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NOTICE OF ANNUAL GENERAL MEETING

Registered Office:

Cricket Square

Hutchins Drive

P.O. Box 2681 GT

Grand Cayman KY1-1111,

Cayman Islands

Principal place of

business in Hong Kong:

Suite No. 02, 31st Floor

Sino Plaza

255-257 Gloucester Road

Causeway Bay

NOTICE IS HEREBY GIVEN that the annual general meeting of the members of Ko Yo

Ecological Agrotech (Group) Limited (the “Company”) will be held at Suite No. 02, 31st Floor, Sino

Plaza, 255-257 Gloucester Road, Causeway Bay, Hong Kong on 25th April 2008 at 11:00 a.m. for the

following purposes:

1. To receive and consider the audited consolidated financial statements of the Company and

its subsidiaries, the report of the directors and the auditors, and the corporate governance

report for the year ended 31st December 2007;

2. To consider the re-election of the retiring directors of the Company;

3. To consider and authorize the board of directors (the “Board”) of the Company to fix the

directors’ remunerations;

4. To consider and approve the final dividend of the Company for the year ended 31st

December 2007;

5. To consider the re-appointment of PricewaterhouseCoopers as auditors of the Company and

to authorize the Board to fix their remuneration; and
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As special business, to consider and if thought fit, pass the following resolutions as

ordinary resolutions:

6. “THAT:

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

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

Company to allot, issue and deal with the ordinary shares of par value HKD0.02 each

(the “Shares”) in the capital of the Company and to make an offer or agreement or

grant an option which would or might require such Shares to be allotted and issued be

generally and unconditionally approved;

(b) the Directors be authorized to make an offer or agreement or grant an option during

the Relevant Period which would or might require Shares in the capital of the

Company to be allotted and issued either during or after the end of the Relevant Period

pursuant to sub-paragraph (a) above;

(c) the aggregate nominal value of the Shares in the capital of the Company allotted or

agreed conditionally or unconditionally to be allotted (whether pursuant to an option

or otherwise) by the Directors pursuant to the approvals in sub-paragraphs (a) and (b)

above, otherwise than pursuant to a rights issue (as defined below) or pursuant to the

exercise of options which may be granted under the Share Option Scheme adopted by

the Company on 10th June 2003 or an issue of Shares of the Company in lieu of the

whole or part of a dividend on Shares of the Company in accordance with the articles

of association of the Company, shall not exceed the aggregate of:

(i) 20% of the aggregate nominal value of the share capital of the Company in issue;

and

(ii) conditional on the passing of Resolution No. 8 below, the aggregate nominal

amount of the share capital of the Company purchased under the authority

referred to in Resolution No. 7;

(d) 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 following the

passing of this resolution; or

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

Company is required by the laws of the Cayman Islands or the articles of

association of the Company to be held; or
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(iii) the passing of an ordinary resolution by the shareholders of the Company in

general meeting revoking or varying the authority given to the Directors by this

resolution; and

“rights issue” means the allotment or issue of Shares in the Company or other securities

which would or might require Shares to be allotted and issued pursuant to an offer made

to all the shareholders of the Company (excluding for such purpose any shareholder who

is resident in a place where such offer is not permitted under the laws of that place) and,

where appropriate, the holders of other equity securities of the Company entitled to such

offer, pro rata (apart from fractional entitlements) to their existing holdings of Shares or

such other equity securities.”

7. “THAT:

(a) the Directors be granted a general mandate to exercise all the powers of the Company to

purchase its own securities on the Stock Exchange of Hong Kong Limited (the “Stock

Exchange”) or on any other stock exchange on which shares in the capital of the Company

may be listed and which is recognized by the Securities and Futures Commission and the

Stock Exchange for this purpose, such number of securities as will represent up to 10% of

the aggregate nominal value of the share capital of the Company in issue, during the

Relevant Period (defined below) in accordance with all applicable laws and the

requirements of the Rules Governing the Listing of Securities on the Growth Enterprise

Market of the Stock Exchange (“GEM Listing Rules”) (as amended from time to time) (or

of such other stock exchange);

(b) 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 following the

passing of this resolution; or

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

Company is required by the laws of the Cayman Islands or the articles of association

of the Company to be held; or

(iii) the passing of an ordinary resolution by shareholders of the Company in general

meeting revoking or varying the authority given to the Directors by this resolution.”

8. “THAT the unconditional general mandate referred to in Resolution No. 6 above be

extended by the addition to the aggregate nominal amount of the share capital of the

Company which may be allotted or agreed to be allotted by the Directors pursuant to such

unconditional general mandate of an amount representing the aggregate nominal amount of
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the securities of the Company purchased by the Company pursuant to the mandate to

purchase securities referred to in Resolution No. 7 above, provided that such extended

amount shall not exceed 10% of the aggregate nominal value of the share capital of the

Company in issue.”

On behalf of the board

Chung Tin Ming
Company Secretary

Hong Kong, 31st March 2008

Notes:

(1) A member entitled to attend and vote at the meeting is entitled to appoint a proxy to attend and,

in the event of, a poll, vote instead of him. A proxy need not be a member of the Company.

(2) In order to be valid, the form of proxy must be deposited with the Company’s share registrar in

Hong Kong, Union Registrars Limited, at Room 1901-02, Fook Lee Commerical Centre, Town

Place, 33 Lockhart Road, Wanchai, Hong Kong, together with any power of attorney or other

authority, under which it is signed, or a notarially certified copy of that power or authority, not

less than 48 hours before the time for holding the meeting or any adjournment thereof.

(3) Where there are joint holders of any shares in the Company, any one of such joint holders may

vote, either in person or by proxy, in respect of such shares as if he were solely entitled thereto,

but if more than one of such joint holders are present at the meeting, the senior who tenders a

vote, whether in person or by proxy, shall be accepted to the exclusion of the votes of the other

joint holders, and for this purpose seniority shall be determined by the order in which the names

stand in the register in respect of the joint holding.

(4) The register of members of the Company will be closed for the purpose of determining the

entitlements of the proposed final dividend from 22nd April 2008 to 25th April 2008, both days

inclusive, during which period no transfer of shares will be effected. In order to qualify for the

proposed final dividend, all transfers, accompanied by the relevant share certificates, must be

lodged for registration with the Company’s registrar, Union Registrars Limited, at the above

address no later than 4:00 p.m. on 21st April 2008.

(5) Concerning Resolutions No. 6 and No. 7, the Board wishes to state that there is no immediate

plan to issue any new shares or to repurchase any shares of the Company. The general mandates

are being sought from shareholders in compliance with the Companies Law (Law 3 of 1961, as

revised and consolidated) of the Cayman Islands and the GEM Listing Rules.

(6) For the sake of good corporate governance practice, the Chairman intends to demand poll voting

for all the resolutions set out in the notice of the annual general meeting.
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As at the date of this announcement, the board of directors comprises five executive directors, being Mr. Li Weiruo, Mr. Yuan

Bai, Ms. Chi Chuan, Ms. Man Au Vivian, Mr. Li Shengdi and three independent non-executive directors of Mr. Hu Xiaoping,

Mr. Woo Che-wor, Alex and Mr. Qian Laizhong.

This announcement, for which the Directors of Ko Yo Ecological Agrotech (Group) Limited collectively and individually accept

full responsibility, includes particulars given in compliance with the Rules Governing the Listing of Securities on the Growth

Enterprise Market of the Stock Exchange of Hong Kong Limited for the purpose of giving information with regard to Ko Yo

Ecological Agrotech (Group) Limited. The Directors of Ko Yo Ecological Agrotech (Group) Limited, having made all reasonable

enquiries, confirm that, to the best of their knowledge and belief: (i) the information contained in this announcement is accurate

and complete in all material respects and not misleading; (ii) there are no other matters the omission of which would make any

statement in this announcement misleading; and (iii) all opinions expressed in this announcement have been arrived at after

due and careful consideration and are founded on bases and assumptions that are fair and reasonable.

This announcement will remain on the “Latest Company Announcements” page of the GEM website and the website of the

Company at www.koyochem.com for at least 7 days from the date of its posting.
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