Notice of Annual General Meeting

BRREFAEES

:iﬁg NOTICE IS HEREBY GIVEN that the annual general meeting of
?(EI]I the shareholders of Ocean Shores Group Limited (the “Company”)
E_ will be held at Unit 609, 6/F, Miramar Tower, 132 Nathan Road,
) Tsimshatsui, Kowloon, Hong Kong on 27 May 2002 at 11:00 a.m.,
i - .

£ for the following purposes:—

1. To receive and consider the audited financial statements
and the reports of the Directors and auditors of the Company
for the year ended 31 December 2001.

2. To re-elect the retiring Directors and authorise the board of

Directors to fix the Directors’ remuneration.

3. To ratify the appointment and re-appoint auditors and to

authorise the board of Directors to fix their remuneration.

4. To consider by way of special business and, if thought fit,

passing the following resolutions as ordinary resolutions’:—

ORDINARY RESOLUTIONS
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A. “THAT:—

oo
o

(@)  subject to paragraph (c) below, the exercise by the
Directors of the Company during the Relevant Period
(as hereinafter defined) 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 would or
might require the exercise of such power be and is

hereby generally and unconditionally approved;

(b)  the approval in paragraph (a) above shall authorise
the Directors of the Company during the Relevant
Period (as hereinafter defined) to make or grant offers,
agreements and options which would or might require
the exercise of such power after the end of the

Relevant Period;
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the aggregate nominal amount of share capital alloted
or agreed conditionally or unconditionally to be alloted
(whether pursuant to an option or otherwise) and
issued by the Directors of the Company pursuant to
the approval in paragraph (a) above, otherwise than
pursuant to (i) a Rights Issue (as hereinafter defined)
(ii) any share option scheme or similar arrangement
for the time being adopted for the grant or issue to
eligible persons of shares or rights to acquire shares
of the Company or (iii) an issue of shares as scrip
dividends or similar 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 in total
exceed 20% of the aggregate nominal amount of the
share capital of the Company in issue as at the date
of this resolution, and the said approval shall be limited

accordingly; and

for the purposes 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 passing of an ordinary resolution by the
shareholders of the Company in general meeting
revoking or varying the authority given to the
Directors of the Company under this resolution;

and

(iii)  the expiration of the period within which the
next annual general meeting of the Company is
required by the bye-laws of the Company, the
Companies Act of the Bermuda or any applicable

laws of Bermuda to be held.”;
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“Rights Issue” means where shares in the Company
or warrant, options or other securities giving rights to
subscribe for shares are offered, alloted and issued
open for a period fixed by the Directors of the
Company to shareholders of the Company or any class
thereof on the register on a fixed record date in
proportion to their then holdings of such shares of
the Company or any class thereof (subject to such
exclusions or other arrangements as the Directors may
deem necessary or expedient in relation to fractional
entitlements or having regard to any restrictions or
obligations under the laws of, or the requirements of
any recognsied regulatory body or any stock exchange

in any territory outside Hong Kong).

B. “THAT:—

the exercise by the Directors of the Company during
the Relevant Period (as hereinafter defined) of all the
powers of the Company to purchase its shares, subject
to paragraph (b) below and in accordance with all
applicable laws and regulations, be and is hereby

generally and unconditionally approved,;

the total number of shares in the Company to be
purchased by the Company pursuant to the approval
in paragraph (a) above during the Relevant Period shall
not exceed 10% of the aggregate nominal amount of
the share capital of the Company in issue as at the
date of this resolution, and the said approval shall be

limited accordingly; and

P Limited . 4

)
%
%
,p

BEEMRIERARAREESHES
- MiEELEABRIIBREMZ
ARBERFERMER R REE B
R SRBERIR D 2 L DI E - BLE
RBETARBRD - RRESE  BR
BT RERO 2 EMES (EEFS
AR ERE R UIMEME 2
EERBIKEE - HE M ERRAE
ERBRENBFRBMZHRTE 1
HERRLFIEE 2R RIEME
BE) ©

ETX bR zBHTRBEMEER
ER-RREGERERRARESS
EEBHR(ERROT) TRARXA
FREHEN - LBEIKG

REEX(QBRZHE  RABERH
HEBL 2R N ERTEEERAR
FRAPARFEBTRAZ10%
i bt HEAE TR A SRR RIR ¢+ &



Notice of Annual General Meeting

BRREFAEBES

C

(c)  for the purposes 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 passing of an ordinary resolution by the
shareholders of the Company in general meeting
revoking or varying the authority given to the
Directors of the Company under this resolution;

and

(i)  the expiration of the period within which the
next annual general meeting of the Company is
required by the bye-laws of the Company, the
Companies Act of the Bermuda or any applicable

laws of Bermuda to be held.”;

“THAT the general mandate granted to the Directors of the
Company pursuant to the approval granted under
resolution 4(A) above and for the time being in force to
exercise the power of the Company to allot shares be and
is hereby extended by the addition to the aggregate
nominal amount of the share capital of the Company 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
aggregate 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 to the
exercise by the Directors of the powers of the Company to
purchase such shares pursuant to the approval granted
under resolution 4(B) above, provided that such amount
shall not exceed 10% of the aggregate nominal amount
of the share capital of the Company in issue as at the date

of this resolution.”

By Order of the Board
Lei Hong Wai

Executive Director

Hong Kong, 30 April 2002
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A member entitled to attend and vote at the Meeting is entitled to
appoint more than one proxy to attend and, in the event of a poll,
vote on his behalf. A proxy need not be a member of the Company.
If more than one proxy is so appointed, the appointment shall specify
the number and class of shares in respect of which each such proxy

is so appointed.

The instrument appointing a proxy and the power of attorney or
other authority, if any, under which it is signed, or a certified copy
of such power or authority, must be lodged with the head office of
the Company at Unit 609, 6/F, Miramar Tower, 132 Nathan Road,
Tsimshatsui, Kowloon, Hong Kong not less than 48 hours before the

time fixed for holding the Meeting.

Only those members whose names are registered on the register of
members of the Company on 22 May, 2002, being the record date
determined by the board of Directors of the Company, are entitled
to vote or to appoint proxies to vote in their stead at the Annual

General Meeting.

In relation to the resolution 4(A) set out in the notice convening the
Annual General Meeting, approval is being sought from the members
as a general mandate under the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited (”Listing
Rules”). The Directors wish to state that they have no immediate

plans to issue any new shares of the Company.

In relation to the resolution 4(B) set out in the notice converning the
Annual General Meeting, the Directors wish to state that they will
exercise the powers conferred thereby to repurchase shares of the
Company in the circumstances which they deem appropriate for the
benefit of the shareholders. The explanatory statement containing
the information necessary to enable the shareholders to make an
informed decision on whether to vote for or against the resolution
as required by the listing Rules, will be set out in a separate document

to be enclosed with the 2001 annual report.
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