NOTICE OF ANNUAL GENERAL MEETING

BRRBAFRESESH

NOTICE IS HEREBY GIVEN that the annual general meeting
of New Century Group Hong Kong Limited (the “Company”) will be
held at Plaza I-Ill, Lower Lobby, Novotel Century Hong Kong, 238
Jaffe Road, Wanchai, Hong Kong on Wednesday, 22 September
2004 at 10:00 a.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 31 March 2004;

2. To determine the maximum number of the directors of the
Company (the “Directors”);

3. To elect the Directors and to authorise the board of directors
of the Company to fix their remuneration;

4. To re-appoint the auditors and to authorise the board of
directors of the Company to fix their remuneration;

5. As 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 5A(c) below, the exercise by
the Directors during the Relevant Period (as defined
below) 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 and options which might require the
exercise of such power be and is hereby generally
and unconditionally approved;

(b) the approval in paragraph 5A(a) above shall authorise
the Directors during the Relevant Period to make or
grant offers, agreements and options which might
require the exercise of such power after the end of
the Relevant Period;

(c) the aggregate nominal amount of share capital
allotted or agreed conditionally or unconditionally to
be allotted (whether pursuant to an option or
otherwise) by the Directors pursuant to the approval
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in paragraph 5A(a) above, otherwise than pursuant BERZEBTRALEEZ20% 18
to the Rights Issue (as defined below) or the exercise TEERBEMHR EE R TX) HETE
of the subscription rights under the share option ARAZBREFTEME L 2 RBEEM
scheme of the Company, shall not exceed 20 per BYRE 2R, - M LA ETRER
cent. of the aggregate nominal amount of the share Rl &

capital of the Company in issue as at the date of this
resolution and the said approval shall be limited
accordingly; and

(d) for the purposes of this resolution: (d) BERRBEEME -

“Relevant Period” means the period from the passing [(EEBE] NERAAZRERBERR

of this resolution until whichever is the earliest of: ETHEBHUAZEER®E) L2 HH :

(i) the conclusion of next annual general meeting 0 A JERRBAFRGEHERE
of the Company;

(i) the expiration of the period within which next (i) A2 Az 2B A BRI ST ] @ A B
annual general meeting of the Company is RERARRBITTERREFK
required by the Bye-laws of the Company or GZHREME &
any applicable law to be held; and

(i) the revocation or variation of this resolution by (i) RRAIRENBRE AR EAL@ER
an ordinary resolution of the shareholders of BERTABEREITARRZREZ
the Company in general meeting. P o

"Rights Issue” means an offer of shares open for a [t ] fE MR EAC ek B i 5 R 2 A

period fixed by the Directors to holders of shares on A% 3R & i 2 iR 19 Tﬁﬁ/\hz/\ 2R REAR L

the Register of Members of the Company on fixed PIRRERD 2E2E  EE2ARHRE

record date in proportion to their then holdings of %”Hﬁ (\ﬁ%%ﬁﬁé?f%ﬁiﬁﬁﬁ ﬁEE%C
such shares (subject to such exclusion or other B LAIME I & 2 A B S E MR A BT

arrangements as the Directors may deem necessary %Tﬁi&ﬁﬁ%x%ﬁﬁ%ﬁmz&ﬂ PR i

or expedient in relation to fractional entitlements or FECMEEAREIESE TREE

having regard to and restrictions or obligations under TEZEMIEEEMREE) - |

the laws of or the requirements of any recognized

regulatory body or any stock exchange in any territory

outside Hong Kong)."

B. "THAT: B. [B&:

(a) subject to paragraph 5B(b) below, the exercise by (@) ETXSBOL)BRZHRRT - mIEH2ER
the Directors during the Relevant Period (as defined FEEERARHE (FTERLEXAEZE
in resolution no. 5A(d) above) of all powers of the SA()IERZR) MRIE AT & R E Bl &
Company to repurchase shares of the Company on REMERRB—ENEEEHGX
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The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”) or on any other stock exchange
recognized, for this purpose by the Securities and
Futures Commission and the Stock Exchange, subject
to and in accordance with all applicable laws and
requirements, be and is hereby generally and
unconditionally approved; and

(b) the aggregate nominal amount of shares of the
Company repurchased by the Company pursuant to
the approval in paragraph 5B(a) above shall not
exceed 10 per cent. 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 be
limited accordingly.”

As special business, to consider and, if thought fit, pass with
or without amendments, the following resolution as an ordinary
resolution:

“THAT conditional upon the passing of resolution nos. 5A and
5B set out in the notice convening this meeting being duly
passed, the general mandate granted to the Directors of the
Company to exercise the power of the Company to allot, issue
and deal with additional shares pursuant to resolution no. 5A
above be and is hereby extended by the addition to the
aggregate nominal amount of the share capital which may be
allotted or agreed conditionally or unconditionally to be allotted
by the Directors of the Company pursuant to such general
mandate of an amount representing the aggregate nominal
amount of the share capital of the Company repurchased by
the Company under the authority granted pursuant to resolution
no. 5B above, provided that such an amount shall not exceed
10 per cent. of the aggregate nominal amount of the issued
share capital of the Company as at the date of passing this
resolution.’

As special business, to consider and, if thought fit, pass with
or without amendments, the following resolution as a special
resolution:

“THAT the new Bye-laws of the Company, in the form of the
printed document marked “A” and produced to this meeting
and for the purpose of identification signed by the chairman
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of this meeting, be and is hereby approved and adopted as
the new Bye-laws of the Company in substitution for and to
the exclusion of the existing Bye-laws of the Company with
immediate effect and that the directors of the Company be
and are authorized to do all things necessary to implement
the adoption of the new Bye-laws of the Company.”

By Order of the Board
Yu Wai Man
Company Secretary

Hong Kong, 30 July 2004
Notes:

1. Any member of the Company entitled to attend and vote at a meeting
of the Company shall be entitled to appoint another person as his
proxy to attend and vote instead of him. A proxy need not be a
member of the Company. A member of the Company holding more
than one share may appoint more than one proxy to represent him
and vote on his behalf at a meeting.

2. The instrument appointing a proxy shall be in writing under the hand
of the appointor or his attorney duly authorized in writing or, if the
appointor is a corporation, either under its seal or under the hand of
an officer, attorney or other person authorized to sign the same.

3. 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, shall be delivered to the principal place of business
of the Company in Hong Kong at Unit 3808, 38th Floor, West Tower,
Shun Tak Centre, 168-200 Connaught Road Central, Hong Kong not
less than forty-eight (48) hours before the time appointed for holding
the meeting at which the person named in the instrument proposes
to vote and in default the instrument of proxy shall not be treated as
valid.

4. Delivery of an instrument appointing a proxy shall not preclude a
member from attending and voting in person at the meeting convened
and in such event, the instrument appointing a proxy shall be deemed
to be revoked.
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In the case of joint holders of a share if more than one of such joint
holders be present at the meeting the vote of 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 of members of the Company in respect of the joint
holding.

In relation to resolution no. 3 set out in this notice regarding the
election of the directors of the Company, Ms. Chen Ka Chee, Ms.
Lilian Ng and Mr. Wong Kwok Tai will retire by rotation at the
forthcoming annual general meeting, and being eligible, offer
themselves for re-election. Details of the directors proposed to be re-
elected at the forthcoming annual general meeting are set out in the
Appendix | to the circular to shareholders dated 30 July 2004.

A circular containing further details regarding the resolution nos. 3, 5,
6 and 7 above will be sent to shareholders of the Company together
with the 2004 Annual Report.

The main amendments to Bye-laws which will be reflected in
New Bye-laws are as follows:

1. As a result of amendments to Appendix 3 of the Listing
Rules regarding requirements of Main Board-listed
companies’ articles of association/Bye-laws which came
into effect on 31 March 2004:

(a) where the Company has knowledge that any member
is, under the rules of The Stock Exchange of Hong
Kong Limited (the "Designated Stock Exchange”),
required to abstain from voting on any particular
resolution of the Company or restricted to voting
only for or only against any particular resolution of
the Company, any votes cast by or on behalf of such
member in contravention of such requirement or
restriction shall not be counted (New Bye-law 76(2));

(b) to propose a person for appointment as a director at
a meeting of the members of the Company, who is
neither a director who is retiring at the meeting nor
a person recommended by the directors for election,
a notice signed by a member (other than the person
to be proposed) duly qualified to attend and vote at
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NOTICE OF ANNUAL GENERAL MEETING

the meeting for which such notice is given of his
intention to propose such person for election and
also a notice signed by the person to be proposed
of his willingness to be elected must be lodged at
the head office or at the office where the branch
register of members is kept at any time and must be
submitted during the period commencing on (and
including) the day after despatch of the notice of
the general meeting and ending at least seven (7)
days before the general meeting (New Bye-law 88);

a director shall not vote (nor be counted in the
quorum) on any resolution of the Board approving
any contract or arrangement or any other proposal in
which he or any of his associates is materially
interested, but this prohibition shall not apply to any
of the following matters namely:

(i) any contract or arrangement for the giving to
such Director or his associate(s) any security or
indemnity in respect of money lent by him or
any of his associates or obligations incurred or
undertaken by him or any of his associates at
the request of or for the benefit of the Company
or any of its subsidiaries;

(i) any contract or arrangement for the giving of
any security or indemnity to a third party in
respect of a debt or obligation of the Company
or any of its subsidiaries for which the Director
or his associate(s) has himself/themselves
assumed responsibility in whole or in part
whether alone or jointly under a guarantee or
indemnity or by the giving of security;
(iii) any contract or arrangement concerning an offer
of shares or debentures or other securities of or
by the Company or any other company which
the Company may promote or be interested in
for subscription or purchase, where the Director
or his associate(s) is/are or is/are to be
interested as a participant in the underwriting
or sub-underwriting of the offer;
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(iv) any contract or arrangement in which the
Director or his associate(s) is/are interested in
the same manner as other holders of shares or
debentures or other securities of the Company
by virtue only of his/their interest in shares or
debentures or other securities of the Company;

(v) any contract or arrangement concerning any
other company in which the Director or his
associate(s) is/are interested only, whether
directly or indirectly, as an officer or executive
or a shareholder or in which the Director and
any of his associate(s) are not in aggregate
beneficially interested in five (5) per cent. or
more of the issued shares or of the voting rights
of any class of shares of such company (or any
third company through which his interest or that
of any of his associates is derived); or

(vi) any proposal or arrangement concerning the
adoption, modification or operation of a share
option scheme, a pension fund or retirement,
death or disability benefits scheme or other
arrangement which relates both to directors, his
associates and employees of the Company or
of any of its subsidiaries and does not provide
in respect of any Director, or his associate(s),
as such any privilege or advantage not accorded
generally to the class of persons to which such
scheme or fund relates.

A company shall be deemed to be a company in
which a Director and/or his associate(s) owns five
(5) per cent. or more if and so long as (but only if
and so long as) he and/or his associates, (either
directly or indirectly) are the holders of or beneficially
interested in five (5) per cent. or more of any class
of the equity share capital of such company or of
the voting rights available to members of such
company (or of any third company through which
his interest or that of any of his associates is derived).
For the purpose of this paragraph there shall be
disregarded any shares held by a Director or his
associate(s) as bare or custodian trustee and in which
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he or any of them has no beneficial interest, any
shares comprised in a trust in which the interest of
the Director or his associate(s) is/are in reversion or
remainder if and so long as some other person is
entitled to receive the income thereof, and any shares
comprised in an authorised unit trust scheme in which
the Director or his associate(s) is/are interested only
as a unit holder.

Where a company in which a Director and/or his
associate(s) holds five (5) per cent. or more is
materially interested in a transaction, then that
Director and/or his associate(s) shall also be deemed
materially interested in such transaction.

If any question shall arise at any meeting of the Board as
to the materiality of the interest of a Director (other than
the chairman of the meeting) or as to the entitlement of
any Director (other than such chairman) to vote and such
question is not resolved by his voluntarily agreeing to
abstain from voting, such question shall be referred to
the chairman of the meeting and his ruling in relation to
such other Director shall be final and conclusive except in
a case where the nature or extent of the interest of the
Director concerned as known to such Director has not
been fairly disclosed to the Board. If any question as
aforesaid shall arise in respect of the chairman of the
meeting such question shall be decided by a resolution
of the Board (for which purpose such chairman shall not
vote thereon) and such resolution shall be final and
conclusive except in a case where the nature or extent of
the interest of such chairman as known to such chairman
has not been fairly disclosed to the Board (New Bye-law
103).
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As a result of the amendments to the Listing Rules which
came into effect on 15 February 2002 pursuant to which
Main Board listed companies are (i) permitted to send or
otherwise make available corporate communications to
members by electronic means; (ii) allowed to send
corporate communications to members either in English
language only, or Chinese language only, or both English
and Chinese language in accordance with the wishes of
their members and subject always to the Listing Rules
and all applicable laws:

(a) any notice or document (including any “corporate
communication” as defined in the Listing Rules) in
writing or by cable, telex or facsimile transmission
message or other form of electronic transmission or
communication which may be served or delivered
by the Company on or to any member either
personally or by sending it through the post in a
prepaid envelope addressed to such member at his
registered address as appearing in the register of
members of the Company or at any other address
supplied by him to the Company for the purpose or,
as the case may be, by transmitting it to any such
address or transmitting it to any telex or facsimile
transmission number or electronic number or address
or website supplied by him to the Company for the
giving of notice to him or which the person
transmitting the notice reasonably and bona fide
believes at the relevant time will result in the notice
being duly received by the member or may also be
served by advertisement in appointed newspapers
(as defined in the Companies Act 1981) or in
newspapers published daily and circulating generally
in the territory of and in accordance with the
requirements of the Designated Stock Exchange or,
to the extent permitted by the applicable laws, by
placing it on the Company's website or the website
of the Designated Stock Exchange, and giving to the
member a notice stating that the notice or other
document is available there (a “notice of availability").
The notice of availability may be given to the member
by any of the means set out herein (New Bye-law
162);

2.
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(b) delivery by electronic communication shall be
deemed to be given if sent by electronic
communication, shall be deemed to be given on the
day on which it is transmitted from the server of the
Company or its agent. A notice placed on the
Company's website or the website of the Designated
Stock Exchange, is deemed given by the Company
to a member on the day following that on which a
notice of availability is deemed served on the member
(New Bye-law 163(b)); and

(c) notices or documents may be given to a member
either in English or Chinese (New Bye-law 163(d)).

3. As a result of the amendments to the Listing Rules which
came into effect on 15 February 2002 and the Companies
Act 1981 of Bermuda which came into effect on 14
February 2003 pursuant to which Main Board listed
companies are permitted to send and distribute summary
financial reports in place of the long form report:

(a) the Company may now send a summary financial
statement derived from the Company's annual
accounts and the directors’ report which shall be in
the form and containing the information required by
applicable laws and regulations, provided that any
person who is otherwise entitled to the annual
financial statements of the Company and the
directors' report thereon may, if he so requires by
notice in writing served on the Company, demand
that the Company sends to him, in addition to a
summary financial statement, a complete printed copy
of the Company’s annual financial statement and the
directors’ report thereon (New Bye-law 154); and

(b) the requirement to send a printed copy of the
Directors' report, accompanied by the balance sheet
and profit and loss account, including every document
required by law to be annexed thereto, made up to
the end of the applicable financial year and containing
a summary of the assets and liabilities of the
Company under convenient heads and a statement
of income and expenditure, together with a copy of
the Auditors’ report as required under Bye-laws (Bye-
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law 153) or a summary financial report in accordance
as detailed in sub-paragraph (a) above (Bye-law 154)
shall be deemed satisfied where, in accordance with
all applicable laws, rules and regulations, including,
without limitation, the rules of the Designated Stock
Exchange, the Company publishes copies of the
documents referred to in Bye-law 153 and, if
applicable, a summary financial report complying with
Bye-law 154, on the Company's computer network
or in any other permitted manner (including by
sending any form of electronic communication), and
that person has agreed or is deemed to have agreed
to treat the publication or receipt of such documents
in such manner as discharging the Company’s
obligation to send to him a copy of such documents
(New Bye-laws 153 and 155).

4. As a result of the amendments to the SFO which came
into effect on 1 April 2003, the Securities and Futures
(Clearing House) Ordinance (the “repealed Ordinance”)
has been repealed with the coming into effect of the
SFO. On commencement of the SFO, a recognized clearing
house under the repealed Ordinance, Hong Kong Securities
Clearing Company Limited, shall be deemed to have been
recognized as a clearing house under the SFO:

(a) the definition of “clearing house” in Bye-laws is
amended to the effect that “clearing house” shall
mean a clearing house recognised by the laws of the
jurisdiction in which the shares of the Company are
listed or quoted on a stock exchange in such
jurisdiction (New Bye-law 1);

(b) where a member is a clearing house (or its
nominee(s) and, in each case, being a corporation),
it may authorise such persons as it thinks fit to act
as its representatives at any meeting of the Company
or at any meeting of any class of members provided
that the authorisation shall specify the number and
class of shares in respect of which each such
representative is so authorised. Each person so
authorised thereunder shall be deemed to have been
duly authorised without further evidence of the facts
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and be entitled to exercise the same rights and RER - REFEM (EREA) FFR
powers on behalf of the clearing house (or its RABRMH 2 BLZFHEBEA GTRAIARE
nominee(s)) as if such person was the registered 84(2) %) &

holder of the shares of the Company held by the
clearing house (or its nominee(s)) in respect of the
number and class of shares specified in the relevant
authorisation including the right to vote individually
on a show of hands (New Bye-law 84(2)); and

(c) where more than one proxy is appointed by a () BEFRBEM(BTHRBA) ZRREZE
member which is a clearing house (or its BE-E2XEREK MBURERERR
nominee(s)), each such proxy shall have one vote BRIRERAR R AGMAAF66
on a show of hands (New Bye-law 66). &) o

5. Directors may, at any time before the expiration of their 5. BREARESTHEMANEMAERE  NEE
period of office, be removed by an ordinary resolution of RERNABRES (M AGHAAEB6(4)

the members (New Bye-law 86(4)). fB) o

6. The Company may apply its share premium in such 6. ARAAKBRE-NAN-—FRAEREZ
manner as may be permitted by the Companies Act 1981 ARERERGEE  MBATINRERM
of Bermuda without the need for the sanction of a special G ARIHABIE6E) -

resolution (New Bye-law 6).

7. The remuneration of the Directors shall be determined in 7. EEMeEARBARANRRRG LEZARZ
such manner as resolved by the Company in general FRETE FTARMAEwK) -

meeting (New Bye-law 96).




