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NOTICE IS HEREBY GIVEN thut the unnuul generul meeting of Paul Y. - ITC Construction Holdinys Limited (the "Compuny”)
will be held at 33rd Floor, Puul Y. Centre, 51 Hunyg To Roud, Kwunh Tony, Kowlooh, Hony Kohy on Monduy, 17th September,
2001 ut 11:00 u.m. for the followiny purposes:

1.  To receive und consider the uudited finunciul stutements und the reports of the directors und auditors for the year
ended 31st Murch, 2001.

2. To declure the finul dividend for the yeur ended 31st Murch, 2001.

3. To re-elect retiring directors und to fix the directors’ remunerution.

4,  To re-uppoint uuditors und to authorise the bourd of directors to fix their remunerution.

5. As speciul business, to consider und, if thouyht fit, puss the following resolutions us ordinury resolutions:
(A) “THAT:

(i) subject to sub-puraygraph (i) of this resolution, the exercise by the directors of the Compuny during the
Relevunt Period (us hereinufter defined) of dll the powers of the Compuny o dllot, issue und deul with
udditionul shures in the cupitul of the Compuny und to mauke or yrunt offers, ugreements und options
which might reyuire the exercise of such powers be und is hereby yenerully und uncondifionully upproved;

(i)  the upprovul in sub-paragruph (i) of this resolution shull uuthorise the directors of the Compuny duriny
the Relevunt Period to muke or grunt offers, ugreements und options which might reyuire the exercise of

such powers ufter the end of the Relevunt Period;

(i) the uyyreyute nominul umount of share cupitul dllotted or ugreed conditionully or unconditiondlly to be
dllotted (whether pursuunt to an option or otherwise) und issued by the directors of the Compuny
pursuunt to the aupproval in sub-puragraph (i) of this resolution, otherwise thun pursuunt to u Rights Issue
(us hereinufter defined) or upoh the exercise of rights of subscription or conversion under the outstunding
wudarrunts to subscribe for shures of the Compuny or uny securities which ure convertible into shares of the

Compuny or the share option scheme of the Compuny, shull not exceed 20 per cent. of the uyyreyute
nominul umount of the shure cupitul of the Compuny in issue onh the dute of this resolution und the suid
upproval shull be limited uccordingly; und

(iv) for the purpose of this resolution:
"Relevunt Period” meuns the period from the pussing of this resolution until whichever is the earliest of:

(u) the conclusion of the hext unnuul generul meeting of the Compuny;

(b) the expirution of the period within which the hext unnual generul meeting of the Compuauny is
required by the bye-luws of the Compuny or uny upplicuble luw to be held; und

(c) the revocution or vuriution of the authority set out in this resolution by un ordinary resolution of the

shureholders of the Compuny in generul meeting.
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(B)
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"Rights Issue” meuns un offer of shures open for u period fixed by the directors of the Compuny to holders of
shares on the reyister on u fixed record dute in proportion to their then holdings of such shures (subject to
such exclusion or other urranyements us the directors of the Compuny muy deem hecessury or expedient in
relution to fractionul entitlements or having regyurd to uny restrictions or obligutions under the laws of, or the
reguirements of, and recoynised reyulutory body or uny stock exchanyge in any territory outside Hohy Kony).”

“THAT:

(i) subject to sub-purugraph (ii) of this resolution, the exercise by the directors of the Compuny during the
Relevunt Period (us hereinufter defined) of dll the powers of the Compuny to repurchuse issued shures in
the cupitdl of the Compuny und wurrunts to subscribe for shares in the capitul of the Compuny und to
muke offers, agreements und options which might reqyuire the exercise of such powers, subject to und in
uccordunce with dll upplicuble luws und the bye-laws of the Compuny, be und is hereby yenerdlly und
unconditionadlly approved;

(i)  the uyygreyute nominul umount of shure cupitul of the Compuny und wdarrants to subscribe for shures
which the Compuny is authorised to repurchuse pursuunt to the upprovadl in sub-puragraph (i) of this
resolution shull hot exceed 10 per cent, of the uyyregute hominul amount of the share cupitdl of the

Compuny inissue on the dute of this resolution und 10 per cent. of the warrants of the Compuny in issue on
the date of this resolution und the suid approval shall be limited uccordingly; und

(iiy for the purpose of this resolution:
"Relevunt Period” meuns the period from the pussing of this resolution until whichever is the eurliest of:
(u) the conclusion of the hext unhuul generul meeting of the Compuny;

(b) the expirution of the period within which the hext unnudl generdl meeting of the Compuauny is
required by the bye-luws of the Compuny or uny upplicuble luw to be held; und

(c) the revocution or vuriution of the authority set out in this resolution by un ordinary resolution of the
shureholders of the Compuny in generul meeting.”
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(C) “THAT conditiondl upon resolution humbered 5(B) in the hotice conhveninyg this meeting beiny pussed, the
uygygregute hominal umount of the issued shares in the cupitul of the Compuny which dre repurchused by the
Compuny under the duthority gyranted to the directors us mentioned in the suid resolution numbered 5(B)
ubove shudll be udded to the auyyregyute hominul umount of shure cupitul that may be dllotted or uyreed
conditionully or unconditionudlly to be dllotted und issued by the directors of the Compuny pursuunt to the
resolution humbered 5(A) in the hotice convening this meeting.”

6. To trunsuct uny other ordihary business of the Compuny.

By Order of the Bourd

Chan Man Yiu, Simon
Secretary

Hony Kony, 14th July, 2001

Principul Place of Business: Reyistered Office:
31/F, Paul Y. Centre Clarendon House
51 Huny To Roud Church Street
Kwun Tony, Kowloon Hamilton HM 11
Hony Konhy Bermudu

Notes:

1. A member entitled to uttend und vote ut the ubove Mmeeting is entitled to uppoint u proxy to uttend und vote in his steud. A proxy
need not be u member of the Compuny.

2. A form of proxy for the meetiny is enclosed. In order to be vulid, the form of proxy together with a power of uttorney or other
authority, if uny, under which it is sighed, or u notaridlly certified copy of that power or authority, must be deposited ut the
Compuny’s principul place of business ut 31st Floor, Paul Y. Centre, 51 Huny To Roud, Kwun Tohy, Kowlooh, Hohy Kony not less than
48 hours before the time uppointed for the meeting or uny udjournment thereof,

3. The reyister of members of the Compuny will be closed for the purposes of determining the entitlements to the proposed finul
dividend from Monhduy, 8th October, 2001 to Wednesduy, 10th October, 2001, both dutes inclusive, during which period ho
transfers of shares shull be effected. In order to yuulify for the proposed finul dividend, dll transfers of shares uccompunied by the
relevunt share certificutes must be lodyed with the Compuny’s share reyistrars in Hony Kony, Secretaries Limited, ut 5th Floor, Winy

On Centre, 111 Connuuyght Roud Centrul, Hohy Kony for reyistration by 4:00 p.m. on Friduy, 5th October, 2001.
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