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THE KWONG SANG HONG INTERNATIONAL LIMITED

(Incorporated in Bermuda with limited liability)

(Stock Code: 189)

NOTICE OF SPECIAL GENERAL MEETING


NOTICE IS HEREBY GIVEN that a Special General Meeting (the “Meeting”) of THE KWONG SANG HONG INTERNATIONAL LIMITED (the “Company”) will be held at 10:30 a.m. on Wednesday, 5th January, 2005 at Concord Room 2-3, 8th Floor, Renaissance Harbour View Hotel, No. 1 Harbour Road, Wanchai, Hong Kong (or so soon thereafter as the meeting of registered holders of shares of HK$0.40 each in the Company other than Power Jade Limited (trading as Power Jade Capital Limited) and Good System Investment Limited convened by direction of the Supreme Court of Bermuda for the same day and place shall have been concluded (or concluded after any adjournment thereof)) for the purpose of considering and, if thought fit, passing the following resolution as a special resolution of the Company.

SPECIAL RESOLUTION

“THAT
(a)
the scheme of arrangement (the “Scheme”) dated 13th December, 2004 between the Company and the holders of the Scheme Shares (as defined in the Scheme) in the form of the print thereof which has been produced to this Meeting and for the purposes of identification initialled by the Chairman of the Meeting, subject to any modification or addition or condition as may be approved or imposed by the Supreme Court of Bermuda, be approved;

(b)
 for the purpose of giving effect to the Scheme, on the Effective Date (as defined in the Scheme):

(i)
 the issued share capital of the Company of HK$383,959,766.40 divided into 959,899,416 shares of HK$0.40 each (“Shares”) be reduced to HK$205,498,418.80 divided into 513,746,047 Shares by cancelling and extinguishing 446,153,369 Scheme Shares (as defined in the Scheme);

(ii)
 the authorised share capital of the Company of HK$1,200,000,000.00 divided into 3,000,000,000 Shares, be reduced to HK$1,021,538,652.40 divided into 2,553,846,631 Shares; and

(iii)
 the Company shall apply the credit arising in its books of account as a result of the reduction referred to in sub-paragraph (i) above to a reserve account in the books of account of the Company; and

(c)
 the directors of the Company be authorised to do all other acts and things necessary or desirable in connection with the implementation of the Scheme, including the giving of consent to any modification of, or addition to, the Scheme, which the Supreme Court of Bermuda may see fit to impose.”
By Order of the Board

THE KWONG SANG HONG INTERNATIONAL LIMITED

Lam, Kwong-wai

Company Secretary

Hong Kong, 13th December, 2004

Principal place of business in Hong Kong:

26th Floor, MassMutual Tower

38 Gloucester Road

Wanchai

Hong Kong

Notes:

1.
A shareholder entitled to attend and vote at the Meeting may appoint more than one proxy to attend and vote at the Meeting on his/her behalf.  A proxy need not be a shareholder of the Company.  Subject to the provisions of the bye-laws of the Company, on a show of hands, every shareholder shall have one vote only and in the case of a poll, every shareholder shall have one vote for every share held by him.

2.
 Shareholders must use the white form of proxy for the Meeting, a copy of which is despatched with the document containing details of the Scheme, for appointing a proxy and the appointment must be in writing.  The form of proxy must be signed by the relevant shareholder or by a person duly authorised by the relevant shareholder in writing (a “power of attorney”).  If a corporate shareholder appoints a person to attend the Meeting on its behalf, the relevant form of proxy must either be affixed with the company seal of the corporate shareholder or duly signed by its officer or attorney duly authorised by that corporate shareholder.  To be valid, the white form of proxy for the Meeting, together with the power of attorney or other authority (if any) under which it is signed, must be deposited with the branch share registrar of the Company in Hong Kong, namely Computershare Hong Kong Investor Services Limited at 46th Floor, Hopewell Centre, 183 Queen's Road East, Wanchai, Hong Kong not less than 48 hours before the time fixed for the Meeting and in default the proxy shall not be treated as valid.  Completion and return of the form of proxy will not preclude a shareholder from attending the Meeting and voting in person, if he/she so wishes.  In the event that a shareholder attends the Meeting after having lodged the white form of proxy for the Meeting, it will be deemed to have been revoked.

3.
 Where there are joint holders of any shares of the Company, any one of such joint holders may vote at the Meeting, either personally or by proxy, in respect of such shares as if he/she were solely entitled thereto, but if more than one of such joint holders be present at the Meeting personally or by proxy, that one of the holders so present whose name stands first on the register of members of the Company in respect of such share shall alone be entitled to vote in respect thereof.

4.
 The register of members of the Company will be closed from Friday, 31st December, 2004 to Wednesday, 5th January, 2005 (both dates inclusive) during which period no transfer of shares will be registered.  In order to be entitled to attend and vote at the Meeting, all transfers accompanied by the relevant share certificates must be lodged with the branch share registrar of the Company in Hong Kong, namely Computershare Hong Kong Investor Services Limited at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen's Road East, Wanchai, Hong Kong, not later than 4:00 p.m. on Thursday, 30th December, 2004.

As at the date hereof, the board of directors of the Company comprises Mr. Thomas Lau, Luen-hung, Mr. Joseph Lau, Luen-hung, Mr. Simon Lo, Lin-shing and Mr. Wilson Cheng, Kam-biu as executive directors; Mr. Gerald To, Hin-tsun and Ms. Loretta Lau, Suk-han as non-executive directors; and Mr. Alan Lam, Man-bun, Ms. Phillis Loh, Lai-ping, Mr. Matthew Hui, Chuen-fan and Mr. William Tsui, Hing-chuen as independent non-executive directors.

Websites:
http://www.kwongsanghong.com.hk


http://www.iprasia.com/listco/ksh

Please also refer to the published version of this announcement in the The Standard.
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