of a
company appears in the Certificate of Incorporation, the
Directors propose the adoption of the Chinese name to

formalize its use by the Company in Hong Kong.

Subject to the approval of the Directors’ recommendation,
the final dividend will be paid on Thursday, 20 September
2001.
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