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NOTICE IS HEREBY GIVEN thut the Annuul Genherul Meeting of Wihy Lee Holdings Limited (the *Company”)
for the finunciul yeur ended 30 September 2001 will be held ut Oceunu Room, Lobby, Honhy Kony Gold
Coust Hotel, No. 1 Custle Peuk Roud, Custle Peuk Bay, Kowloon, Hony Kong on 1 February 2002 ut 9:00 u.m
to trunsuct the following ordinary business:

1. to receive und consider the uudited consoliduted finunciul stutements und the reports of the directors
und auditors for the yeur ended 30 September 2001;

2. to re-elect the directors und authorise the bourd of directors to fix their remuneration;
3. to uppoint uuditors und authorise the bourd of directors to fix their remuneration; und

4, to consider us speciul business und, if thought fit, pass with or without amendments, the followiny
resolutions euch us Ordinury Resolution:

A. “THAT:-

() subject to puragruph (c) of this Resolution, the exercise by the directors of the Compuny
(the “Directors”) during the Relevunt Period (us defined below) of dll the powers of the
Compuny to dllot, issue und deul with udditionul shures in the cupitul of the Compuny
und tfo muke or grunt offers, ugreements und options which might reyuire the exercise of
such powers be und is hereby generaully and uhconditionally approved;

(b) the upprovul in paragraph () of this Resolution shull uuthorise the Directors during the
Relevunt Period to muke or yrunt offers, ugreements und options which might require the
exercise of such powers ufter the end of the Relevunt Period;

(c) the uyyreyute hominul umount of shure cupitul ullotted or uyreed conditionally or
unconditiondlly to be dllotted (whether pursuant fo an option or otherwise) by the Directors
pursuunt to the upproval in puragraph (u) of this Resolution, otherwise than pursuunt to (i)
u Rights Issue (us defined below), (ii) the exercise of rights of subscription or conversion
under the terms of uny wuarrunts issued by the Compuny or uny securities which are
convertible into shures of the Compuny; (iii) the exercise of uny option under uny shaure
option scheme or similur aurrungement for the time beiny udopted for the yrunt or issue to
officers, employees of the Compuny und/or uny of its subsidiuries or other eligible
participunts of shares or rights to acquire shares in the Company or (iv) uny scrip dividend
or similur urrungement providing for the dllotment of shures in lieu of the whole or part of
the cush puyment for u dividend on shures of the Compuny in accordunce with the bye-
laws of the Compuny, shull hot exceed 20 per cent. of the ugyregute hominul amount of
the share capital of the Company in issue at the dute of this Resolution und the suid
upprovdl shdll be limited uccordingly; und

(d) for the purposes of this Resolution:—

"Relevunt Period” meuns the period from the pussing of this Resolution until whichever is
the eurlier of:—

) the conclusion of the next unnuul generul meeting of the Compuny;

(i)  the expirution of the period within which the next unnudl general meeting of the
Compuny is required by the bye-laws of the Compuny or uny upplicuble luw to be
held; und

(i)  the dute of which the uuthority set out in this Resolution is revoked or vuried by un
ordinury resolution of the shareholders of the Compuny in genheral meeting.
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"Rights Issue” meuns un offer of shares or other securities of the Compuny open for u
period fixed by the Directors to holders of shares of the Company or uny cluss thereof on
the reyister on u fixed record dute in proportion to their then holdinygs of such shares or
cluss thereof (subject to such exclusion or other arrangements us the Directors muy deem
necessury or expedient in relation to fractional entitlements or huving regaurd to any
restrictions or obligutions under the luws of, or the requirements of uny recoynised regulutory
body or uny stock exchunge in, any territory outside the Hohy Kony Speciul Administrative
Reyion of the People’s Republic of Chinhu).”

B. “THAT: -

() subject to puragruph (b) of this Resolution, the exercise by the Directors during the Relevant
Period (us defined below) of ull powers of the Compuny to repurchuse shares of the
Compuny, subject to und in uccordunce with ull applicuble luws und requirements, be
und is hereby yenerally und unconditionully upproved;

(b) the ugygregute nhominul umount of the shares of the Compuny which may be purchused
pursuunt to the upproval in paragruph (u) of this Resolution shall not exceed 10 per cent.
of the ugygregute nominul uamount of the shure cupital of the Compuny us ut the dute of
pussinyg of this Resolution und the suid upproval shdll be limited uccordingly; und

(c) for the purposes of this resolution:—

"Relevunt Period” meuns the period from the pussing of this Resolution until whichever is
the eurlier of:—

0) the conclusion of the next unnuul generul meeting of the Compuny:;

(i)  the expirution of the period within which the next unnudl general meeting of the
Compuny is reyuired by the bye-laws of the Compuny or uny upplicuble law to be
held; und

(i) the dute which the authority set out in this Resolution is revoked or varied by an
ordinury resolution of the shareholders of the Compauny in general meeting.”

C. “THAT conditionul upon Resolutions A und B set out ubove beiny pussed, the ugygregute hominal
umount of the shares of the Compuny which dre repurchused by the Company under the
authority yrunted to the Directors us mentioned in Resolution B ubove shull be udded to the
ugyreyute nominul umount of share cupitul of the Compuny that muy be dllotted or uyreed
conditiondlly or unconditionully to be ullotted by the Directors pursuunt to the Resolution A
ubove.”

D. “THAT subject to und conditionul upon the Listihng Committee of The Stock Exchunye of Hony
Kony Limited (the "Stock Exchunye”) grunting listing of, and permission to dedl in, the shares of
HKS$0.50 euch in the cupital of the Compuny (the “Shares”) to be issued pursuunt to the exercise
of options which muy be yranted under the hew shure option scheme of the Compuny (the
*New Shure Option Scheme”).

(u) the operution of the existing shure option scheme (the “Existing Shure Option Scheme”)
udopted by the Compuny by ordinary resolution of the shareholders of the Compuny on
18 March 1997 be terminuted in all respects und that no further options will be granted
under the Existing Shure Option Scheme suve und except that the provisions of the Existing
Share Option Scheme shull remuin in force to the extent hecessury to yive effect to the
exercise of uny options grunted prior to the terminution or otherwise us muy be reqguired in
uccordunce with the provisions of the Existing Share Option Scheme und options yrunted
prior to the termination shall continue to be valid und exercisuble in accordunce with the
Existing Share Option Scheme; und
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(b) the rules of the New Shure Option Scheme be und ure hereby upproved und udopted
und thut the Directors be and they ure hereby authorised to:

) udminister the New Shure Option Scheme under which the options will be gyranted
to eligible participunts under the New Share Option Scheme to subscribe for Shares;

(i modify und/or umend the rules of the New Shure Option Scheme from time to time
subject to the provisions of such rules;

(iii)  toissue und ullot from time to fime such humber of Shures us mauy be required to be
issued pursuunt to the exercise of the options under the New Share Option Scheme;
und

(iv) to muke upplicution ut the uppropriute time to the Stock Exchanye, und uny other
stock exchunye upon which the Shures may for the time beiny be listed, for listiny
of, und permission to deul in, the Shures which may thereufter from time to time be
issued und ullotted pursuunt to the exercise of the options under the New Shure
Option Scheme.”

By Order of the Bourd
Chui Wai Hung, Rachel
Compuny Secretury

Hony Kony, 27 December 2001

Notes:

1. Any member entitled to uttend und vote ut the meetiny shull be entitled to uppoint unother person (who must be
an individual) us his proxy to uttend und, in the event of u poll, vote insteud of him. A proxy heed not be u member
of the Compuny.

2. The instrument uppointing u proxy shall be in writing under the hand of the appointor or of his uttorney duly authorised
in writing or, if the uppointor is u corporution, either under its seul or under the hund of uny officer, uttorney or other
person uuthorised to siyn the sume.

3 In order to be vulid, u form of proxy und the power of uttorney or other uuthority (if uny) under which it is siyned, or
u notaridlly certified copy of such power of uttorney or uuthority, must be deposited ut the Compuny’s branch
share reyistrur, Tenyis Limited ut 4th Floor, Hutchison House, 10 Hurcourt Roud, Central, Honyg Konhy not less than 48
hours before the time for holding the meeting or uny adjourned meeting.

4. Delivery of the form of proxy will not preclude a member from uttendinyg und voting in person ut the meetiny
convened und in such event, the form of proxy shull be deemed to be revoked.



