
3456789012345678901234567890121234567890123456789012345678901212345678901234567
3456789012345678901234567890121234567890123456789012345678901212345678901234567
3456789012345678901234567890121234567890123456789012345678901212345678901234567
3456789012345678901234567890121234567890123456789012345678901212345678901234567
3456789012345678901234567890121234567890123456789012345678901212345678901234567
3456789012345678901234567890121234567890123456789012345678901212345678901234567
3456789012345678901234567890121234567890123456789012345678901212345678901234567
3456789012345678901234567890121234567890123456789012345678901212345678901234567
3456789012345678901234567890121234567890123456789012345678901212345678901234567

NOTICE OF ANNUAL GENERAL MEETING

122 Chia Tai  Enterpr ises  Internat ional  Limited A n n u a l  R e p o r t  2 0 0 5

NOTICE IS HEREBY GIVEN that the Annual General Meeting of Chia Tai Enterprises

International Limited (the “Company”) (Stock Code: 121) will be held at 53rd Floor, Bank of

China Tower, 1 Garden Road, Hong Kong on Monday, 12th June, 2006 at 2:30 p.m. for the

following purposes:

1. To receive and consider the Audited Consolidated Financial Statements and the Reports

of the Directors and of the Auditors for the year ended 31st December, 2005;

2. To re-elect Directors and to authorise the board of Directors to fix their remuneration;

3. To reappoint Auditors and to authorise the board of Directors to fix their remuneration;

4. (By way of special business) to consider, and, if thought fit, pass with or without

amendments the following Resolutions as Ordinary Resolutions:

A. “THAT:

(a) subject to paragraph (c) below, the exercise by the directors of the Company

(the “Directors”) during the Relevant Period (as hereinafter defined) of all

the powers of the Company to allot, issue and deal with additional shares

in the capital of the Company and to make or grant offers, agreements,

options and other securities, including warrants to subscribe for shares of

the Company, which would or might require the exercise of such powers,

be and is hereby generally and unconditionally approved;

(b) the approval of paragraph (a) above shall be in addition to any other

authorization given to the Directors and shall authorize the Directors during

the Relevant Period to make or grant offers, agreements, options and other

securities, including warrants to subscribe for shares of the Company, which

would or might require the exercise of such powers at any time during or

after the end of the Relevant Period;
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(c) the aggregate nominal value of the share capital of the Company which

may be allotted or agreed conditionally or unconditionally to be allotted

(whether pursuant to an option or otherwise), issued or otherwise dealt

with by the Directors pursuant to the approval in paragraph (a) above,

otherwise than pursuant to a Rights Issue (as hereinafter defined) or any

issue of shares of the Company on the exercise of the subscription or

conversion rights attaching to any securities which may be issued by the

Company from time to time or the exercise of the options granted under

the share option scheme of the Company or any issue of shares in lieu of

the whole or part of a dividend on shares shall not exceed 20% of the

aggregate nominal value of the share capital of the Company in issue as at

the date of the passing of this Resolution and the said approval shall be

limited accordingly; and

(d) for the purpose of this Resolution:

“Relevant Period” means the period from the time of the passing of this

Resolution until whichever is the earliest of:

(i) the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general

meeting of the Company is required by any applicable law or the

articles of association of the Company to be held; and

(iii) the time of the passing of an ordinary resolution of the Company in

general meeting revoking or varying the authority set out in this

Resolution.
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“Rights Issue” means an offer of shares open for a period fixed by the

Directors to holders of shares whose names 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 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 recognized regulatory body or any stock

exchange in, any territory applicable to the Company).”

B. “THAT:

(a) subject to paragraph (b) below, the exercise by the Directors during the

Relevant Period (as hereinafter defined) of all the powers of the Company

to repurchase securities of the Company on The Stock Exchange of Hong

Kong Limited (the “Stock Exchange”) or on any other stock exchange on

which the securities of the Company may be listed and which is recognized

by the Securities and Futures Commission and the Stock Exchange for this

purpose, subject to and in accordance with all applicable laws and/or the

requirements of the Rules Governing the Listing of Securities on the Stock

Exchange or of any other stock exchange as amended from time to time, be

and is hereby generally and unconditionally approved;

(b) the aggregate nominal value of securities authorized to be repurchased by

the Company pursuant to the approval in paragraph (a) above during the

Relevant Period shall not exceed 10% of the aggregate nominal value of

the issued share capital of the Company in issue as at the date of the

passing of this Resolution and the said approval shall be limited accordingly;

and
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(c) for the purpose of this Resolution:

“Relevant Period” means the period from the time of the passing of this

Resolution until whichever is the earliest of:

(i) the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general

meeting of the Company is required by any applicable laws or the

articles of association of the Company to be held; and

(iii) the time of the passing of an ordinary resolution of the Company in

general meeting revoking or varying the authority set out in this

Resolution.”

C. “THAT, conditional upon the Resolutions numbered A and B in paragraph 4 of

the notice convening this Meeting being duly passed, the general mandate granted

to the Directors and for the time being in force to exercise the powers of the

Company to allot, issue and deal with additional shares in the capital of the

Company pursuant to the Resolution numbered A of the notice convening this

Meeting be and is hereby extended by the addition thereon of an amount

representing the aggregate nominal value of the share capital of the Company

repurchased by the Company under the authority granted pursuant to the

Resolution numbered B of the notice convening this Meeting provided that such

extended amount shall not exceed 10% of the aggregate nominal value of the

share capital of the Company in issue at the date of passing of the said Resolution.”;

and
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5. (By way of special business) to consider, and, if thought fit, pass with or without

amendments the following Resolution as Special Resolution:

“THAT the articles of association of the Company be amended by replacing the word

“special” in the first sentence of Article 122 by “ordinary” immediately before the word

“resolution”.”

 By Order of the Board

LEUNG SAU FUNG, FANNY

 Company Secretary

Hong Kong, 28th April, 2006

As at the date of this notice, the directors of the Company comprise eleven executive directors,

namely, Mr. Soopakij Chearavanont, Mr. Tse Ping, Dr. Lee G. Lam, Mr. Narong Chearavanont,

Mr. Supachai Chearavanont, Mr. Chatchaval Jiaravanon, Mr. Kachorn Chiaravanont, Mr. Meth

Jiaravanont, Mr. Yang Xiaoping, Mr. Umroong Sanphasitvong and Mr. Robert Ping-Hsien Ho, and

three independent non-executive directors, namely, Mr. Viroj Sangsnit, Mr. Chokchai Kotikula and

Mr. Cheng Yuk Wo.
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Notes:

1. Every member entitled to attend and vote at the above Meeting is entitled to appoint one or

more proxies to attend and, on a poll, vote on his behalf. A proxy need not also be a member of

the Company.

2. In order to be valid, a form of proxy, together with any power of attorney or other authority (if

any) under which it is signed, or a notarially certified copy of such power of authority, must be

deposited at the Company’s principal place of business in Hong Kong at 53rd Floor, Bank of

China Tower, 1 Garden Road, Hong Kong, not less than 48 hours before the time fixed for

holding the Meeting.

3. The Directors’ general mandate to deal with the authorised but unissued share capital of the

Company is proposed to be renewed by virtue of the Resolutions set out as Resolutions A and C

in paragraph 4 of the above notice, although the Directors wish to state that they have no

present intention to exercise such general mandate.

4. Amendment of the articles of association of the Company (the “Articles”) is proposed in paragraph

5 of the above notice pursuant to the relevant amendments to the Rules Governing the Listing of

Securities on The Stock Exchange of Hong Kong Limited (the “Listing Rules”) in relation to the

removal of director by ordinary resolution which came into effect in March, 2006. The Board

proposes that the Articles be amended so as to align the Articles with the relevant provisions

under the Listing Rules.

5. Pursuant to the existing Article 80 of the Company, at any general meeting a resolution put to

the vote at the meeting shall be decided on a show of hands unless a poll is required under the

rules of the Stock Exchange or (before or on the declaration of the result of the show of hands or

on the withdrawal of any other demand for a poll) a poll is duly demanded by (a) the Chairman

of the meeting; or (b) at least three members present in person or by proxy and entitled to vote;

or (c) any member or members present in person or by proxy and representing in the aggregate

not less than one-tenth of the total voting rights of all members having the right to attend and

vote at the meeting; or (d) any member or members present in person or by proxy and holding

shares conferring a right to attend and vote at the meeting on which there have been paid up

sums in the aggregate equal to not less than one-tenth of the total sum paid up on all shares

conferring that right; or (e) any of the Directors who individually or collectively (including the

Chairman of the relevant meeting of the Company) hold proxies in respect of shares holding 5%

or more of the total voting rights at a particular meeting of the Company, and if on a show of

hands such meeting votes in the opposite manner to that instructed in those proxies, such

Directors shall have the right to demand a poll.


