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NOTICE OF ANNUAL GENERAL MEETING
NOTICE IS HEREBY GIVEN that the annual general meeting of the Company will be held at 27th
Floor, Two Exchange Square, 8 Connaught Place, Central, Hong Kong on Friday, 31 July 2009 at 10:30
a.m. for the following purposes:–
1.

To receive and consider the financial statements and the report of the directors and independent
auditor’s report for the year ended 31 March 2009.

2.

To re-elect the retiring directors and to authorize the board of directors to fix the remuneration
of the directors.

3.

To re-appoint the auditors and to authorize the board of directors to fix the remuneration of the
auditors.

Ordinary Resolutions
4.

To consider and, if thought fit, pass the following resolution as an ordinary resolution of the
Company:–
“THAT:–
(a)

*

subject to paragraph (c) below, and pursuant to the Rules Governing the Listing of Securities
on the Growth Enterprise Market (the “GEM Listing Rules”) of 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 additional shares of HK$0.01 each in the capital of the Company and
to make or grant offers, agreements and options (including bonds, warrants and debentures
convertible into shares of the Company) which would or might require the exercise of such
power be and is hereby generally and unconditionally approved;

For identification purpose only
--

(b)

the approval in paragraph (a) above shall authorize the directors of the Company during the
Relevant Period (as hereinafter defined) to make or grant offers, agreements and options
(including bonds, warrants and debentures convertible into shares of the Company) which
would or 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 (whether pursuant to an option or otherwise) and issued by
the directors of the Company pursuant to the approval in paragraph (a) above, otherwise than
(i) a Rights Issue (as hereinafter defined); or (ii) an issue of shares of the Company under
any option scheme or similar arrangement for the time being adopted for the grant or issue
to employees of the Company and/or any of its subsidiaries of shares or rights to acquire
shares of the Company; (iii) an issue of shares as scrip dividends pursuant to the articles
of association of the Company from time to time; (iv) an issue of shares upon the exercise
of rights of subscription or conversion under the terms of any warrants of the Company or
any securities which are convertible into shares of the Company, shall not exceed 20% of
the aggregate nominal amount of the issued share capital of the Company as at the date of
passing this Resolution, and the said approval shall be limited accordingly; and

(d)

for the purpose 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 law or the articles of association of the Company to be held;
or

(iii) the date on which the authority set out in this Resolution is revoked or varied 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 of the
Company to the holders of shares of the Company on the register on fixed record date in
proportion to their then holdings of such shares as at that date (subject 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 recognized regulatory body or any stock exchange
in, any territory outside Hong Kong applicable to the Company).”

--

5.

To consider and, if thought fit, pass the following resolution as an ordinary resolution of the
Company:–
“THAT:–
(a)

subject to paragraph (b) below, the exercise by the directors of the Company during the
Relevant Period (as hereinafter defined) of all the powers of the Company to repurchase
shares of HK$0.01 each in the capital of the Company on the Growth Enterprise Market
of The Stock Exchange of Hong Kong Limited (“Stock Exchange”) or on any other stock
exchange on which the shares of the Company may be listed and recognized by the Securities
and Futures Commission of Hong Kong and the Stock Exchange for this purpose, subject
to and in accordance with all applicable laws and the requirements of the GEM Listing
Rules (as defined in ordinary resolution in item 4 of the notice convening the meeting) 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 shares of the Company which the Company is authorized
to repurchase pursuant to the approval in paragraph (a) above shall not exceed 10% of the
aggregate nominal amount of the issued share capital of the Company as at the date of
passing this Resolution; and the said 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 law or the articles of association of the Company to be held;
or

(iii) the date on which the authority set out in this Resolution is revoked or varied by an
ordinary resolution of the shareholders of the Company in general meeting.”

--

6.

As special business, to consider and, if thought fit, pass with or without amendments, the following
resolution as an ordinary resolution of the Company:–
“THAT subject to the passing of Resolutions in items 4 and 5 of the notice convening the
meeting, the general mandate granted to the directors of the Company to allot, issue and deal
with additional shares pursuant to Resolution in item 4 of the notice convening this meeting be
and is hereby extended by the addition thereto of an amount representing the aggregate nominal
amount of shares in the capital of the Company repurchased by the Company under the authority
granted pursuant to Resolution in item 5 of the notice convening this meeting, provided that such
amount of shares so repurchased shall not exceed 10% of the aggregate nominal amount of the
issued share capital of the Company as at the date of passing the said Resolution.”

7.

As special business, to consider and, if thought fit, pass with or without amendments, the following
resolution as an ordinary resolution of the Company:
“THAT subject to and conditional upon the Listing Committee of The Stock Exchange of Hong
Kong Limited granting the listing of, and permission to deal in, such number of shares of the
Company which may fall to be allotted and issued pursuant to the exercise of the options which
may be granted under the share option scheme adopted by the Company on 9 December 2003
(“Share Option Scheme”), representing 10% of the issued share capital of the Company as at
the date on which this resolution is passed, pursuant to clause 8.2 of the Share Option Scheme:
(a)

approval be and is hereby granted for refreshing the 10% mandate under the Share Option
Scheme (“Refreshed Scheme Mandate”) provided that the total number of shares of the
Company which may be allotted and issued upon the exercise of all options to be granted
under the Share Option Scheme and any other share option schemes of the Company and
its subsidiaries (“Group”) under the Refreshed Scheme Mandate shall not exceed 10% of
the total number of issued shares of the Company as at the date on which this resolution
is passed (options previously granted under the Share Option Scheme and any other share
option schemes of the Group (including options outstanding, cancelled, lapsed or exercised
in accordance with the terms of the Share Option Scheme or any other share option schemes
of the Group) shall not be counted for the purpose of calculating the Refreshed Scheme
Mandate); and

(b)

the directors of the Company or a duly authorised committee thereof be and they are hereby
authorised: (i) at their absolute discretion, to grant options to subscribe for shares of the
Company within the Refreshed Scheme Mandate in accordance with the rules of the Share
Option Scheme, and (ii) to allot, issue and deal with shares of the Company pursuant to the
exercise of options granted under the Share Option Scheme within the Refreshed Scheme
Mandate.”

--

SPECIAL RESOLUTION
8.

As special business, to consider and, if thought fit, pass with or without amendments, the following
resolution as a special resolution of the Company:
“THAT the articles of association (the “Articles”) of the Company be amended as follows:–
(a)

by adding a new definition to the definitions set out under the existing Article 2 of the
Articles immediately after the definition of “Board” or “Directors”:–
““business day”

(b)

by substituting the existing definition of “Ordinary Resolution” under existing Article 2
with the following new definition:–
““Ordinary Resolution”

(c)

shall mean a day on which the Designated Stock Exchange
generally is open for the business of dealing in securities in
Hong Kong. For the avoidance of doubt, where the Designated
Stock Exchange is closed for the business of dealing in securities
in Hong Kong on a business day for the reason of a Number 8
or higher Typhoon Signal, Black Rainstorm Warning or other
similar event, such day shall for the purposes of these Articles
be counted as a business day;”;

a resolution shall be an ordinary resolution when it has been
passed by a simple majority of votes cast by such Members as,
being entitled so to do, vote in person or, in the case of any
Member being a corporation, by its duly authorised representative
or, where proxies are allowed, by proxy at a general meeting of
which Notice has been duly given in accordance with Article
59;”;

by substituting the existing definition of “Special Resolution” under existing Article 2 with
the following new definition:–
““special resolution”

a resolution shall be a special resolution when it has been passed
by a majority of not less than three-fourths of votes cast by such
Members as, being entitled so to do, vote in person or, in the
case of such Members as are corporations, by their respective
duly authorised representative or, where proxies are allowed,
by proxy at a general meeting of which Notice has been duly
given in accordance with Article 59;”;

--

(d)

by substituting the existing definition of “Subsidiary and Holding Company” under existing
Article 2 with the following new definition:
“Subsidiary and
Holding Company”

(e)

“has the meanings attributed to them in the rules of the
Designated Stock Exchange;”

by substituting the existing Article 3(2) with the following new Article 3 (2):–
“Subject to the Law, the Company’s Memorandum and Articles of Association and, where
applicable, the rules of any Designated Stock Exchange and/or any competent regulatory
authority, the Company shall have the power to purchase or otherwise acquire its own shares
and such power shall be exercisable by the Board in such manner, upon such terms and
subject to such conditions as it in its absolute discretion thinks fit and any determination
by the Board of the manner of purchase shall be deemed authorised by these Articles for
purposes of the Law. The Company is hereby authorised to make payments in respect of
the purchase of its shares out of capital or out of any other account or fund which can be
authorised for this purpose in accordance with the Law.”;

(f)

by substituting the existing Article 10 with the following new Article 10:–
“10. Subject to the Law and without prejudice to Article 8, all or any of the special rights
for the time being attached to the shares or any class of shares may, unless otherwise
provided by the terms of issue of the shares of that class, from time to time (whether
or not the Company is being wound up) be varied, modified or abrogated either with
the consent in writing of the holders of not less than three-fourths in nominal value
of the issued shares of that class or with the sanction of a special resolution passed
at a separate general meeting of the holders of the shares of that class. To every such
separate general meeting all the provisions of these Articles relating to general meetings
of the Company shall, mutatis mutandis, apply, but so that:–
(a)

the necessary quorum (other than at an adjourned meeting) shall be two persons
(or in the case of a Member being a corporation, its duly authorized representative)
holding or representing by proxy not less than one-third in nominal value of the
issued shares of that class and at any adjourned meeting of such holders, two
holders present in person or (in the case of a Member being a corporation) its
duly authorized representative or by proxy (whatever the number of shares held
by them) shall be a quorum; and

(b)

every holder of shares of the class shall be entitled to one vote for every such
share held by him.”

--

(g)

by substituting the existing Article 59 with the following new Article 59:–
“59. (1)

(2)

(h)

An annual general meeting shall be called by Notice of not less than twentyone (21) clear days and not less than twenty (20) clear business days and any
extraordinary general meeting at which the passing of a special resolution is to
be considered shall be called by Notice of not less than twenty-one (21) clear
days and not less than ten (10) clear business days. All other extraordinary
general meetings may be called by Notice of not less than fourteen (14) clear
days and not less than ten (10) clear business days but if permitted by the rules
of the Designated Stock Exchange, a general meeting may be called by shorter
notice, subject to the Law, if it is so agreed:
(a)

in the case of a meeting called as an annual general meeting, by all the
Members entitled to attend and vote thereat; and

(b)

in the case of any other meeting, by a majority in number of the Members
having the right to attend and vote at the meeting, being a majority together
holding not less than ninety-five per cent. (95%) in nominal value of the
issued shares giving that right.

The notice shall specify the time and place of the meeting and particulars of
resolutions to be considered at the meeting and, in case of special business, the
general nature of the business. The notice convening an annual general meeting
shall specify the meeting as such. Notice of every general meeting shall be
given to all Members other than to such Members as, under the provisions of
these Articles or the terms of issue of the shares they hold, are not entitled to
receive such notices from the Company, to all persons entitled to a share in
consequence of the death or bankruptcy or winding up of a Member and to each
of the Directors and the Auditors.”

by substituting the existing Article 66 with the following new Article 66:–
“66. Subject to any special rights or restrictions as to voting for the time being attached
to any shares by or in accordance with these Articles, at any general meeting on a
poll every Member present in person or by proxy or, in the case of a Member being a
corporation, by its duly authorised representative shall have one vote for every fully
paid share of which he is the holder but so that no amount paid up or credited as paid
up on a share in advance of calls or instalments is treated for the foregoing purposes
as paid up on the share. A resolution put to the vote of a meeting shall be decided by
way of a poll.”;

--

(i)

by substituting the existing Article 67 with the word “Intentionally Omitted”;

(j)

by substituting the existing Article 68 with the following new Article 68:–
“68. The result of the poll shall be deemed to be the resolution of the meeting. 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.”;

(k)

by substituting the existing Article 69 with the words “Intentionally Omitted”;

(l)

by substituting the existing Article 70 with the words “Intentionally Omitted”;

(m) by amending Article 73 by deleting the words “whether on a show of hands or on a poll,”
in the second sentence;
(n)

by substituting the existing Article 75(1) with the following new Article 75(1):–
“75. (1)

(o)

A Member who is a patient for any purpose relating to mental health or in
respect of whom an order has been made by any court having jurisdiction for
the protection or management of the affairs of persons incapable of managing
their own affairs may vote by his receiver, committee, curator bonis or other
person in the nature of a receiver, committee or curator bonis appointed by such
court, and such receiver, committee, curator bonis or other person may vote on a
poll by proxy, and may otherwise act and be treated as if he were the registered
holder of such shares for the purposes of general meetings, provided that such
evidence as the Board may require of the authority of the person claiming to
vote shall have been deposited at the Office, head office or Registration Office,
as appropriate, not less than fortyeight (48) hours before the time appointed for
holding the meeting, or adjourned meeting, as the case may be.”,

by substituting the existing Article 76(2) with the following new Article 76(2):–
“(2) Where the Company has knowledge that any Member is, under the rules of the
Designated Stock Exchange, required to abstain from voting on any particular
resolution of the Company or restricted to voting only for or only against
any particular resolution of the Company, any votes cast by or on behalf of
such Member in contravention of such requirement or restriction shall not be
counted.”

--

(p)

by substituting the existing Article 80 with the following new Article 80:–
“80. The instrument appointing a proxy and (if required by the Board) the power of attorney
or other authority (if any) under which it is signed, or a certified copy of such power
or authority, shall be delivered to such place or one of such places (if any) as may be
specified for that purpose in or by way of note to or in any document accompanying
the notice convening the meeting (or, if no place is so specified at the Registration
Office or the Office, as may be appropriate) not less than forty-eight (48) hours before
the time appointed for holding the meeting or adjourned meeting at which the person
named in the instrument proposes to vote. No instrument appointing a proxy shall
be valid after the expiration of twelve (12) months from the date named in it as the
date of its execution, except at an adjourned meeting in cases where the meeting was
originally held within twelve (12) months from such date. Delivery of an instrument
appointing a proxy shall not preclude a Member from attending and voting in person
at the meeting convened and in such event, the instrument appointing a proxy shall
be deemed to be revoked.”

(q)

by amending Article 81 by deleting the words “demand or join in demanding a poll and
to” in the second sentence;

(r)

by amending Article 82 by deleting the words “or the taking of the poll,” in the last two
lines;

(s)

by amending Article 84(2) by deleting the words “including the right to vote individually
on a show of hands” in the last sentence;

(t)

by substituting the existing Article 158 with the following new Article 158:–
“158.		 If the office of auditor becomes vacant by the resignation or death of the Auditor,
or by his becoming incapable of acting by reason of illness or other disability at a
time when his services are required, the Directors shall fill the vacancy and fix the
remuneration of the Auditor so appointed.”

(u)

by amending Article 160 by deleting the word “act” and replacing it with the word “fact”
in the last sentence;

(v)

by amending Article 161 by adding the words “or the website of the Designated Stock
Exchange,” immediately after the words “by placing it on the Company’s website” in the
first sentence; and

--

(w) by amending Article 162(b) by adding the words “or the website of the Designated Stock
Exchange,” immediately after the words “A notice placed on the Company’s website” in
the second sentence.”
By Order of the Board
LEUNG Lit For
Secretary
Dated the 30 June 2009
Notes:
1.

Any member of the Company entitled to attend and vote at the meeting is entitled to appoint one or more
proxies to attend and vote in his stead. A proxy need not be a member of the Company.

2.

To be valid, the proxy form, together with any power of attorney or other authority (if any) under which
it is signed, or a certified copy thereof, must be deposited with the Hong Kong branch share registrars of
the Company, Computershare Hong Kong Investor Services Limited, at Rooms 1806-1807, 18th Floor,
Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong not less than 48 hours before the time
appointed for holding the meeting or any adjournment thereof.

3.

With regard to item no.2 in this notice, the board of directors of the Company proposes that the retiring
Directors, namely, Mr. CHAN Nap Kee Joseph, Mr. YEAP Soon P Jonathan, Dr. CHOW Pok Yu Augustine,
Mr. YANG Geyan, Mr. YANG Yongcheng, Mr. LIEW Swee Yean and Mr. ANDERSON Brian Ralph be
re-elected as directors of the Company. Biographical details of these directors are set out in Appendix II
to the Company’s circular dated 30 June 2009.

4.

An explanatory statement as required by the Rules Governing the Listing of Securities on the Growth
Enterprise Market of The Stock Exchange of Hong Kong Limited in connection with the proposed
repurchase mandate as ordinary resolution in item 5 above is set out in Appendix I to the Company’s
circular dated 30 June 2009.

5.

The 2009 Annual Report containing, inter alia, the financial statements and the report of the directors and
independent auditor’s report for the year ended 31 March, 2009 has been despatched to shareholders of
the Company on or about 30 June 2009. The 2009 Annual Report is available for download on the website
of the Company at www.8203.com.hk.

6.

As at the date of this notice, the board of directors of the Company comprises six executive directors,
namely, Mr. CHAN Nap Kee Joseph, Mr. YEAP Soon P Jonathan, Dr. CHOW Pok Yu Augustine, Mr. WU
Kam Hung, Mr. YANG Geyan and Mr. YANG Yongcheng and four independent non-executive directors,
namely, Mr. LIEW Swee Yean, Mr. SIU Siu Ling Robert, Dr. WONG Yun Kuen and Mr. ANDERSON
Brian Ralph.
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This announcement, for which the board of directors of the Company collectively and individually
accept full responsibility, includes particulars given in compliance with the Rules Governing the Listing
of Securities on the Growth Enterprise Market of The Stock Exchange of Hong Kong Limited for the
purpose of giving information with regard to the Company. The board of directors of the Company,
having made all reasonable enquiries, confirm that, to the best of their knowledge and belief: (i) the
information contained in this announcement is accurate and complete in all material respects and not
misleading; (ii) there are no other matters the omission of which would make any statement in this
announcement misleading; and (iii) all opinions expressed in this announcement have been arrived
at after due and careful consideration and are founded on bases and assumptions that the fair and
reasonable.
This announcement will remain on the GEM website at http://www.hkgem.com on the “Latest Company
Announcements” page for at least 7 days from the date of its posting.
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