NAM FONG INTERNATIONAL HOLDINGS LIMITED

(Incorporated in Bermuda with limited liability)

NOTICE IS HEREBY GIVEN that the Annual General Meeting of
the shareholders of Nam Fong International Holdings Limited for
2003 will be held at the Monaco Room, Basement 1, Regal
Hongkong Hotel, 88 Yee Wo Street, Causeway Bay, Hong Kong on
20 June 2003, Friday at 10:00 a.m. for the following purposes:

1.  To receive and consider the audited financial statements and
the Reports of the Directors and Auditors for the year ended
31 December 2002.

2. To re-elect director and authorise the Board of Directors to

fix their remuneration.

3. To re-appoint auditors and authorise the Board of Directors to

fix their remuneration.

4.  To consider and, if thought fit, pass the following resolutions
as ordinary resolutions:

4(i) "THAT:

(a) subject to paragraph (c) below, the exercise by the
Directors of the Company during the Relevant Period
of all the powers of the Company to repurchase
issued shares in the capital of the Company, subject
to and in accordance with all applicable laws and
requirements of the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong
Limited (“Listing Rules”) as amended from time to
time, be and is hereby generally and unconditionally
approved;

(b) the approval in paragraph (a) shall authorise the
Directors on behalf of the Company during the
Relevant Period to procure the Company to
repurchase its shares at a price determined by the
Directors;

EAEBERERA
(RERZEZWA T2 ERAA)

ZREMOTBEBRERARARETN
ZE=FANAZ+H(EHL) LF K
ERERERBEQMEASKREREE
BESME-BERIECREARN_TFT
“FERRBFEFRAE HFEREMOT:

1. BEEE_ZTE_F+_A=+—
BlEFEZEERTHERENES

SEZEMmEE-
2. EEEF URHEEFSETHHN
@D

3. BEELBEN UYREEESETHMN
o

4. EEIMBEBTIREZRALR

IREBER

Al [BY&:

(@) ETX(CBEZBRHIT —K&
HEREGHERNRRE
FeRBERZERRET
RETZBEEBARXBM
ERARESH LmHA
(TEmRE) 2 8% R
ERHEATEARR—
PR AB R AR ERA
2B BT

(b) (a)BXZ #HE/E TR AR A
EFEARRAQARE
FAHEARERARFNE
FERTELERBE KD

ANNUAL REPORT 2002




(c)

the aggregate nominal amount of the shares which
may be repurchased on The Stock Exchange of Hong
Kong Limited (“Stock Exchange”) or any other stock
exchange recognized for this purpose by the
Securities and Futures Commission of Hong Kong
and the Stock Exchange pursuant to the approval in
paragraph (a) shall not exceed 10% of the aggregate
nominal amount of the issued share capital of the
Company at the date of passing 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 earliest of:

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

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

(i) the date upon which the authority set out in
this resolution is revoked or varied by ordinary
resolution of the Company in general meeting.”

4(ii) "THAT:

(a)

subject to paragraph (c) below, the exercise by the
Directors of the Company during the Relevant Period
of all the powers of the Company to allot and issue
additional shares in the capital of the Company and
to make or grant offers, agreements, options and
rights of exchange or conversion which might require
the exercise of such powers be and is hereby
generally and unconditionally approved;

B T - F F R

(c)

(d)

ARAEFERE (@R
Bt e T S ] OB KR AT Bk
REBEFRBMEEHE
RLBERBEAEBERS
FRERAR (B R
Az EMESR S HME D
ZBRIEEARE TFEG
RRABRARZRBEB
HEBRTRAEELS
10% - i Lt 4t/ ETAS It
SRR B 2

HAARBRMS [HEH
Ml EBARRRRBA R
BRETIZFEHRIEZH
fE -

(i) A2BTEERREF
REHERE:

(i) EPIHARRERA
AIMEARNR A HAR
TTERRBFEFRSE
HiMR B 2 B3

(i) RARIERREARNEBE
B BRE R RIE
BRI RER R
1z Be]

a(ii) [Bh&R:

(a)

ETXBRZBREIT — &
HEREGHLERQRE
FeREBPRATESR
DR YIRS ABCHE I %
TARRBAT Z BN
0 WRTSI R T I BEZRTT
BRIARN 2 ERGEZ B
& BRI R R BB
2 R



(b)

(c)

(d)

the approval in paragraph (a) shall authorise the
Directors of the Company during the Relevant Period
to make or grant offers, agreements, options and
rights of exchange or conversion which might require
the exercise of such powers after the end of the
Relevant Period;

the aggregate nominal amount of share capital
allotted or agreed conditionally or unconditionally to
be allotted by the Directors of the Company pursuant
to the approval granted in paragraph (a), otherwise
than pursuant to (i) a Rights Issue or (ii) the share
option scheme of the Company approved by The
Stock Exchange of Hong Kong Limited or (iii) any
scrip dividend or similar arrangement providing for
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 exceed
the aggregate of:

(aa) 20% of the aggregate nominal amount of the
issued share capital of the Company at the date
of passing this resolution; plus

(bb) (if the Directors are so authorised by a separate
ordinary resolution of the shareholders of the
Company) the nominal amount of any share
capital of the Company repurchased by the
Company subsequent to the passing of this
resolution (up to a maximum equivalent to 10%
of the aggregate nominal amount of the issued
share capital of the Company at the date of
passing this resolution),

and the said approval shall be limited accordingly;
and

for the purposes of this resolution, “Relevant Period”
has the same meaning as assighed to it under
ordinary resolution 4(i) set out in the notice

convening this meeting.
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“Rights Issue” means an offer of shares open for a [BEEFRIERAQFE

period fixed by the Directors of the Company to SR EZ2HER mRE
holders of shares on the register on a fixed record 7E 50 8% B B 42 51 ik 3R 2
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4(jii) “THAT the Directors of the Company be and are hereby Al BB RERRRIEZEEFGTE

authorised to exercise the powers of the Company BRI R @E N4 () IBFTE
referred in resolution 4(ii)(a) set out in the notice FRFERE A ) bb)IBARA
convening this meeting in respect of the share capital of AR D 2 S -]
the Company referred in sub-paragraph 4(ii)(c)(bb) of such
resolution.”

5. To transact any other business. 5. EEHMEIE-

By Order of the Board EREEGW

Tong Shi Jun TE

Chairman &35

Hong Kong, 24 May 2003 B —_EE=FAA=-+INA

2 EZFE F R




Notes:

A member of the Company 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.

The Register of Members will be closed from 13 June 2003 to 20
June 2003, both days inclusive, during which period no transfer of
shares will be registered. In order to attend the Annual General
Meeting, all transfers accompanied by the relevant shares certificates
must be lodged with the Company’'s Hong Kong branch share
registrar, Abacus Share Registrars Limited, G/F, Bank of East Asia
Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Kong no
later than 4:00 p.m. on 12 June 2003.

To be valid, a form of proxy in the prescribed form together with the
power of attorney or other authority (if any) under which it is signed
or a notarially certified copy thereof must be deposited at the
Company’s principal place of business at 16th Floor, Dah Sing
Financial Centre, 108 Gloucester Road, Wanchai, Hong Kong not less
than 48 hours before the time fixed for holding the meeting or any
adjournment thereof. Completion and deposit of the proxy form will
not preclude you from attending and voting at the meeting if you so
wish.

An explanatory statement containing further details in relation to
Resolution 4 above will be despatched to members together with
the Annual Report for 2002.
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