THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in doubt as to any aspect of this circular or as to the action to be taken, you should consult your
stockbroker or other registered dealer in securities, bank manager, solicitor, professional accountant or other
professional adviser.

If you have sold or transferred all your shares in Kam Hing International Holdings Limited, you should at
once hand this circular and the accompanying form of proxy to the purchaser or the transferee or to the bank,
stockbroker or other agent through whom the sale or transfer was effected for transmission to the purchaser
or the transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular, makes no
representation as to its accuracy or completeness and expressly disclaims any liability whatsoever for any loss
howsoever arising from or in reliance upon the whole or any part of the contents of this circular.

C
n

KAM HING INTERNATIONAL HOLDINGS LIMITED
HEEREREBRRA A

(incorporated in the Cayman Islands with limited liability)
(Stock Code: 2307)

PROPOSED GENERAL MANDATES
TO ISSUE AND REPURCHASE SHARES,
PROPOSED RE-ELECTION OF DIRECTORS,
PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION
AND NOTICE OF ANNUAL GENERAL MEETING

A notice of annual general meeting of Kam Hing International Holdings Limited to be held at 11:00 a.m. on
Monday, 29 May 2006 at Units 1-9, 8th Floor, Lucida Industrial Building, 43-47 Wang Lung Street, Tsuen Wan,
New Territories, Hong Kong is set out on pages 12 to 17 of this circular. Whether or not you are able to attend
the meeting in person, please complete the enclosed form of proxy in accordance with the instructions printed
thereon and return it to the branch share registrar of the Company in Hong Kong, Tricor Investor Services
Limited, at 26th Floor, Tesbury Centre, 28 Queen’s Road East, Wanchai, Hong Kong as soon as practicable and
in any event not later than 48 hours before the time appointed for holding the meeting or any adjournment
thereof. Completion and return of the form of proxy will not preclude you from attending and voting in person
at the meeting or any adjourned meeting should you so wish.

28 April 2006



DEFINITION

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

context indicates otherwise:

“Annual General Meeting” the annual general meeting of the Company to be held at
11:00 a.m. on Monday, 29 May 2006 at Units 1-9, 8th
Floor, Lucida Industrial Building, 43-47 Wang Lung
Street, Tsuen Wan, New Territories, Hong Kong or any
adjournment thereof

“Articles” the articles of association of the Company

“associates” has the same meaning as ascribed to it under the Listing
Rules

“Board” the board of Directors

“Companies Ordinance” the Companies Ordinance (Chapter 32 of the Laws of
Hong Kong)

“Company” Kam Hing International Holdings Limited, a company

incorporated in the Cayman Islands with limited liability,
and the securities of which are listed on the main board
of the Stock Exchange

“connected person” has the same meaning as ascribed to it under the Listing
Rules

“Directors” the directors of the Company

“Group” the Company and its Subsidiaries

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

“Hong Kong” the Hong Kong Special Administrative Region of the

People’s Republic of China

“Latest Practicable Date” 21 April 2006, being the latest practicable date prior to
the printing of this circular for ascertaining certain
information contained herein

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

“SFO” the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong)
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DEFINITION

“Share(s)”

“Shareholder(s)”

“Stock Exchange”

“Subsidiary”

“Takeovers Code”

“%77

the ordinary share(s) of HK$0.10 each in the share capital
of the Company

the holder(s) of the Share(s)

The Stock Exchange of Hong Kong Limited

a subsidiary for the time being of the Company within the
meaning of the Companies Ordinance whether
incorporated in Hong Kong or elsewhere and
“Subsidiaries” shall be construed accordingly

Hong Kong Code on Takeovers and Mergers

per cent.
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28 April 2006
To the Shareholders
Dear Sir/Madam

PROPOSED GENERAL MANDATES
TO ISSUE AND REPURCHASE SHARES,
PROPOSED RE-ELECTION OF DIRECTORS,
PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide the Shareholders with information in respect of
the resolutions to be proposed at the Annual General Meeting for the proposed (i) granting of
general mandates to repurchase Shares and to allot, issue and deal with new Shares; (ii)
re-clection of the Directors who are due to retire; and (iii) amendments to the Articles. This
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circular contains the explanatory statement in compliance with the Listing Rules and to give
all the information reasonably necessary to enable the Shareholders to make an informed
decision on whether to vote for or against the resolutions.

GENERAL MANDATES

At the Annual General Meeting, separate ordinary resolutions will be proposed to grant
the general mandates given to the Directors (i) to allot, issue and otherwise deal with Shares
not exceeding in aggregate 20% of the aggregate nominal amount of the share capital of the
Company in issue at the date of the passing of such resolution; (ii) to repurchase Shares
comprising the aggregate nominal amount of which does not exceed 10% of the aggregate
nominal amount of the issued share capital of the Company at the date of passing of such
resolution (the “Repurchase Mandate”); and (iii) to add the aggregate amount of the Shares
repurchased by the Company up to the maximum of 10% of the issued share capital of the
Company as at the date of the passing of resolution in relation to the Repurchase Mandate to
the general mandate to the Directors to allot new Shares of up to 20% of the issued share capital
of the Company as referred in above (i).

Under the Listing Rules, the Company is required to give to the Shareholders all
information which is reasonably necessary to enable the Shareholders to make an informed
decision as to whether to vote for or against the resolution to renew the grant to the Directors
the Repurchase Mandate. The explanatory statement required by the Listing Rules to be

included in this circular is set out in the Appendix to this circular.

PROPOSED RE-ELECTION OF DIRECTORS

Under article 87(1) of the Articles, at each annual general meeting of the Company,
one-third of the Directors for the time being (or, if their number is not a multiple of three (3),
the number nearest to but not greater than one-third) shall retire from office by rotation
provided that notwithstanding anything herein, the chairman of the Board and/or the managing
director of the Company shall not, whilst holding such office, be subject to retirement by

rotation or be taken into account in determining the number of directors to retire in each year.

Accordingly, Mr. Tai Chin Chun, Mr. Chong Chau Lam and Mr. Ku Shiu Kuen, Anthony
shall retire by rotation in accordance with the Articles and, being eligible, offer themselves for
re-election at the Annual General Meeting. Details of the Directors who are proposed to be
re-elected at the Annual General Meeting are set out as follows:

Mr. Tai Chin Chun

Mr. Tai Chin Chun, aged 44, an executive Director, is also the chairman and founder of
the Group. He is in charge of the Group’s corporate strategy, planning and overall development.
He has more than 20 years of experience in the textile industry. Mr. Tai is a standing member
of the Political Cosultative Committee of Panyu District, Guangzhou City. He has also been

awarded honorary citizenship of Guangzhou Municipal. Mr. Tai is the younger brother of Mr.
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Tai Chin Wen and the spouse of Ms. Cheung So Wan. He is the brother-in-law of Mr. Kung Wai
Chung, a member of the senior management of the Company. Save as disclosed above, he did
not have any relationship with any other Director, senior management, substantial shareholder
or controlling shareholder of the Company and did not hold any other positions with other
members of the Group as at the Latest Practicable Date. Besides, he did not hold any other
directorships in listed public companies during the past three years.

As at the Latest Practicable Date, he is deemed to be interested in 388,000,000 Shares and
1 share in Exceed Standard Limited, an associated corporation of the Company within the
meaning of Part XV of the SFO. Save as disclosed, he is not interested in any Shares or
underlying Shares within the meaning of Part XV of the SFO. He has entered into a service
contract with the Company for a fixed term of 3 years from 1 September 2004. Pursuant to the
terms of the service contract, his basic Director’s remuneration of HK$1,170,000 per annum
is determined with reference to his role, level of experience and contribution to the Group.
Under the service contract, after each complete year of service, the remuneration payable to
Mr. Tai may, subject to the discretion of the Board, be increased by not more than 20% and be
entitled to a discretionary bonus provided that the total amount of bonuses payable to all
Directors for that year shall not exceed 5% of the consolidated profit after tax of the Group.
On 16 September 2005, the Board approved Mr. Tai salary be adjusted to HK$1,404,000 per
annum with effect from 1 October 2005.

Mr. Tai confirmed that there is no other information that needs to be disclosed pursuant
to any of the requirements as set out in Rules 13.51(2)(h)-(v) of the Listing Rules. The
Company is not aware of any other matters that need to be brought to the attention of the
Shareholders and the Stock Exchange in relation to the re-election of Mr. Tai.

Mr. Chong Chau Lam

Mr. Chong Chau Lam, aged 56, is the executive Director. He was a senior lecturer at the
Institute of Textiles & Clothing of The Hong Kong Polytechnic University prior to his
appointment as an executive Director. He obtained a higher diploma in Dyeing, Printing and
Finishing Technology from Hong Kong Technical College and a master degree of Business
Administration from The University of East Asia. He is an Associate Member of both The
Society of Dyers and Colourists and The Textile Institute in the United Kingdom, and was
awarded the Silver Medal by The Society of Dyers and Colourists in 1982. Prior to joining the
Institute of Textiles & Clothing in 1975, he worked as an engineer in a local textile company.
He is also currently a committeeman of the Dyeing & Finishing Special Committee, The China
Textile Engineering Society, and an active technical consultant in the dyeing and finishing
sector. He was appointed as an independent non-executive Director and a member of the audit
committee of the Company on 30 March 2004. He was then re-designated as an executive
Director and resigned as a member of the audit committee of the Company on 1 July 2005.
Save as disclosed, he did not hold any other positions with the other members of the Group.

Mr. Chong did not hold any other directorships in listed public companies during the last
three years. Besides, he did not have any relationship with any other Director, senior
management, substantial shareholder or controlling shareholder of the Company as at the
Latest Practicable Date.
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As at the Latest Practicable Date, Mr. Chong is not interested in any Shares or underlying
Shares within the meaning of the SFO. He has entered into a service contract with the Company
for a fixed term of 3 years from 1 July 2005, provided that each of the Company and Mr. Chong
may terminate the appointment by giving the other party not less than three months’ prior
written notice. Mr. Chong is entitled to receive a basic Director’s remuneration of
HK$1,560,000 per annum, which is determined by the Board with reference to his qualification
and experience, responsibilities to be undertaken and the prevailing market level of
remuneration of similar position. Under the service contract, after each complete year of
service, the remuneration payable to Mr. Chong may, subject to the discretion of the Board, be
increased by not more than 20% and be entitled to a discretionary bonus provided that the total
amount of bonuses payable to all Directors for that year shall not exceed 5% of the
consolidated profit after tax of the Group.

Mr. Chong confirmed that there is no other information that needs to be disclosed
pursuant to any of the requirements as set out in Rules 13.51(2)(h)-(v) of the Listing Rules. The
Company is not aware of any other matters that need to be brought to the attention of the
Shareholders and the Stock Exchange in relation to the re-election of Mr. Chong.

Mr. Ku Shiu Kuen, Anthony

Mr. Ku Shiu Kuen, Anthony, aged 56, is an independent non-executive Director. He is a
lecturer at the Institute of Textiles & Clothing of The Hong Kong Polytechnic University. He
obtained a higher diploma in Dyeing, Printing and Finishing Technology from Hong Kong
Technical College and a master degree of Philosophy from The Hong Kong Polytechnic
University. He holds the professional qualification of Chartered Colourist and Associateship of
The Society of Dyers and Colourists in the United Kingdom. Prior to joining the Institute of
Textiles & Clothing of The Hong Kong Polytechnic University, he worked in a local dyeing and
finishing company for several years. He has been involved in various consultancy projects in
the dyeing and finishing sector. He was appointed as an independent non-executive Director
and a member of the audit committee of the Company on 1 July 2005. Save as disclosed, he
did not hold any other positions with the other members of the Group.

Mr. Ku did not hold any other directorships in listed public companies during the last
three years. Besides, he did not have any relationship with any other Director, senior
management, substantial shareholder or controlling shareholder of the Company as at the
Latest Practicable Date.

As at the Latest Practicable Date, Mr. Ku is not interested in any Shares or underlying
Shares within the meaning of the SFO. He has entered into an appointment letter with the
Company for a fixed term of 3 years from 1 July 2005, provided that each of the Company and
Mr. Ku may terminate the appointment by giving the other party not less than one month’s prior
written notice. Mr. Ku is entitled to receive a basic Director’s remuneration of HK$120,000 per
annum, which is determined by the Board with reference to his qualification and experience,
responsibilities to be undertaken and the prevailing market level of remuneration of similar

position.
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Mr. Ku confirmed that there is no other information that needs to be disclosed pursuant
to any of the requirements as set out in Rules 13.51(2)(h)-(v) of the Listing Rules. The
Company is not aware of any other matters that need to be brought to the attention of the
Shareholders and the Stock Exchange in relation to the re-election of Mr. Ku.

PROPOSED AMENDMENTS TO THE ARTICLES

The Code on Corporate Governance Practices contained in Appendix 14 to the Listing
Rules, subject to certain transitional arrangements, came into effect on 1 January 2005. In
addition, pursuant to the announcement made by the Stock Exchange on 17 February 2006,
certain minor and housekeeping amendments to the Listing Rules came into effect on 1 March
2006. In order to ensure that the Articles complies with the latest amendments to the Listing
Rules, the Directors propose to amend the Articles as follows:

(a) to specify that every Director shall be subject to retirement by rotation at least once

every three years;

(b) to require that any Director appointed by the board of Directors to fill a casual
vacancy should be subject to election by shareholders at the first general meeting of
the Company after such Director’s appointment;

(c) to specify that the Company shall only be required to disclose by way of
announcement the voting figures on a poll if such disclosure is required by the
Listing Rules;

(d) to specify that voting by poll can be required by Director(s) attending the meeting
holding proxies of Shares representing 5% or more of the total voting rights at the
meeting; and

(e) to specify that the Directors can be removed by ordinary resolutions.

In addition to the above amendments, certain minor and housekeeping amendments to the

Articles will also be proposed at the Annual General Meeting on pages 12 to 17 of this circular.

Details of the proposed amendments to the Articles are set out in the notice of the Annual
General Meeting attached to this circular.

GENERAL INFORMATION

A form of proxy for the Annual General Meeting is also enclosed herewith.

Whether or not you intend to be present at the Annual General Meeting, you are requested
to complete the form of proxy and return it to the Company’s branch share registrar in Hong
Kong, Tricor Investor Services Limited at 26th Floor, Tesbury Centre, 28 Queen’s Road East,

Wanchai, Hong Kong in accordance with the instructions printed thereon as soon as practicable
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but in any event no later than 48 hours before the time appointed for holding the Annual
General Meeting. The completion of a form of proxy will not preclude you from attending and

voting at the Annual General Meeting in person should you so wish.

PROCEDURES FOR DEMANDING A POLL

Pursuant to article 66 of the Articles, every resolution submitted to a general meeting
shall be determined on a show of hands in the first instance by the Shareholders present in
person, but a poll may be demanded (before or upon the declaration of the result of the show
of hands or on the withdrawal of any other demand for a poll):

(a) by the chairman of such meeting; or

(b) by at least three members present in person (or in the case of a member being a
corporation by its duly authorised representative) or by proxy for the time being
entitled to vote at the meeting; or

(c) by a member or members present in person (or in the case of a member 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 members having the right to vote

at the meeting; or

(d) by a member or members present in person (or in the case of a member 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.

RECOMMENDATION

The Directors consider that the general mandates, the Repurchase Mandate, the
re-election of the Directors and the amendments to the Articles proposed are in the interests of
the Company and so recommend the Shareholders to vote in favour of the relevant resolutions

at the forthcoming Annual General Meeting.

Yours faithfully
For and on behalf of the board of Directors of
Kam Hing International Holdings Limited
Tai Chin Chun
Chairman



APPENDIX EXPLANATORY STATEMENT

This Appendix serves as an explanatory statement, as required by the Listing Rules, to

provide all the information in relation to the Repurchase Mandate for your consideration.

1. LISTING RULES RELATING TO THE REPURCHASES OF SECURITIES

The Listing Rules permit companies whose primary listing is on the Stock Exchange to
repurchase their fully-paid shares on the Stock Exchange subject to certain restrictions, the

more important of which are summarised below:

(a) Shareholders’ approval

All proposed purchase of securities on the Stock Exchange by a company with its
primary listing on the Stock Exchange must be approved in advance by the shareholders
by an ordinary resolution, either by way of a general mandate or by a specific approval

in relation to a specific transaction.

(b) Share capital

Under the Repurchase Mandate, the number of Shares that the Company may
repurchase shall not exceed 10% of the aggregate nominal amount of its issued share
capital at the date of the passing of the proposed resolution granting the Repurchase
Mandate.

As at Latest Practicable Date, the Company has 640,000,000 Shares in issue. Subject
to the passing of the proposed resolution for the grant of the Repurchase Mandate and on
the basis that no Shares are issued or repurchased by the Company prior to the Annual
General Meeting, the exercise of the Repurchase Mandate in full would result in up to
64,000,000 Shares being repurchased by the Company during the period prior to the next
annual general meeting of the Company following the passing of the resolution referred
to herein or the date upon which the Repurchase Mandate is revoked or varied by an
ordinary resolution of the Shareholders in a general meeting of the Company.

(c) Reason for repurchase

The Directors believe that it is in the interests of the Company and the Shareholders
to have a general authority from the Shareholders to enable the Directors to repurchase
securities of the Company on the market. Such repurchases may, depending on market
conditions and funding arrangements at the time, lead to an enhancement of the net value
of the Company and its assets and/or its earnings per Share and will only be made when
the Directors believe that such repurchases will benefit the Company and the
Shareholders.
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(d) Funding of repurchase

In repurchasing securities, a company may only apply funds legally available for
such purpose in accordance with its constitutive documents and the laws of the

jurisdiction in which the company was incorporated.

As compared with the financial position of the Company as at 31 December 2005
(being the date of its latest audited accounts), the Directors consider that there would not
be a material adverse impact on the working capital or gearing position of the Company
if the Repurchase Mandate was to be exercised in full during the proposed repurchase
period. However, the Directors do not propose to exercise the Repurchase Mandate to
such extent as would, in the circumstances, have a material adverse effect on the working
capital or the gearing level (as compared with the position disclosed in the audited
accounts for the year ended 31 December 2005) which in the opinion of the Directors are

from time to time appropriate for the Company.

(e) Connected parties

None of the Directors nor, to their best knowledge having made all reasonable
enquiries, any of their associates (as defined in the Listing Rules) has any present
intention to sell Shares to the Company if the Repurchase Mandate is approved by the
Shareholders.

At the Latest Practicable Date, no connected person (as defined in the Listing Rules)
has notified the Company that he has a present intention to sell Shares to the Company,
or has undertaken not to do so, if the Repurchase Mandate is approved by the
Shareholders.

(f) Undertaking by Directors

The Directors have undertaken to the Stock Exchange that, so far as the same may
be applicable, they will exercise the Repurchase Mandate in accordance with the Listing
Rules and the applicable laws of the Cayman Islands.

(g) Takeovers Code

If as a result of a securities repurchase a Shareholder’s proportionate interest in the
voting rights of the repurchasing company increases, such increase will be treated as an
acquisition of voting rights for the purposes of the Takeovers Code.

As at the Latest Practicable Date, Mr. Tai Chin Chun, together with his respective
associates, were beneficially interested in 384,000,000 Shares and Mr. Tai Chin Wen,
together with his respective associates, were beneficially interested in 96,000,000 Shares,
representing approximately 60% and 15% of the issued share capital of the Company
respectively. In the event that the Directors exercise the Repurchase Mandate in full in
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accordance with the terms of the ordinary resolution to be proposed at the Annual General
Meeting, the interests of Mr. Tai Chin Chun and Mr. Tai Chin Wen, together with their
respective associates, would respectively be increased to approximately 66.67% and
16.67% of the issued share capital of the Company, which will not give rise to an
obligation to make a mandatory offer under Rules 26 and 32 of the Takeovers Code. Such
increases would reduce the amount of Shares held by the public to less than 25% of the
issued share capital of the Company. However, the Directors have no present intention to
exercise the Repurchase Mandate to such an extent as would cause the shareholdings in
public hands to fall below 25%.

2. SHARE REPURCHASE AND MARKET PRICES

During the six months preceding the Latest Practicable Date, no Shares have been

repurchased or redeemed by the Company.

During each of the previous 12 months, the highest and lowest prices at which the Shares

have been traded on the Stock Exchange were as follows:

Per Share

Month Highest (HK$) Lowest (HKS$)
2005

April 1.40 1.28
May 1.38 1.17
June 1.24 1.16
July 1.19 1.03
August 1.16 0.98
September 1.03 0.69
October 0.89 0.79
November 0.87 0.77
December 0.81 0.74
2006

January 0.82 0.74
February 0.95 0.75
March 0.86 0.80
April 0.90 0.80

(up to the Latest Practicable Date)
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KAM HING INTERNATIONAL HOLDINGS LIMITED
HEEERERERRA A

(incorporated in the Cayman Islands with limited liability)
(Stock Code: 2307)

NOTICE OF ANNUAL GENERAL MEETING
NOTICE IS HEREBY GIVEN that the Annual General Meeting of Kam Hing International
Holdings Limited (the “Company”) will be held at Units 1-9, 8/F., Lucida Industrial Building,

43-47 Wang Lung Street, Tsuen Wan, New Territories, Hong Kong on 29 May 2006 at 11:00
a.m. for the following purposes:

I.  To receive and consider the audited consolidated financial statements and the reports of
the directors and auditors for the year ended 31 December 2005.

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

3. A. To re-elect Mr. Tai Chin Chun as director of the Company (the “Director”);

B. To re-elect Mr. Chong Chau Lam as Director;

C. To re-elect Mr. Ku Shiu Kuen, Anthony as Director; and

D. To authorise the board of Directors to fix the remunerations of the Directors.

4. To re-elect auditors and to authorise the board of Directors to fix their remuneration.

5. As special business, to consider and, if thought fit, pass the following resolutions as

ordinary resolutions:

A. “THAT:

(a) subject to paragraph (c), the exercise by the Directors during the Relevant
Period of all the powers of the Company to allot, issue and deal with additional
shares in the capital of the Company and to make or grant offers, agreements
and options which might require the exercise of such power be and is hereby

generally and unconditionally approved;
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(b)

(c)

(d)

the approval in paragraph (a) shall authorise the Directors during the Relevant
Period to make or grant offers, agreements and options which might require the

exercise of such power 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 pursuant to the approval in paragraph (a), otherwise than
pursuant to: (i) a Rights Issue; (ii) the exercise of the subscription rights or
conversion under the terms of any warrants issued by the Company or any
securities which are convertible into shares of the Company; (iii) any share
option scheme or similar arrangement for the time being adopted for the grant
or issue to officers and/or employees of the Company and/or any of its
subsidiaries of shares or rights to acquire shares of the Company; or (iv) any
scrip 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

passing this resolution; and

for the purposes 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;

(i1) 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 law to be held; and

(iii) the revocation or variation of this resolution by an ordinary resolution of

the shareholders of the Company in general meeting.

“Rights Issue” means an offer of shares open for a period fixed by the
Directors to holders of shares of the Company or any class thereof on the
register on a fixed record date in proportion to their then holdings of such
shares or any class thereof (subject to such exclusion or other arrangements as
the Directors 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 outside Hong Kong).”
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B.

“THAT:

(a)

(b)

(©)

(d)

subject to paragraph (c), the exercise by the Directors during the Relevant
Period of all powers of the Company to repurchase issued shares in the capital
of the Company on The Stock Exchange of Hong Kong Limited, and that the
exercise by the Directors of all the powers of the Company to repurchase such
shares, subject to and in accordance with all applicable laws or the
requirements of the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited, be and is hereby generally and
unconditionally approved;

in addition, the approval in paragraph (a) shall authorise the Directors on
behalf of the Company during the Relevant Period to procure the Company to
purchase its shares at a price determined by the Directors;

the aggregate nominal amount of shares repurchased or agreed conditionally or
unconditionally to be repurchased by the Company pursuant to the approval in
paragraph (a) during the Relevant Period 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 passing this resolution, and the authority pursuant to paragraph (a)
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 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 law to be held; and

(iii) the revocation or variation of this resolution by an ordinary resolution of
the shareholders of the Company in general meeting.”

“THAT conditional upon the passing of resolutions no. SA and 5B as set out in the

notice convening the meeting of which this resolution forms part, the aggregate

nominal amount of the shares in the capital of the Company which are repurchased

by the Company pursuant to and in accordance with the said resolution no. 5B shall

be added to the aggregate nominal amount of the shares in the Company that may

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

pursuant to and in accordance with resolution no. 5SA as set out in the notice

convening the meeting of which this resolution forms part.”
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To consider as special businesses and, if thought fit, pass with or without amendments,
the following resolution as special resolution:

“THAT the articles of association of the Company be amended in the following aspects:

A. By deleting the existing definition of “clearing house” in article 2(1) in its entirety
and substituting therefor the following new definition:

“clearing house a ‘“recognised clearing house” within the
meaning of Part 1 of Schedule 1 to the
Securities and Futures Ordinance (Chapter 571
of the Laws of Hong Kong) and any
amendments thereto or re-enactments thereof

for the time being in force”;

B. (a) by adding the following words immediately after the words “on a show of
hands unless” in the 11th line of article 66:

“voting by a poll is required by the rules of the Designated Stock Exchange

29

or’;

[T 0,

(b) by replacing the full-stop “.” at the end of article 66(d) with a semi-colon “;”;

(c) Dby inserting the word “or” at the end of article 66(d); and

(d) by inserting the following paragraph as article 66(e) immediately after article
66(d):

“(e) by any Director or Directors who, individually or collectively, hold
proxies in respect of shares representing five per cent (5%) or more of the
total voting rights at such meeting.”;

C. by deleting the existing article 68 in its entirety and substituting therefor the
following new article 68:

“If a poll is duly demanded the result of the poll shall be deemed to be the resolution
of the meeting at which the poll was demanded. The Company shall only be required
to disclose the voting figures on a poll if such disclosure is required by the rules of
the Designated Stock Exchange.”;

D. by adding the following words immediately after the words “If a clearing house (or
its nominee(s)), being a corporation, is a Member, it may authorise such persons as
it thinks fit to act as its representatives at any meeting of the Company or at any
meeting of any class of Members provided that” in the 3rd line of article 84(2):

“, if more than one person is so authorised,”;
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(a)

(b)

(a)

(b)

by deleting the word “annual” immediately after the words “Any Director so
appointed by the Board shall hold office only until the next following” in the
last sentence of article 86(3);

by replacing the word “special” by “ordinary” immediately after the words
“Subject to any provision to the contrary in these Articles the Members may,
at any general meeting convened and held in accordance with these Articles,
by” in the 2nd line of article 86(5);

by deleting the existing article 87(1) in its entirety and substituting therefor the
following new article 87(1):

“Notwithstanding any other provisions in the Articles, at each annual general
meeting one-third of the Directors for the time being (or, if the number is not
three (3) or a multiple of three (3), the number nearest to but not less than
one-third), shall retire from office by rotation provided that every Director
shall be subject to retirement by rotation at least once every three years.”; and

by adding the following words immediately after the words “A retiring
Director shall be eligible for re-election” in the Ist line of article 87(2):

“and shall continue to act as a Director throughout the meeting at which he

99 9

retires.”.

As at the date of this notice, the executive Directors are Mr. Tai Chin Chun, Mr. Tai Chin

Wen, Ms. Cheung So Wan, Ms. Wong Siu Yuk and Mr. Chong Chau Lam; the independent
non-executive Directors are Mr. Ku Shiu Kuen, Anthony, Ms. Chu Hak Ha, Mimi and Mr. Chan
Yuk Tong, Jimmy.

By order of the board of Directors
Tai Chin Chun
Chairman

Hong Kong, 28 April 2006

Notes:

The instrument appointing a proxy shall be in writing under the hand of the appointor or of his/her attorney
duly authorised in writing or, if the appointor is a corporation, either under its seal or under the hand of any
officer, attorney or other person duly authorised to sign the same.

Any member entitled to attend and vote at the meeting convened by the above notice is entitled to appoint one
or more proxies to attend and, in the event of a poll, vote in his/her stead. A proxy needs not be a member of
the Company.

In order to be valid, the form of proxy must be lodged at the Company’s branch share registrar in Hong Kong,
Tricor Investor Services Limited at 26th Floor, Tesbury Centre, 28 Queen’s Road East, Wanchai, Hong Kong
together with a power of attorney or other authority, if any, under which it is signed or a notarially certified
copy of that power of attorney or authority, not less than 48 hours before the time for holding the meeting or
any adjourned meeting.
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Completion and return of the form of proxy will not preclude members from attending and voting in person
at the meeting or at any adjourned meeting (as the case may be) should they so wish, and in such event, the
form of proxy shall be deemed to be revoked.

Where there are joint holders of any shares in the Company, any one of such joint holders may vote, either in
person or by proxy, in respect of such shares as if he were solely entitled thereto, but if more than one of such
joint holders are present at the meeting, the senior who tenders a vote, whether in person or by proxy, shall
be accepted to the exclusion of the votes of the other joint holders, and for this purpose seniority shall be
determined by the order in which the names stand in the register in respect of the joint holding.

The register of members of the Company will be closed from 24 May 2006 to 29 May 2006, both days
inclusive, during which period no transfer of shares will be effected. In order to qualify for the final dividend
to be approved at the general meeting, all transfers accompanied by the relevant share certificates must be
lodged with the Company’s branch share registrar in Hong Kong, Tricor Investor Services Limited at 26th
Floor, Tesbury Centre, 28 Queen’s Road East, Wanchai, Hong Kong not later than 4:00 p.m., 23 May 2006.

Details of the Directors as referred in resolutions no. 3A to 3C above are disclosed in the circular of the
Company dated 28 April 2006.
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