
INTEGRATED DISTRIBUTION SERVICES GROUP LIMITED

(a company incorporated in Bermuda with limited liability)

(Stock Code: 2387)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the Annual General Meeting of the Company will be held at Bamboo

& Peacock Room, 1st Floor, Mandarin Oriental, 5 Connaught Road, Central, Hong Kong on Monday, 30

May 2005 at 12 : 00 noon for the following purposes:

1. To receive and adopt the audited accounts and the reports of the Directors and the Auditors for the

year ended 31 December 2004.

2. To re-elect Directors and to authorise the Board of Directors to fix the remuneration of the Directors.

3. To re-appoint PricewaterhouseCoopers as Auditors and authorise the Board of Directors to fix their

remuneration.

4. As special business, to consider and, if thought fit, pass the following resolution as an ordinary

resolution:

‘‘THAT:

(a) subject to paragraph (c), 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 in the capital of the Company and to make or grant offers, agreements and options which

might require the exercise of such powers be generally and unconditionally approved;

(b) the approval in paragraph (a) shall authorise the Directors of the Company during the Relevant

Period to make or grant offers, agreements and options which might require the exercise of such

powers 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) by the Directors of the Company

pursuant to the approval in paragraph (a), otherwise than pursuant to (i) a Rights Issue (as

hereinafter defined); (ii) the exercise of options granted under any share option scheme adopted

by the Company; or (iii) any scrip dividend or similar arrangement providing for the allotment of

shares in lieu of the whole or part of a dividend on shares of the Company in accordance with the

Bye-laws of the Company, shall not exceed the aggregate of (aa) 20 per cent of the aggregate

nominal amount of the share capital of the Company in issue on the date of passing this

Resolution plus (bb) (if the Directors of the Company are so authorised by a separate ordinary

resolution of the shareholders of the Company) the nominal amount of share capital of the

Company repurchased by the Company subsequent to the passing of this Resolution (up to a

maximum equivalent to 10 per cent of the aggregate nominal amount of the share capital of the

Company in issue on the date of passing this Resolution), and the said 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 the Bye-laws of the Company or the Companies Act 1981 of Bermuda to be held;

and

(iii) the revocation or variation of the authority given under this Resolution by ordinary

resolution of the shareholders in general meeting; and

‘‘Rights Issue’’ means an offer of shares open for a period fixed by the Directors of the Company

to holders of ordinary shares on the register of members of the Company on a fixed record date in

proportion to their then holdings of such shares (subject to such exclusion 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 outside

Hong Kong).’’

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

resolution:

‘‘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 purchase shares of the

Company be generally and unconditionally approved;

(b) the aggregate nominal amount of shares which may be purchased in The Stock Exchange of Hong

Kong Limited (the ‘‘Stock Exchange’’) or any other stock exchange recognised for this purpose

by the Securities and Futures Commission of Hong Kong and the Stock Exchange under the Hong

Kong Code on Share Repurchases pursuant to the approval in paragraph (a) above shall not

exceed 10 per cent of the aggregate nominal amount of the share capital of the Company in issue

on 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 the Bye-laws of the Company or the Companies Act 1981 of Bermuda to be held;

and

(iii) the revocation or variation of the authority given under this Resolution by ordinary

resolution of the shareholders in general meeting.’’

6. As special business, to consider and, if thought fit, pass the following resolution as an ordinary

resolution:

‘‘THAT the Directors of the Company be authorised to exercise the powers of the Company referred

to in paragraph (a) of the resolution set out as resolution 4 in the notice of this Meeting in respect of

the share capital of the Company referred to in sub-paragraph (bb) of the paragraph (c) of such

resolution.’’

7. As special business, to consider and, if thought fit, pass the following resolution as a special

resolution:

‘‘THAT the Bye-laws of the Company be amended as follows:



(a) In Bye-law 66, by inserting the words ‘‘voting by way of a poll is required by the listing rules of

any Designated Stock Exchange or’’ after the words ‘‘on a show of hands unless’’ in the third

sentence;

(b) The existing Bye-law 68 be deleted in its entirety and substituted by the following:

‘‘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 listing rules of any Designated Stock

Exchange.’’; and

(c) The existing Bye-law 87(1) be deleted in its entirety and substituted by the following:

‘‘87. (1) Notwithstanding any other provisions in the Bye-laws, at each annual general

meeting 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 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.’’.’’

By Order of the Board

YUEN Ying Kwai

Company Secretary

Hong Kong, 26 April 2005

As at the date hereof, the executive directors of the Company are Mr. Benedict CHANG Yew Teck, Mr.

Joseph Chua PHI and Mr. Rajesh Vardichand RANAVAT; the non-executive directors of the Company are

Dr. Victor FUNG Kwok King, Dr. William FUNG Kwok Lun, Mr. Jeremy Paul Egerton HOBBINS, Mr.

Butt Farn LAU and Mr. Derrick LEE Meow Chan; and the independent non-executive directors of the

Company are Mr. William Winship FLANZ, Mr. John Estmond STRICKLAND, Dr. FU Yu Ning and Prof.

Hau Leung LEE.

Notes:

(1) A member entitled to attend and vote at the above meeting may appoint one or, if he holds two or more shares, more proxies to attend

and vote instead of him. A proxy need not be a member of the Company.

(2) In order to be valid, a form of proxy and the power of attorney or other authority, if any, under which it is signed or a certified copy of

that power of attorney or authority shall be deposited with the Company’s Hong Kong branch share registrar — Abacus Share Registrars

Limited, at Ground Floor, Bank of East Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Kong not less than 48 hours

before the time for holding the meeting or any adjourned meeting.

(3) The Bye-laws of the Company are in the English language. Accordingly, the special resolution set out in this notice (resolution 7) will, if

passed, be passed in the English language. The translation of the special resolution (resolution 7) into the Chinese language is for

information only.

(4) A circular containing further details regarding Resolutions 2, 4 to 7 above will be sent to members together with the 2004 Annual

Report.


