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BRREFAEES

NOTICE IS HEREBY GIVEN that the Annual General Meeting of
Shenzhen Investment Limited (“the Company”) will be held at Cypress
Room, InterContinental Hong Kong, 18 Salisbury Road, Kowloon, Hong
Kong on Monday, 12 June, 2006 at 2:00 p.m. for the following
purposes:—

1. To receive and consider the financial statements and the directors’
and auditors’ reports of the Company for the year ended 31st
December, 2005.

2. To declare a final dividend for the year ended 31st December, 2005.

3. To elect directors and to authorise the board of directors to fix the

directors’ fees.

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

As special business, to consider and, if thought fit, to pass with or

without modifications the following resolutions:—
ORDINARY RESOLUTIONS
5. "THAT:

(@) subject to paragraph (b) of this resolution, the exercise by the
directors of the Company during the Relevant Period (as
hereinafter defined) of all powers of the Company to
repurchase shares in the capital of the Company on The Stock
Exchange of Hong Kong Limited (the “Stock Exchange”) or on
any other stock exchange on which the securities of the
Company may be listed and is recognised by the Securities
and Futures Commission and the Stock Exchange for this
purpose, subject to and in accordance with all applicable laws
and/or the requirements of the Rules Governing the Listing of
Securities on the Stock Exchange or of any other stock exchange
as amended from time to time, be and is hereby generally and

unconditionally approved,;

LBRERNERBRAR ([RNAR]) ZFIR_FF
NEARATZB(EH-) TF-RIEREFENE
BB/ SREEMEREERBRITRRASF
Reg UERIETIIEA:

1. BEARAHE_TTRF T _A=1+—HILF
EZMBEHRRLREFTSRESHRBMBRES-

2. EFREHE-FEAST-AST-ALEE
ZREB S

REFRRABREFTEETEFTAS

w
23

4. ERZHMEEEEFTEETEMS-

ERFRIER ZERNBEBAETIIRER (THE

BIERT) : —

EERBR

5. [Eh&&:

() ERRFEROBUZART  — M MM & {5
HHERRBEETENARBIE (R T XXm
) RITEARBIMARS REEBHAER
ZRARRAR ([BRAH]) RARRE) 2ESH
ARE LTI REHESRAEEHERLRES
KRRt MR 2 EMEMESRZ S
P 1R R IR R EIER] 2 FRBE R 2%
5 %2,/ SRk 32 P A8 7 b T 45 Bl S AR E A E
HFR PP ZHE BEAR RIS Z R



Notice of Annual General Meeting BRREFEASES

(b) the aggregate nominal amount of shares to be repurchased by

6.

(a)

the Company pursuant to the approval of paragraph (a) of this
resolution 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 the passing of this resolution and the authority
pursuant to paragraph (a) of this resolution 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 to be
held; and

(iii) the passing of an ordinary resolution by shareholders of
the Company in general meeting revoking or varying the
authority given to the directors of the Company by this

resolution.”

“THAT:

subject to paragraph (c) of this resolution and pursuant to
Section 57B of the Companies Ordinance, the exercise by the
directors of the Company during the Relevant Period (as
hereinafter defined) of all powers of the Company to allot,
issue and deal with additional shares in the capital of the
Company and to make and grant offers, agreements and
options (including warrants, bonds, debentures, notes and
other shares which carry rights to subscribe for or are
convertible into shares of the Company) which would or might
require shares to be allotted be and is hereby generally and

unconditionally approved;
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(b)

the approval in paragraph (a) of this resolution shall authorise
the directors of the Company during the Relevant Period to
make and grant offers, agreements and options (including
warrants, bonds, debentures, notes and other shares which
carry rights to subscribe for or are convertible into shares of
the Company) which would or might require shares to be

allotted after the end of the Relevant Period;

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 of the
Company pursuant to the approval in paragraph (a) of this
resolution, otherwise than pursuant to (i) a Rights Issue (as
hereinafter defined); or (ii) the exercise of rights of subscription
or conversion under the terms of any existing warrants, bonds,
debentures, notes or other securities issued by the Company
which carry rights to subscribe for or are convertible into shares
of the Company; or (iii) the exercise of options granted under
any option scheme or similar arrangement for the time being
adopted for the grant or issue of shares or rights to acquire
shares in the Company; 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 of the Company in
accordance with the articles of association of the Company,
shall not exceed 20 per cent. of the aggregate nominal amount
of the share capital of the Company in issue as at the date of
the passing of 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 to be
held; and
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7.

(iii) the passing of an ordinary resolution by shareholders of
the Company in general meeting revoking or varying the
authority given to the directors of the Company by this

resolution.”

“Rights Issue” means an offer of shares or issue of options,
warrants or other securities giving the right to subscribe for
shares of the Company open for a period fixed by the directors
of the Company to holders of shares whose names appear on
the register of members of the Company (and, where
appropriate, to holders of other securities of the Company
entitled to the offer) on a fixed record date in proportion to
their then holdings of such shares of the Company (or, where
appropriate such other securities) (subject in all cases to such
exclusions or other arrangements as the directors of the
Company may deem necessary or expedient in relation to
fractional entitlements or having regard to any restrictions or
obligations under the laws of, or the requirements of any
recognised regulatory body or any stock exchange in, any
territory applicable to the Company).”

“THAT subject to the passing of resolution nos. 5 and 6 set out in
the notice convening this meeting, the general mandate granted
to the directors of the Company to exercise the powers of the
Company to allot, issue and deal with additional shares in the
Company pursuant to resolution no. 6 set out in the notice
convening this meeting be and is hereby extended by the addition
thereto 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. 5 set out in
the notice convening this meeting, provided that such extended
amount 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 the passing of this resolution.”
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“THAT subject to and conditional upon the Listing Committee of
the Stock Exchange granting the listing of, and permission to deal
in shares of HK$0.05 each in the share capital of the Company
(the “Shares”) to be issued pursuant to the exercise of options
which may be granted under the Refreshed Limit (as defined below),
the refreshment of the scheme limit of the share option scheme of
the Company adopted on 5th June, 2002 (the “Share Option
Scheme™), up to 10 per cent of the number of Shares in issue as at
the date of passing of this resolution (the “Refreshed Limit”) be
and is hereby approved and that the directors be and are hereby
authorized, at their absolute discretion, to grant options to subscribe
for Shares thereunder and to allot and issue Shares pursuant to
the exercise of subscription rights under any options and to do all
such acts and execute all such documents, as they consider
necessary or desirable to implement the Share Option Scheme, to
effect the Refreshed Limit and to vote on any matter connected
therewith.”

“THAT the authorized share capital of the Company be and is
hereby increased from HK$150,000,000 to HK$250,000,000 by
the creation of an additional 2,000,000,000 shares of HK$0.05
each in the share capital of the Company and that such new shares,
upon issue, shall rank pari passu in all respects with the existing

shares of the Company.”
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SPECIAL RESOLUTION HBRER v

Hﬁ_

10. “THAT the Articles of Association of the Company be and are  10. [BIBIZATARET AR RIHAMLZIZME]: i
hereby amended in the following manner:— I

=

d

(a) Article 71 (a) EBRMAMAIE71%K ﬁ

fBRIBITEIRAMAIE 7 VERIG WIA T 55
EEFHEUPSE=E=2: /S A

by deleting the existing Article 71 in its entirety and substituting

therefor the following new Article and its marginal note:

“71.The Chairman (if any) of the Board or, if ~ Chairman of [71.EFENEF (MA)km  BREXE
he is absent or declines to take the chair general fERFESKIE R ERHFZBRE ERe
at such meeting, the Deputy Chairman (if meeting. g BIFEF (B) BEFH

any) shall take the chair at every general
meeting, or, there be no such Chairman
or Deputy Chairman or, if at any general
meeting neither of such Chairman or
Deputy Chairman is present within fifteen
minutes after the time appointed for
holding such meeting, or both such
persons decline to take the chair at such
meeting, the Directors present shall choose
one of their number to act as Chairman,
or if one Director only is present he shall
take the chair if he is willing to act as
Chairman, and if no Director is present or
if all the Directors present decline to take
the chair or if the Chairman chosen shall
retire from the chair, then the members
present shall choose one of their number

to be Chairman.”;
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(b) Article 92

(c)

by deleting the last sentence of the Article 92 in its entirety

and substituting therefor the following sentence:

“Any Director so appointed shall hold office only until the next
following general meeting of the Company (in the case of filling
a casual vacancy) or until the next following annual general
meeting of the Company (in the case of an addition to the

existing Board), and shall then be eligible for re-election.”;

Article 101

by deleting the existing Article 101 in its entirety and
substituting therefor the following new Article and its marginal
note:

“101. Subject to the manner of retirement by  Rotation and
rotation of Directors as from time to time  retirement of
prescribed under the Listing Rules, at Directors.
each annual general meeting one-third

of the Directors for the time being (or, if

their number is not a multiple of three

(3), then the number nearest to but not

less than one-third) shall retire from

office by rotation provided that every

Director (including those appointed for

a specific term) shall be subject to

retirement by rotation at least once every

three years. The Directors to retire in

every year shall be those who have been

longest in office since their last election

but as between persons who became

Directors on the same day those to retire

shall (unless they otherwise agree

between themselves) be determined by

lot. The retiring Directors shall be eligible

for re-election.”; and
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(d) Article 122

by deleting the Article 122 in its entirety and substituting

therefor the following new Article and its marginal note:

“122. The Board may from time to time elect
or otherwise appoint a Director to be
Chairman or Deputy Chairman and
determine the period for which each of
them is to hold office. The Chairman or,
in his absence, the Deputy Chairman
shall preside at meetings of the Board,
but if no such Chairman or Deputy
Chairman be elected or appointed, or if
at any meeting the Chairman or Deputy
Chairman is not present within five
minutes at the time appointed for
holding the same, the Directors present
shall choose one of their number to be

"non

Chairman of such meeting.

By order of the Board
HU Aimin

Chairman

Hong Kong, 28 April, 2006

Registered Office:

8th Floor, New East Ocean Centre,
9 Science Museum Road,
Tsimshatsui,

Kowloon,

Hong Kong.

Chairman.

(d) ERMAMAIE1221%

MpRIRITERZABAIZE 12215
EIEMAI NS RN

BAR WA TR

[122. EF A THREDLXS
TEE-—NEEAETRFE
SEERE WRAERES
— L R BARR - E FE 3K
TR Bl E S+
FREFSH BmmE
EREFEFENKEERE
I EEREEL FF
SR FEEEERTE
ENRREZADEN
MARLE BHENES
AEHEgNESPED
—ANEEEREREF]]

)_H,
*

EEEED
FE
HER

FE —ETRNFOA-TNR

M FRE

9

JuEe

/J\ /J\ uﬂ

RIE R 8 9%
MREBBEDLN\EZ

175

2005 4 & i

RIERERDE



176

2005 Annual Report

Shenzhen Investment Limited

Notice of Annual General Meeting BRREFEASES

Notes:

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

To be valid, a form of proxy, together with the power of attorney or other authority, if any,
under which it is signed or a notarially certified copy of that power or authority must be
deposited at the registered office of the Company at 8th Floor, New East Ocean Centre, 9
Science Museum Road, Tsimshatsui, Kowloon, Hong Kong not less than 48 hours before
the time for holding the meeting or any adjournment thereof.

The register of members of the Company will be closed from Wednesday, 7 June, 2006 to
Friday, 9 June, 2006, both days inclusive, during which period no transfer of shares will be
effected. In order to qualify for the proposed final dividend and to determine the identity
of the shareholders who are entitled to attend and vote at the meeting, all duly completed
transfer forms accompanied by the relevant share certificates must be lodged with the
Company’s Registrars, Standard Registrars Limited, at 26th Floor, Tesbury Centre, 28 Queen’s
Road East, Hong Kong for registration not later than 4:00 p.m. on Tuesday, 6 June, 2006.

With regard to items 3 and 5 to 10 of this notice, a circular giving details of the general
mandates to repurchase shares and to issue shares of the Company, refreshment of the
scheme mandate limit under the Share Option Scheme, increase in the authorized share
capital of the Company and amendments to articles of association of the Company and
details of directors seeking re-election will be despatched to the shareholders together
with the Annual Report 2005 of the Company on 28 April, 2006.

As at the date of this notice, the Board comprises 11 directors, of which Mr. HU Aimin,
Mr. ZHANG Yijun, Ms. ZHAO Mingfeng, Mr. LIANG Kaiping, Mr. XU Ruxin and Mr. ZHU
Huoyang are the executive directors of the Company, Mr. HU Zuoyuan and Mr. LEE Yip
Wah, Peter are the non-executive directors of the Company and Mr. WONG Po Yan, Mr.
WU Wai Chung, Michael and Mr. LI Wai Keung are the independent non-executive directors
of the Company.
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