Notice of Annual General Meeting

NOTICE IS HEREBY GIVEN that the Annual General Meeting of
the Company will be held at Coral Room Il, 3rd Floor, Furama
Hotel Hong Kong, 1 Connaught Road Central, Hong Kong on
Thursday, 27 September 2001 at 3:00 p.m. for the following
purposes: —

1. To receive and consider the Audited Consolidated Financial
Statements and the Reports of the Directors and Auditors
for the year ended 30 April 2001;

2. To elect Directors, to fix the maximum number of Directors,
to authorise the Board of Directors to appoint Directors up
to the maximum number determined and to authorise the
Board of Directors to fix their remuneration;

3. To appoint Auditors and to authorise the Board of Directors
to fix their remuneration; and

4.  As special business to consider and, if thought fit, pass the
following resolutions as Ordinary Resolutions: —

ORDINARY RESOLUTIONS
A.  “THAT.—

a) the exercise by the directors of the Company
during the Relevant Period (as defined below) of
all the powers of the Company to repurchase its
own shares of HK$0.10 each issued by the
Company in accordance with all applicable laws
and regulations and the requirements of the Rules
Governing the Listing of Shares on The Stock
Exchange of Hong Kong Limited as amended from
time to time be and is hereby generally and
unconditionally approved;

b) the aggregate nominal amount of the shares to
be repurchased pursuant to the approval in
paragraph (a) above shall not exceed 10% of the
issued share capital of the Company in issue on
the date of passing of this Resolution and the said
approval shall be limited accordingly; and
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Notice of Annual General Meeting

(continued)

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;

(ii)  the expiration of the period within which the
next annual general meeting of the Company
is required by the Company’s bye-laws or any
applicable laws to be held; and

(iii) the date on which the authority set out in this
Resolution is revoked or varied by an
ordinary resolution of the shareholders of
the Company in general meeting.”

“THAT: —

the granting of an unconditional general mandate to
the directors of the Company to issue, allot and deal
with additional shares in the capital of the Company,
and to make or grant offers, agreements and options
in respect thereof, subject to the following conditions
be and is hereby approved: —

a) such mandate shall not extend beyond the
Relevant Period (as defined below) save the
directors of the Company may during the Relevant
Period make or grant offers, agreements and
options which might require the exercise of such
powers after the end of the Relevant Period;
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Notice of Annual General Meeting

b)

c)

(continued)

the aggregate nominal amount of shares allotted
or agreed conditionally or unconditionally to be
allotted (whether pursuant to an option or
otherwise) by the directors of the Company
otherwise than pursuant to (i) a Rights Issue, (ii)
any option scheme or similar arrangement for the
time being adopted for the grant or issue to
officers and/or employees of the Company and/
or any of its subsidiaries of shares or rights to
acquire shares of the Company; and (iii) any scrip
dividend or similar arrangement implemented in
accordance with the bye-laws of the Company,
shall not exceed 20 percent of the issued share
capital of the Company in issue on the date of
passing of this Resolution; 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;

(ii) the expiration of the period within which the
next annual general meeting of the Company
is required by the Company’s bye-laws or any
applicable laws to be held; and

(iii) the date on which the authority set out in this
Resolution is revoked or varied by an
ordinary resolution of the shareholders of
the Company in general meeting;
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(continued) (&)

“Rights Issue” means an offer of shares open for MR e R AR EE L
a period fixed by the directors of the Company EHE - mRIEE aCEk H B
made to holders of shares on the register of BHNAR RN RIRE B 2 1D
members of the Company on a fixed record date BB ANREZRFRL AR
in proportion to their then holdings of such shares HEREZ HEARAES
(subject to such exclusions or other arrangements Al ge e LS EARE S R RME
as the directors of the Company may deem bl 2 A f sk BB E b
necessary or expedient in relation to fractional H[& 2 (AT 3R A] B i ok
entitlements or having regard to any restrictions FABHERZ G HEME
or obligations under the laws of, or the 2 FRREIKEFIEL A
requirements of, any recognized regulatory body MBS R 2 He s Bt
or any stock exchange in, or in any territory e

outside, Hong Kong).”

C. “THAT, conditional upon passing of Resolution No. 4A = [B&- ’izﬁﬁ@ﬁﬁ-ﬁ@%ﬁﬁﬁ%
set out in the notice convening this meeting, the general M(—)IEAERERBE - EX
mandate to the directors of the Company to exercise BEAXSERBEMEFE N
the powers of the Company to allot shares pursuant to (D) IBERBERRTARARIESET
Resolution No. 4B set out in the notice convening this FEARQREIARERD 2 —%
meeting be and is hereby extended by the addition to B BARFREAKRE BH
the aggregate nominal amount of the share capital BEMSHEN (—) BAERME
which may be allotted or agreed conditionally or B 2 7N 2 R AR AN (B 48 RE AN 7E AN
unconditionally to be allotted by the directors of the NAESFRIRZ —MEEMmAL %
Company pursuant to such general mandate, of an RBERGHEGGRBEREE 2R
amount representing the issued share capital of the zl&ﬁfﬁﬁ@%EZL : ’|’5E7§E“EJ£§EZ:
Company repurchased by the Company under the FHEANRERBAZHELRR
authority granted pursuant to Resolution No. 4A set E%TTHXKZW% o ]

out in the notice convening this meeting, provided that
such amount shall not exceed 10% of the issued share
capital of the Company in issue on the date of this
Resolution.”

As special business to consider and, if thought fit, pass the f- ERFERIEIE - BRAMIBFRB TR
sy Y

following resolution as a Special Resolution: BRARRIAER -
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(continued)

SPECIAL RESOLUTION

“THAT "Ik X E R AR A F)" be adopted as the Company’s Chinese
name for the purpose of registration in Hong Kong.”

By Order of the Board
Poon Yu Keung

Company Secretary

Hong Kong, 28 August 2001

Notes:

1)

2)

3)

4)

5)

The Register of Members will be closed from Thursday, 20
September 2001 to Thursday, 27 September 2001 (both days
inclusive) during which period no transfer of shares will be
registered.

Every member entitled to attend and vote at the meeting is entitled
to appoint one or more proxies to attend and vote instead of him. A
proxy need not be a member of the Company.

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 attorney or other authority,
must be deposited at the office of the Company’s share registrars
in Hong Kong, Tengis Limited at 4/F Hutchison House, 10 Harcourt
Road, Hong Kong not less than 48 hours before the time appointed
for the holding of the Meeting or any adjourned meeting (as the
case may be).

The annual report of the Group for the year ended 30 April 2001
also containing this notice will be despatched to shareholders
together with a circular setting out further information regarding
the Resolutions 4A to 4C above.

The above Resolution 5 relates to the adoption of a Chinese name
by the Company. As the Company is a company incorporated in
Bermuda, only its English name appears in its Certificate of
Incorporation. Accordingly, the Company has been registered as
an oversea company in its English name only under Part Xl of the
Hong Kong Companies Ordinance. The Chinese name now appears
in the Company’s documents has been used as a Chinese translation
of its English name. As an oversea company is now allowed to
register a Chinese name in Hong Kong notwithstanding the fact
that only the English name of a company appears in the Certificate
of Incorporation, the Directors propose the adoption of the Chinese
name to formalize its use by the Company in Hong Kong.
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