BRRBERGES

Notice of Annual General Meeting

BBEERLTHEAKREBR AR ([ARAF])ZE NOTICE IS HEREBY GIVEN that the Annual General Meeting (the
FIRZZEZXRNEFRAT—B(EHM) £EF 1+ “Meeting”) of Tian An China Investments Company Limited (the
BFERER B E(THEE238HEMALEEE  “Company”) will be held at Plaza V, Lower Lobby, Novotel Century
EAEREEZE€EVHEERZMIRERBEF K  Hong Kong, 238 Jaffe Road, Wanchai, Hong Kong on Thursday, 11th

38

EREREMARRBE_TEAF+ =
A=+ - BUEFEZEELZHBHRR R
ExeHRHMRE -

ENZERUMEEEEESE T H M
@ o

ERBRIER  EEIBBEE NIF
FORFB R (FHERT B AR RER

RHAE
EBERER
(A [EBH

(a) ERRBRQBEZHRT @ —
R R G RLE AR R 2 B
F([EF)REBEBREGRT
XZER)ATEART—1)
N - LABRE - BITSAEAM
7 REEAR R B REINRD ([AR
M HA RSB 2FES B
f&iE - RIREF A RE R
[t 2 SRR - RET ki
THRRBETEZSEROZE
R RERE

(b) ARFZEER (a)Br 2 #HEEE HEFH AN
ERTESZEMNEMEER
HEREEERABBUBARIL
R TEBBMEAERZA
BITEZEENZER  B=
o I

g(TRgl)  UEIARTIVRESR : May, 2006 at 10:00 a.m. for the following purposes:

1. To receive and adopt the Audited Financial Statements and the
Reports of the Directors and Auditors of the Company for the
year ended 31st December, 2005.

2. To re-elect Directors and to fix their remuneration.

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

4. By way of special business, to consider and, if thought fit, to

pass each of the following resolutions, with or without
modification, as an ordinary resolution:

ORDINARY RESOLUTIONS

(A) "THAT:

(a) subject to paragraph (c) of this Resolution, the exercise
by the directors of the Company (the “Directors”)
during the Relevant Period (as hereinafter defined) of
all the powers of the Company to allot, issue or
otherwise deal with additional shares of the Company
(the “Shares”) or securities convertible into Shares,
options, warrants or similar rights to subscribe for any
Shares, and to make or grant offers, agreements and
options which might require the exercise of such
powers, be and is hereby generally and unconditionally
approved;

(b) the approval given in paragraph (a) of this Resolution
shall be in addition to any other authorisations given
to the Directors and shall authorise the Directors during
the Relevant Period to 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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the aggregate nominal amount of share capital allotted
or agreed conditionally or unconditionally to be allotted
(whether pursuant to an option or otherwise) and issued
by the Directors pursuant to the approval given in
paragraph (a) of this Resolution, otherwise than
pursuant to:

(i) a Rights Issue (as hereinafter defined);

(ii) the exercise of rights of subscription or conversion
under the terms of any warrants issued by the
Company or any securities which are convertible
into Shares;

(iii) the exercise of any option scheme or similar
arrangement for the time being adopted for the
grant or issue to employees of the Company and/
or any of its subsidiaries of Shares or rights to
acquire Shares; or

(iv) any scrip dividend or similar arrangement providing
for the allotment of Shares in lieu of the whole or
part of a dividend on Shares in accordance with
the articles of association of the Company from
time to time;

shall not exceed 20% of the aggregate nominal amount
of the share capital of the Company in issue at the
date of the passing of this Resolution and the said
approval shall be limited accordingly;

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;
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(i) AABZABERMAISK (i) the expiration of the period within which the next
ERBEREGIEE - A2 annual general meeting of the Company is
RIZARITTERRBAFR required by the articles of association of the
gzHRER B & Company or any applicable laws to be held; and

(i) ARFRRERRAE & (iii) the revocation or variation of the authority given
LA R R R e S8 ET under this Resolution by an ordinary resolution of
TRBERABKT 2B the shareholders of the Company in general
5 meeting; and

['fic & % i) #5 & %= 70 45 E B ‘Rights Issue’ means the allotment, issue or grant of

W RBERERANIEER Shares pursuant to an offer of Shares open for a period

FEBEINAATRREMZ fixed by the Directors to holders of Shares or any class

f& 2 F5 B A SRR B IR 19 45 thereof on the register of members of the Company

BA EBEREENREELHEB on a fixed record date in proportion to their then

BAE B FrHs 2 AR D EL B ED B - holdings of such Shares at that date (subject to such

BTARTRMD (EESHR exclusion or other arrangements as the Directors may

HEERD - IR BEMAME deem necessary or expedient in relation to fractional

HERARARE 2 AR BRI entitlements or having regard to any restrictions or

B MR ATEEHES obligations under the laws of, or the requirements of

BHERGHZHE  MBUESE any recognised regulatory body or any stock exchange

TR AT 1t 75 T 2 B F kPR in, any territory applicable to the Company).”
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(B) [E#H : (B) "THAT:

() EARRBRO)EZHBET » — (a) subject to paragraph (b) of this Resolution, the exercise
BHEREEEREESNEH by the Directors during the Relevant Period (as
B UE T ZEE) RITHEAR hereinafter defined) of all the powers of the Company
NE =N - AREBE—E to repurchase Shares on The Stock Exchange of Hong
BZERRBR - ERBHE Kong Limited (the “Stock Exchange”) or on any other
REGMBR AT ([BZFT])ME stock exchange on which the Shares may be listed and
EAR D - SR AT eE R E M recognised for this purpose by the Securities and Futures
RBEESRG B SFR)E Commission of Hong Kong and the Stock Exchange
BEEEFRPEEHEREZE under the Hong Kong Code on Share Repurchases,
ERBMIFARAZBLFZ G subject to and in accordance with all applicable laws
FamEL KRG and regulations, be and is hereby generally and

unconditionally approved;
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(b) the aggregate nominal amount of Shares which may
be repurchased by the Company pursuant to paragraph
(a) of this Resolution during the Relevant Period shall
not exceed 10% of the aggregate nominal amount of
the share capital of the Company in issue at the date
of the passing of this Resolution and the approval
granted under paragraph (a) of this Resolution shall be
limited accordingly; and

(c) 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;

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

(iii) the revocation or variation of the authority given
under this Resolution by an ordinary resolution of
the shareholders of the Company in general
meeting.”
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Q) (C) "THAT conditional upon the passing of Resolutions 4(A)
and 4(B) as set out in the notice convening the Meeting,
the general mandate granted to the Directors to exercise
the powers of the Company to allot, issue or otherwise
deal with Shares pursuant to Resolution 4(A) as set out in
the notice convening the Meeting be and is hereby extended
by the addition thereto 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 4(B) as set out in the notice
convening the Meeting, provided that such amount shall
not exceed 10% of the aggregate nominal amount of the
share capital of the Company in issue at the date of the

passing of this Resolution.”
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EEEG® By Order of the Board
NEIHE Cindy Yung Yee Mei

BB Company Secretary

BAE ZEERNFOATNA Hong Kong, 18th April, 2006
HMAEE - Registered Office:

BE 27th Floor, China Online Centre
B 333 Lockhart Road

5% 7 383339 Wanchai

R B4R R0 2718 Hong Kong

Mtat - Notes:
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A member entitled to attend and vote at the Meeting is entitled to
appoint more than one proxy to attend and, on a poll, vote in his

f. A proxy need not be a member of the Company.

Where there are joint registered holders of any Share, any one of such
holders may vote at the Meeting, either personally or by proxy, in respect
of such Share as if he was solely entitled thereto; but if more than one
of such holders are present at the Meeting personally or by proxy, that
one of such 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 of such Share.
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To be valid, the form of proxy, duly completed and signed in accordance
with the instructions printed thereon 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, must be deposited at the registrar of
the Company, Secretaries Limited, at 26th Floor, Tesbury Centre, 28
Queen’s Road East, Hong Kong not less than 48 hours before the time
fixed for holding the Meeting or any adjournment thereof. The completion
and delivery of the form of proxy will not preclude you from attending
and voting at the Meeting if you so wish.

Concerning Resolution 4(A) above, the Directors wish to state that they
have no immediate plans to issue any new securities of the Company
under this mandate. Approval is being sought from members as a general
mandate, in compliance with the Companies Ordinance and the Rules
Governing the Listing of Securities on the Stock Exchange, in order to
ensure flexibility and discretion to the Directors in the event that it
becomes desirable to issue any securities of the Company up to 20% of
the existing issued share capital at the date of the passing of the
resolution.

The general purpose of the authority to be conferred on the Directors by
Resolution 4(B) above is to increase flexibility and to provide discretion
to the Directors in the event that it becomes desirable to repurchase
Shares representing up to a maximum of 10% of the issued share capital
of the Company at the date of the passing of the resolution on the
Stock Exchange.
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