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Shimao International Holdings Limited
世茂國際控股有限公司

(Incorporated in Bermuda with limited liability)

(Stock Code: 649)

NOTICE OF SPECIAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that a Special General Meeting (the “Meeting”) of Shimao
InternationalHoldingsLimited(the“Company”)willbeheldatUnits4307–�2,43/F,OfficeTower,
ConventionPlaza,�HarbourRoad,Wanchai,HongKongonWednesday,27June2007at�0:30a.m.
(HongKongtime)(orsosoonthereafterasthemeetingofcertainholdersoftheordinarysharesof
HK$0.�0eachinthecapitaloftheCompanyconvenedpursuanttothedirectionoftheSupremeCourt
ofBermudaforthesameplaceanddayshallhavebeenconcludedoradjourned),forthepurposeof
consideringand,ifthoughtfit,passingthefollowingspecialandordinaryresolutions,withorwithout
modifications:

SPECIAL RESOLUTION

�. “THAT :

(a) theSchemeofArrangementdated4June2007(the“Scheme”)betweentheCompanyandthe
holdersoftheSchemeShares(asdefinedintheScheme)intheformoftheprintthereofwhich
hasbeenproducedtotheMeetingmarked“A”andsignedbytheChairmanoftheMeetingfor
thepurposeofidentification,subjecttoanymodifications,additionsorconditionsasmaybe
approvedorimposedbytheSupremeCourtofBermuda,beandisherebyapproved;

(b) for thepurposeofgivingeffect to theScheme,on theEffectiveDate (asdefined in the
Scheme):

(i) theissuedsharecapitaloftheCompanybereducedbycancellingandextinguishingthe
SchemeShares;

(ii) subjecttoandforthwithuponthesaidreductionofcapitaltakingeffect,theissuedshare
capitaloftheCompanybeincreasedtoitsformeramountbythecreationofsuchnumber
ofnewordinarysharesofHK$0.�0eachinthecapitaloftheCompanyasisequaltothe
numberofSchemeSharescancelled;and

(iii) theCompanyshallapplytheamountofcreditarisinginitsbooksofaccountasaresultof
thesaidcapitalreductioninpayingupinfullatparallthenewordinarysharessocreated
asaforesaid,whichshallbeallottedandissued,creditedasfullypaid, toPerfectZone
InternationalLimitedand/orsuchentitiesasitmaydirect;and
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(c) thedirectorsoftheCompanybeandareherebyauthorizedtodoallactsandthingsconsidered
bythemtobenecessaryordesirableinconnectionwiththeimplementationoftheScheme,
including(withoutlimitation)thegivingofconsenttoanymodificationsof,oradditionsto,
theScheme,whichtheSupremeCourtofBermudamayseefittoimpose.”

ORDINARY RESOLUTION

2. “THAT :

(a) theamendments (the“Amendments”) to theConvertibleNotedue2007 in theprincipal
amountofHK$250,000,000issuedbytheCompanytoDynamicKeenDevelopmentsLimited
(“Dynamic Keen”)on24June2005(the“Convertible Note”)ascontemplatedunder the
supplementaldeedsupplementaltotheConvertibleNoteenteredintobetweentheCompany
andDynamicKeenon�9April2007(acopyofwhichsupplementaldeed isproducedto
theMeetingmarked“B”andsignedby theChairmanof theMeetingfor thepurposeof
identification)beandareherebyapproved,confirmedandratified;and

(b) theboardofdirectorsoftheCompanybeandareherebyauthorizedforandonbehalfofthe
Companytoexecuteallsuchotherdocuments,instrumentsandsupplementalagreementsor
deedswhetherunderhandorsealoftheCompanyandtodoallsuchthingsandtakeallsuch
actionas theymayconsidernecessaryordesirablefor thepurposeofgivingeffect to the
Amendments.”

ByOrderoftheBoard
Shimao International Holdings Limited 

Hui Mei Mei, Carol 
Deputy Chairman

HongKong,4June2007

Notes :

�. AnymemberoftheCompanyentitledtoattendandvoteat theMeetingisentitledtoappointoneor, ifheholds
twoormoreshares,moreproxiestoattendandvoteonhisbehalf.AproxyneednotbeamemberoftheCompany.
Ifmorethanoneproxyissoappointed,theappointmentshallspecifythenumberandclassofsharesinrespectof
whicheachsuchproxyissoappointed.

2. Wheretherearejointholdersofanyshare,anyoneofsuchpersonsmayvoteatthemeeting,eitherpersonallyor
byproxy,inrespectofsuchshareasifheweresolelyentitledtheretoprovidedthatifmorethanoneofsuchjoint
holdersbepresentat themeetingpersonallyorbyproxy,thatoneofthesaidpersonssopresentinpersonorby
proxywhosenamestandsfirstintheregisterofmembersoftheCompanyinrespectofsuchshareshallalonebe
entitledtovoteinrespectthereof.

3. AwhiteformofproxyforuseattheMeetingisenclosedherewith.

4. Inordertobevalid,thewhiteformofproxy,togetherwithanypowerofattorneyorotherauthority(ifany)under
which it issignedoracertifiedcopy thereof,mustbe lodgedwith theCompany’sbranchshare registrarand
transferofficeinHongKong,TengisLimitedat26thFloor,TesburyCentre,28Queen’sRoadEast,HongKongin
accordancewiththeinstructionsprintedthereonassoonaspossiblebutinanyeventnotlessthan48hoursbefore
thetimeappointedforholdingtheMeetingoranyadjournment thereof.Deliveryofaninstrumentappointinga
proxyshallnotprecludeamemberoftheCompanyfromattendingandvotinginpersonattheMeetingand,insuch
event,theinstrumentappointingaproxyshallbedeemedtoberevoked.
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5. Asordinaryresolutionno.2issubjecttoindependentshareholders’approval,thevotesofshareholderstobetakenat
theaboveMeetingtoapprovesuchordinaryresolutionshallbetakenonapoll.

6. TheRegisterofMembersoftheCompanywillbeclosedfromFriday,22June2007toWednesday,27June2007,
bothdaysinclusive,duringwhichperiodnotransferofsharesoftheCompanycanbeeffected.Inordertodetermine
whoareentitledtoattendandvoteattheMeeting,allproperlycompletedandsignedtransferformsaccompanied
withtherelevantsharecertificatesmustbelodgedwiththeCompany’sbranchshareregistrarandtransferofficein
HongKong,TengisLimitedat26thFloor,TesburyCentre,28Queen’sRoadEast,HongKongforregistrationnot
laterthan4:00p.m.onThursday,2�June2007.

Asatthedateofthisannouncement,theBoardcomprises:

Directors: 
HuiWingMau(Chairman and Non�e�ecuti�e Non�e�ecuti�eNon�e�ecuti�e  
 Director)
HuiMeiMei,Carol(Deputy Chairman and  
 E�ecuti�e Director)
TungChiShing(E�ecuti�e Director)
ChanLooShya(E�ecuti�e Director)

Independent Non-executive Directors: 
LeeChackFan
LiuHingHung
ZhuWenhui

PleasealsorefertothepublishedversionofthisannouncementinTheStandard.


