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In this circular, the following expressions have the following meanings unless the context

requires otherwise:

“2006 Annual Report” the annual report of the Company for the year ended 31

December 2006 to be despatched to the Shareholders

“AGM” the Annual General Meeting of the Company to be held at Fuji

Room, Level 5, One Pacific Place, 88 Queensway, Admiralty,

Hong Kong on Monday, 23 April 2007 at 10:30 a.m.

“AGM Notice” the notice convening the AGM which is set out on pages 13 to

16 of this circular

“associate” has the meaning as ascribed under the Listing Rules

“Auditors” the auditors of the Company for the time being

“Board” the board of Directors of the Company or a duly authorised

committee thereof for the time being

“Bye-Laws” the bye-laws of the Company as may be amended from time

to time

“Companies Act” the Companies Act 1981 of Bermuda (as amended)

“Company” Pacific Century Insurance Holdings Limited

“Directors” the directors of the Company from time to time

“Group” the Company and its subsidiaries from time to time

“Hong Kong” the Hong Kong Special Administrative Region of the People’s

Republic of China

“Latest Practicable Date” 27 March 2007, being the latest practicable date prior to the

printing of this circular for ascertaining certain information

contained herein

“Listing Rules” Rules Governing the Listing of Securities on the Stock

Exchange

“Ordinary Resolution(s)” the proposed ordinary resolutions no. 3.1 to 3.3 as referred to

in the AGM Notice

“Repurchase Mandate” a general mandate to the Directors to exercise the power of

the Company to repurchase Shares during the period as set out

in Ordinary Resolution no. 3.2 up to 10% of the issued share

capital of the Company as at the date of passing Ordinary

Resolution no. 3.2
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“SFO” the Securities and Futures Ordinance (Chapter 571 of the

Laws of Hong Kong)

“Share(s)” share(s) of HK$1.00 each in the capital of the Company (or of

such other nominal amount as shall result from a sub-division,

consolidation reclassification or reconstruction of the share

capital of the Company from time to time)

“Share Buyback Rules” the relevant rules set out in the Listing Rules to regulate the

repurchase by companies with primary listing on the Stock

Exchange of their own securities

“Share Issue Mandate” a general mandate to the Directors to exercise the power of

the Company to allot and issue Shares during the period as set

out in Ordinary Resolution no. 3.1 up to 20% of the issued

share capital of the Company as at the date of passing

Ordinary Resolution no. 3.1

“Shareholder(s)” duly registered holder(s) of Shares in the capital of the

Company

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeovers Code” the Hong Kong Code on Takeovers and Mergers and Share

Repurchases

“HK$” Hong Kong dollars, the lawful currency of Hong Kong

“%” per cent.

DEFINITIONS
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To the Shareholders

Dear Sir or Madam,

PROPOSALS FOR
RE-ELECTION OF RETIRING DIRECTORS AND

GENERAL MANDATES TO REPURCHASE ITS OWN SHARES
AND TO ISSUE SHARES

1. INTRODUCTION

The purpose of this circular is to provide you with information regarding the following matters
and to seek your approval of the Ordinary Resolutions relating to these matters at the AGM:

(a) Re-election of retiring Directors; and

* For identification purpose
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(b) Proposed renewal of the general mandates to issue and allot Shares and to repurchase

Shares.

2. RE-ELECTION OF RETIRING DIRECTORS

At the AGM, Mr. So Wing Hung, Peter, Mr. Chung Cho Yee, Mico, Mr. Zheng Changyong and

Professor Wong Yue Chim, Richard shall retire by rotation and, being eligible, offer themselves for

re-election as Directors at the AGM pursuant to Bye-Law 100 of the Bye-Laws.

Particulars of Mr. So Wing Hung, Peter, Mr. Chung Cho Yee, Mico, Mr. Zheng Changyong and

Professor Wong Yue Chim, Richard are set out in Appendix II to this circular.

3. GENERAL MANDATE TO REPURCHASE AND ISSUE SHARES

At the annual general meeting of the Company held on 21 April 2006, resolutions were passed

giving general mandates to the Directors to issue and allot Shares and to exercise the powers of the

Company to repurchase its own Shares in accordance with the Share Buyback Rules. These general

mandates will lapse at the conclusion of the AGM. It is therefore proposed to renew the general

mandates to issue and allot Shares and to repurchase Shares at the AGM.

a) Repurchase Mandate

An ordinary resolution will be proposed at the AGM to grant to the Directors the

Repurchase Mandate, details of which are set out in Ordinary Resolution no. 3.2 in the AGM

Notice. The Shares which may be repurchased pursuant to the Repurchase Mandate is up to 10%

of the issued share capital of the Company at the date of passing of the resolution approving the

Repurchase Mandate.

An explanatory statement as required under the Share Buyback Rules, giving certain

information regarding the Repurchase Mandate, is set out in Appendix I hereto.

b) Share Issue Mandate

An ordinary resolution will be proposed at the AGM to grant to the Directors the Share

Issue Mandate. In addition, an ordinary resolution will also be proposed to authorise an extension

of the Share Issue Mandate by adding to the aggregate number of Shares which may be allotted

or agreed conditionally or unconditionally to be allotted by the Directors pursuant to the Share

Issue Mandate the number of Shares purchased under the Repurchase Mandate, if granted.

Details of the Share Issue Mandate and the extension of the Share Issue Mandate are set out in

Ordinary Resolutions no. 3.1 and no. 3.3 in the AGM Notice.

LETTER FROM THE EXECUTIVE CHAIRMAN
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4. ANNUAL GENERAL MEETING

Set out on pages 13 to 16 of this circular is a notice convening the AGM at which, among others,

resolutions will be proposed to approve the Repurchase Mandate, the Share Issue Mandate, the

extension of the Share Issue Mandate and re-election of retiring Directors.

5. PROCEDURE TO DEMAND A POLL

Pursuant to Bye-Law 70, at any general meeting a resolution put to the vote of the meeting shall

be decided on a show of hands unless a poll is taken as may from time to time be required under the

Listing Rules or unless a poll is (before or on the declaration of the result of the show of hands or on

the withdrawal of any other demand for a poll) demanded:

(i) by the Chairman of the meeting; or

(ii) by at least three Shareholders present in person (or, in the case of a Shareholder being a

corporation, by its duly authorised representative) or by proxy for the time being entitled

to vote at the meeting; or

(iii) by any Shareholder or Shareholders present in person (or, in the case of a Shareholder being

a corporation, by its duly authorised representative) or by proxy and representing not less

than one-tenth of the total voting rights of all the Shareholders having the right to vote at

the meeting; or

(iv) by any Shareholder or Shareholders present in person (or, in the case of a Shareholder being

a corporation, by its duly authorised representative) or by proxy and holding shares in the

Company conferring a right to vote at the meeting being shares on which an aggregate sum

has been paid up equal to not less than one-tenth of the total sum paid up on all the shares

conferring that right.

6. ACTION TO BE TAKEN

A form of proxy for use at the AGM is also enclosed together with this circular. Whether or not

you intend to be present at the AGM, you are requested to complete the form of proxy and return it

to the Company’s branch registrars in Hong Kong, Computershare Hong Kong Investor Services

Limited, at 46th Floor, Hopewell Centre, 183 Queen’s Road East, Hong Kong in accordance with the

instructions printed thereon not less than 48 hours before the time fixed for holding the AGM.

LETTER FROM THE EXECUTIVE CHAIRMAN

— 5 —



7. RECOMMENDATION

The Directors believe that the re-election of retiring Directors, the Repurchase Mandate, the

Share Issue Mandate and the extension of the Share Issue Mandate are in the best interests of the

Company as well as the Shareholders as a whole. Accordingly, the Directors recommend that all

Shareholders should vote in favour of resolutions set out in the AGM Notice.

Yours faithfully,

On behalf of the Board

Yuen Tin Fan, Francis
Executive Chairman

LETTER FROM THE EXECUTIVE CHAIRMAN
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This Appendix serves as an explanatory statement, as required by the Share Buyback Rules, to

provide the requisite information to you for your consideration of the Repurchase Mandate.

1. THE LISTING RULES

The Listing Rules permit a company whose primary listing is on the Stock Exchange to

repurchase its securities on the Stock Exchange or on another stock exchange on which the securities

of the company may be listed and recognised for this purpose by the Securities and Futures

Commission and the Stock Exchange subject to certain restrictions, the most important of which are

summarised in the following paragraphs.

2. SOURCE OF FUNDS

Repurchases must be made out of funds legally available for such purpose in accordance with the

constitutive documents of the Company and the laws of the jurisdiction in which the Company is

incorporated.

3. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised

816,404,366 Shares. Subject to the passing of Ordinary Resolution numbered 3.2 set out in the AGM

Notice approving the Repurchase Mandate at the AGM and on the basis that no further Shares are

issued or repurchased prior to the AGM, exercise in full of the Repurchase Mandate could accordingly

result in up to 81,640,436 Shares being repurchased by the Company during the course of the period

prior to the next annual general meeting to be held in 2008.

4. REASONS FOR SHARE REPURCHASES

The Company has surplus cash which, in the view of the Directors, is sufficient for capital

expenditure, normal operation, business expansion and investment of the Group in the foreseeable

future. The Directors believe that it will enhance shareholder value by adopting a more efficient

capital structure through a reduction of surplus cash. A share repurchase is considered to be one of the

principal means by which the Company can enhance shareholder value.

The Directors believe that it is in the best interests of the Company and the Shareholders to have

a general authority from the Shareholders to enable the Directors to repurchase Shares in the market.

Such repurchases will only be made when the Directors believe that such repurchases will benefit the

Company and the Shareholders.

5. FUNDING OF SHARE REPURCHASES

Repurchases of Shares will be funded entirely from the Company’s available cash flow or

working capital facilities, and will be made out of funds legally available for such purpose in

accordance with the Companies Act 1981 of Bermuda, the Memorandum of Association and Bye-Laws

of the Company (as amended from time to time).

APPENDIX I EXPLANATORY STATEMENT
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There might be a material adverse effect on the working capital or gearing levels of the Company

(as compared with the position disclosed in the audited accounts contained in the 2006 Annual Report)

in the event that the Repurchase Mandate were to be exercised in full at any time during the proposed

repurchase period. However, the Directors do not intend to exercise the Repurchase Mandate to such

an extent as would, in the circumstances, have a material adverse effect on the working capital

requirements or the gearing levels of the Company unless the Directors determine that such

repurchases are, taking into account of all relevant factors, in the best interests of the Company.

6. GENERAL

The Directors have undertaken to the Stock Exchange that, so far as the same may be applicable,

they will exercise the powers of the Company to make repurchases pursuant to the Repurchase

Mandate and in accordance with the Listing Rules and any applicable laws of Bermuda.

If a Shareholder’s proportionate interest in the voting rights of the Company increases as a result

of the Directors exercising the power to repurchase Shares pursuant to the Repurchase Mandate, such

increase will be treated as an acquisition for the purposes of Rule 32 of the Takeovers Code. As a

result, a Shareholder or a group of Shareholders acting in concert, depending on the level of increase

in the interest(s) of the relevant shareholder(s), could obtain or consolidate control of the Company

and thereby become obliged to make a mandatory general offer in accordance with Rules 26 and 32

of the Takeovers Code.

As at the Latest Practicable Date, Mr. Li Tzar Kai, Richard has deemed interests in 385,797,942

Shares representing 47.26% of the issued share capital of the Company, of which (a) 2,000,000 Shares

were held by Pacific Century Diversified Limited, a wholly-owned subsidiary of Chiltonlink Limited,

which is 100% owned by Mr. Li Tzar Kai, Richard; and (b) 383,797,942 Shares were indirectly held

by the trustee of two unit trusts (as stated in the paragraph below), the units of which are held by two

discretionary trusts of which Mr. Li Tzar Kai, Richard is the founder.

As at the Latest Practicable Date, each of Ocean Star Management Limited, OS Holdings

Limited, Star Ocean Ultimate Limited, The Ocean Trust, The Ocean Unit Trust, The Starlite Trust, The

Starlite Unit Trust and Pacific Century Group Holdings Limited (“PCGH”) is deemed to have an

interest under the SFO in the same 383,797,942 shares held by Pacific Century Regional

Developments Limited (“PCRD”) as it holds, directly or indirectly, a controlling interest in PCRD.

Ocean Star Investment Management Limited is deemed under the SFO to have an interest in the same

383,797,942 shares held by PCRD by virtue of it being the manager of The Starlite Unit Trust and The

Ocean Unit Trust which together hold 100% of the shares of PCGH. As at 31 December 2006, PCGH’s

controlling interest in PCRD was held through its controlled corporations (being its wholly-owned

subsidiaries, Borsington Limited, Pacific Century International Limited, Pacific Century Group

(Cayman Islands) Limited and Anglang Investments Limited, which together controlled 75.33% of the

shares of PCRD).

Also, China Insurance (Holdings) Company, Limited is taken to have an interest under the SFO

in the same 91,060,000 Shares, representing 11.15% of the issued share capital of the Company, in

aggregate, beneficially owned by Joyful Box Inc. and King System Limited.

APPENDIX I EXPLANATORY STATEMENT
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If the Directors exercise in full the power to repurchase Shares which is proposed to be granted

pursuant to Ordinary Resolution no. 3.2, the shareholding of PCRD will increase from 47.01% to

approximately 52.23% of the issued share capital of the Company and such an increase may give rise

to an obligation to make a mandatory offer under Rules 26 and 32 of the Takeovers Code. However,

as at the Latest Practicable Date, the Directors did not have an intention to exercise in full the

Repurchase Mandate.

None of the Directors nor, to the best of their knowledge having made all reasonable enquiries,

their associates, have any present intention to sell any Shares to the Company under the Repurchase

Mandate if such Repurchase Mandate is approved by the Shareholders.

No other connected persons (as defined in the Listing Rules) have notified the Company that they

have a present intention to sell Shares to the Company, or have undertaken not to do so, in the event

that the Repurchase Mandate is approved by the Shareholders.

During the previous six months preceding the date of this circular, the Company did not

repurchase any Shares on the Stock Exchange.

7. SHARE PRICES

The highest and lowest prices at which the Shares have traded on the Stock Exchange during each

of the previous twelve months before the Latest Practicable Date were as follows:

Month Highest Lowest

HK$ HK$

2006

March 3.875 3.050

April 3.750 3.450

May 4.500 3.625

June 4.375 3.700

July 4.150 3.850

August 4.000 3.750

September 3.960 3.660

October 4.420 3.900

November 4.500 4.100

December 4.760 4.420

2007

January 4.850 4.500

February 5.780 4.790

APPENDIX I EXPLANATORY STATEMENT
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Pursuant to the Listing Rules, the particulars of the Directors who will retire at the AGM
according to the Bye-Laws and proposed to be re-elected at the AGM are provided below.

So Wing Hung, Peter

Mr. So, aged 54, is an Executive Director of the Company. Mr. So was realigned as Group Chief
Financial Officer of the Company in June 2006.

His extensive career in banking and finance has included senior management positions at Hang
Seng Bank Limited, Wardley James Capel Limited, Citicorp International Limited and Jinhui Holdings
Company Limited.

A management accountant by profession, Mr. So is an Associate of the Chartered Institute of
Management Accountants and the Institute of Financial Services.

Save as disclosed above, as at the Latest Practicable Date, Mr. So did not have any relationships
with any other Directors, senior management or substantial Shareholders or controlling Shareholders
of the Company. As at the Latest Practicable Date, Mr. So was interested in 276,000 Shares of the
Company, which were held by a trust, the beneficiaries of which are the family members of Mr. So
and 4,800,000 underlying Shares in respect of share options granted by the Company within the
meaning of Part XV of the SFO.

Mr. So has entered into a service contract with the Company for a period which commenced from
1 April 2004 and which will expire on 31 March 2007. He is subject to retirement by rotation and will
be eligible for re-election at the AGM pursuant to the Bye-Laws. Mr. So will receive a monthly salary
of HK$275,000 and be entitled to a discretionary bonus. Such amount of emoluments is determined
by reference to his duties and responsibilities within the Company and the Company’s remuneration
policy.

As the above-mentioned service contract will expire on 31 March 2007, Mr. So has entered into
an employment agreement with the Company in relation to the appointment as the Group Chief
Financial Officer at an annual remuneration of HK$3,300,000 and be entitled to a discretionary bonus
(the “Appointment”). The terms and conditions of the said employment letter will take effect from 1
April 2007 and the Appointment can be terminated by either the Company or Mr. So by giving 6
months’ written notice.

Save as disclosed above, there are no other matters relating to his re-election that need to be
disclosed pursuant to the requirements of Rule 13.51(2)(h) to (v) of the Listing Rules and there are
no other matters relating to his re-election that need to be brought to the attention of the Shareholders.

Chung Cho Yee, Mico

Mr. Chung, aged 46, was re-designated as a Non-Executive Director of the Company on 17
March 2006. He is an Executive Director of PCCW Limited.

He joined the Pacific Century Group in March 1999 and is an Executive Director responsible for
the Pacific Century Group’s merger-and-acquisition activities.

APPENDIX II PARTICULARS OF DIRECTORS SUBJECT TO RE-ELECTION
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Mr. Chung worked for two years in the commercial department of a law firm in Hong Kong after
qualifying as a solicitor in Hong Kong in 1986.

In 1988, Mr. Chung joined the corporate finance department of Standard Chartered Asia Limited,
which was the investment banking arm of Standard Chartered Bank. He then became a Director and
General Manager of Bond Corporation International Ltd in 1990 before joining China Strategic
Holdings Limited in January 1992.

A solicitor by profession, Mr. Chung graduated with a law degree from the University College,
University of London in the UK in 1983.

As at the Latest Practicable Date, Mr. Chung was interested in 1,368,000 underlying Shares in
respect of share options granted by the Company within the meaning of Part XV of the SFO. He was
also personally interested in 8,000,000 shares in Pacific Century Regional Developments Limited, a
controlling shareholder of the Company. Save as disclosed above, as at the Latest Practicable Date,
Mr. Chung did not have any relationships with any other Directors, senior management or substantial
Shareholders or controlling Shareholders of the Company.

Mr. Chung was appointed for a period of two years commencing from 17 March 2006. He is
subject to retirement by rotation and will be eligible for re-election at the AGM pursuant to the
Bye-Laws. Mr. Chung is entitled to receive an aggregate remuneration of HK$120,000 per annum.
Such amount of emoluments is determined by reference to his duties and responsibilities within the
Company and the Company’s remuneration policy.

Save as disclosed above, there are no other matters relating to his re-election that need to be
disclosed pursuant to the requirements of Rule 13.51(2)(h) to (v) of the Listing Rules and there are
no other matters relating to his re-election that need to be brought to the attention of the Shareholders.

Zheng Changyong

Mr. Zheng, aged 43, was re-designated as a Non-Executive Director of the Company on 17 March
2006. He has more than 15 years’ experience in accounting and insurance.

A Director and Financial Controller of China Insurance Group, Mr. Zheng also serves as Director
of various members of China Insurance Group, such as China Insurance International Holdings
Company Limited and The Ming An Insurance Company (Hong Kong), Limited. In addition, he is an
Independent Non-Executive Director of China Life Insurance (Overseas) Company Limited.

Mr. Zheng joined The People’s Insurance Company of China in 1989 before moving to China
Insurance Group in 1997.

He graduated from the University of Industry and Commerce of Beijing with a Master’s Degree
in Economics.

Mr. Zheng is a member of the Chinese Institute of Certified Public Accountants (CICPA).
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Save as disclosed above, as at the Latest Practicable Date, Mr. Zheng did not have any
relationships with any other Directors, senior management or substantial Shareholders or controlling
Shareholders of the Company. As at the Latest Practicable Date, Mr. Zheng did not have any interest
in the Shares within the meaning of Part XV of the SFO.

Mr. Zheng was appointed for a period of two years commencing from 17 March 2006. He is
subject to retirement by rotation and will be eligible for re-election at the AGM pursuant to the
Bye-Laws. Mr. Zheng is entitled to receive an aggregate remuneration of HK$120,000 per annum.
Such amount of emoluments is determined by reference to his duties and responsibilities within the
Company and the Company’s remuneration policy.

Save as disclosed above, there are no other matters relating to his re-election that need to be
disclosed pursuant to the requirements of Rule 13.51(2)(h) to (v) of the Listing Rules and there are
no other matters relating to his re-election that need to be brought to the attention of the Shareholders.

Wong Yue Chim, Richard SBS, JP

Professor Wong, aged 54, is an Independent Non-Executive Director of the Company.

Professor Wong is Deputy Vice-Chancellor of The University of Hong Kong. He has been active
in advancing economic research on policy issues in Hong Kong and the PRC through his work as a
founding Director of the Hong Kong Centre for Economic Research since 1987 and the Hong Kong
Institute of Economics and Business Strategy since 1999.

He was awarded the Silver Bauhinia Star in 1999 by the Government of the Hong Kong Special
Administrative Region for his contributions to education, housing, industry and technology
development. Professor Wong was appointed Justice of the Peace in July 2000.

Professor Wong graduated at the University of Chicago with Bachelor’s and Master’s Degrees,
as well as a Doctorate in Economics.

Save as disclosed above, as at the Latest Practicable Date, Professor Wong did not have any
relationships with any other Directors, senior management or substantial Shareholders or controlling
Shareholders of the Company. As at the Latest Practicable Date, Professor Wong did not have any
interest in the Shares within the meaning of Part XV of the SFO.

Professor Wong was appointed for a period of two years commencing from 8 June 2006. He is
subject to retirement by rotation and re-election at the AGM in accordance with the Bye-Laws.
Professor Wong is entitled to receive an aggregate remuneration of HK$250,000 per annum. Such
amount of emoluments is determined by reference to his duties and responsibilities within the
Company and the Company’s remuneration policy.

Save as disclosed above, there are no other matters relating to his re-election that need to be
disclosed pursuant to the requirements of Rule 13.51(2)(h) to (v) of the Listing Rules and there are
no other matters relating to his re-election that need to be brought to the attention of the Shareholders.
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PACIFIC CENTURY INSURANCE HOLDINGS LIMITED
( )*

(An investment holding company incorporated in Bermuda with limited liability)

(Stock Code: 65)

NOTICE IS HEREBY GIVEN that the 2007 Annual General Meeting of Pacific Century

Insurance Holdings Limited (the “Company”) will be held at Fuji Room, Level 5, One Pacific Place,

88 Queensway, Admiralty, Hong Kong on Monday, 23 April 2007 at 10:30 a.m. for the following

purposes:

1. To receive and consider the Audited Financial Statements and Reports of the Directors and

Auditors for the year ended 31 December 2006.

2. To re-elect the following retiring Directors and authorise the Board of Directors to fix their

remuneration:

(a) Mr. So Wing Hung, Peter

(b) Mr. Chung Cho Yee, Mico

(c) Mr. Zheng Changyong

(d) Professor Wong Yue Chim, Richard

3. As special business, to consider and, if thought fit, pass with or without amendments, the

following resolutions as Ordinary Resolutions:

3.1 “THAT:

(A) subject to paragraph (C) below, and pursuant to the Rules Governing the Listing of

Securities (the “Listing Rules”) on The Stock Exchange of Hong Kong Limited (the

“Stock Exchange”), the exercise by the Directors of the Company during the Relevant

Period (as hereinafter defined) of all the powers of the Company to allot, issue and

deal with any unissued shares in the capital of the Company and to make or grant

offers, agreements or options (including warrants, bonds and debentures convertible

into shares of the Company) which might require the exercise of such power be and

is hereby generally and unconditionally approved;

* For identification purpose
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(B) the approval in paragraph (A) above shall authorise the Directors of the Company

during the Relevant Period to make or grant offers, agreements and options (including

warrants, bonds and debentures convertible into shares of the Company) 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 or issued (whether pursuant to an option or otherwise)

by the Directors of the Company pursuant to the approval in paragraph (A) above,

otherwise than pursuant to (i) a Rights Issue (as hereinafter defined); or (ii) an issue

of shares of the Company upon the exercise of the subscription rights attaching to any

warrants or any similar arrangements of the Company; or (iii) an issue of shares of the

Company upon the exercise of options which may be granted under any share option

schemes or similar arrangements of the Company; or (iv) an issue of shares of the

Company in lieu of the whole or part of the dividend on shares of the Company in

accordance with the Bye-Laws of the Company, shall not exceed the aggregate of 20%

of the aggregate of the total nominal value of the share capital of the Company in issue

as at the date of passing this Resolution, and such approval shall be limited

accordingly; and

(D) 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;

(ii) the expiration of the period within which the next annual general meeting of the

Company is required by any applicable law or the Company’s Bye-Laws to be

held; or

(iii) the passing of an ordinary resolution by shareholders of the Company in general

meeting revoking, varying or renewing 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, 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 (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).”
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3.2 “THAT:

(A) subject to paragraph (B) below, the exercise by the Directors of the Company during

the Relevant Period (as hereinafter defined) of all powers of the Company to

repurchase securities of the Company on 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

Listing Rules or of any other stock exchange as amended from time to time, be and

is hereby generally and unconditionally approved;

(B) the aggregate nominal amount of securities of the Company repurchased by the

Company pursuant to the approval in paragraph (A) above during the Relevant Period

shall in the case of shares of the Company, not exceed 10% of the aggregate of the

total nominal value of the share capital of the Company in issue as at the date of

passing this Resolution, and such approval shall be limited accordingly; and

(C) 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;

(ii) the expiration of the period within which the next annual general meeting of the

Company is required by any applicable law or the Company’s Bye-Laws to be

held; or

(iii) the passing of an ordinary resolution by shareholders of the Company in general

meeting revoking, varying or renewing the authority given to the Directors of the

Company by this Resolution.”

3.3 “THAT the general mandate granted to the Directors of the Company and for the time being

in force to exercise the power of the Company to allot, issue and deal with any unissued

shares of the Company pursuant to Resolution No. 3.1 as set out in the notice convening

this meeting be and is hereby extended by the addition to the aggregate nominal amount of

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. 3.2 as set out in the

notice convening this meeting, provided that such extended amount shall not exceed 10%

of the aggregate nominal amount of the share capital of the Company in issue as at the date

of passing this Resolution.”
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4. To appoint Auditors of the Company and authorise the Board of Directors to fix their

remuneration.

5. To transact any other business.

By order of the Board

Cheng Wan Seung, Ella
Company Secretary

Hong Kong, 29 March 2007

Registered Office:

Canon’s Court

22 Victoria Street

Hamilton HM12

Bermuda

Principal place of business:

28th Floor, Wing On Centre

111 Connaught Road Central

Hong Kong

Notes:

1. A member entitled to attend and vote at the above meeting is entitled to appoint another person

as his proxy to attend and vote, on a poll, on his/her behalf. A member who is the holder of two

or more shares may appoint more than one proxy to attend on the same occasion. A proxy need

not be a member of the Company.

2. Concerning agenda item 2 above, Mr. So Wing Hung, Peter, Mr. Chung Cho Yee, Mico, Mr.

Zheng Changyong and Professor Wong Yue Chim, Richard shall retire by rotation and, being

eligible, offer themselves for re-election at the above meeting pursuant to Bye-Law 100 of the

Bye-Laws. The biographical details and interests in the securities of the Company (if any) of the

above Directors to be re-elected at the meeting are provided in this circular.

3. Concerning agenda item 3.1 above, approval is being sought from members for a general

mandate to the Directors to allot, issue and deal with additional shares of the Company up to 20%

of the issued share capital of the Company.

4. Concerning agenda item 3.2 above, approval is being sought from members to increase the

flexibility of and provide discretion to the Directors in the event that it becomes desirable to

repurchase shares representing up to a maximum of 10% of the aggregate nominal amount of the

share capital of the Company in issue on the Stock Exchange at the date of passing the resolution.

An explanatory statement to provide relevant information in respect of the proposed granting of

the repurchase mandate is set out in this circular.

5. Concerning agenda item 3.3 above, approval is being sought from members to extend the general

mandate to allot shares by adding repurchased securities to the 20% general mandate.

6. A form of proxy for use in connection with the above meeting is enclosed with this circular. The

form of proxy shall be deposited at Computershare Hong Kong Investor Services Limited, 46th

Floor, Hopewell Centre, 183 Queen’s Road East, Hong Kong not less than 48 hours before the

time for holding the meeting.
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