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Notice of Annual General Meeting
 NOTICE IS HEREBY GIVEN that theAnnualGeneralMeetingof theshareholdersof the
CompanywillbeheldatHarbourRoom,Level3,TheRitz-Carlton,HongKong,3ConnaughtRoad
Central,HongKongon29thMay2007at9:30a.m.forthefollowingpurposes:

�. Toreceiveandconsider theStatementofAccountsand theReportsof theDirectorsand
Auditorsfortheyearended3�stDecember2006.

2. TodeclareafinaldividendofHK�2.60centspersharefor theyearended3�stDecember
2006toshareholderswhosenamesappearontheRegisterofMembersoftheCompanyon
29thMay2007.

3. Tore-electDirectorsand toauthorise theBoardofDirectorsof theCompany to fix the
Directors’remuneration.

4. Tore-appointAuditorsandtoauthorisetheBoardofDirectorsoftheCompanytofixtheir
remuneration.

 Asspecialbusiness, toconsiderand, if thoughtfit,pass,withorwithoutamendments, the
followingresolutionsasordinaryresolutions,asindicatedbelow:

ORDINARY RESOLUTIONS

5. “THAT:

(a) subjecttoparagraph(c)below,theexercisebythedirectorsoftheCompanyduringthe
RelevantPeriod(ashereinafterdefined)ofallthepowersoftheCompanytoallot,issue
anddealwithadditionalsharesofHK$0.�0eachin thesharecapitalof theCompany
andtomakeorgrantoffers,agreementsandoptions(includingbonds,notes,warrants,
debenturesandsecuritiesconvertibleintosharesoftheCompany)whichwouldormight
require theexerciseofsuchpowersbeandit isherebygenerallyandunconditionally
approved;

(b) theapprovalinparagraph(a)aboveshallauthorisethedirectorsoftheCompanyduring
theRelevantPeriodtomakeorgrantoffers,agreementsandoptions(includingbonds,
notes,warrants,debenturesandsecuritiesconvertible into sharesof theCompany)
whichwouldormightrequiretheexerciseofsuchpowersduringandaftertheendofthe
RelevantPeriod;



(c) theaggregatenominal amountof sharecapital allottedor agreedconditionallyor
unconditionallytobeallotted(whetherpursuanttoanoptionorotherwise)andissuedby
thedirectorsoftheCompanypursuanttotheapprovalinparagraph(a)above,otherwise
thanpursuantto(i)aRightsIssue(ashereinafterdefined);or(ii)theexerciseofrightsof
subscriptionorconversionunderthetermsofanywarrantsissuedbytheCompanyorany
bonds,notes,debenturesandsecuritieswhichareconvertibleintosharesoftheCompany;
or (iii) theexerciseofanyoptionsgrantedunderanyshareoptionschemeorsimilar
arrangementforthetimebeingadoptedforthegrantorissueofoptionstosubscribefor,
orrightstoacquire,sharesoftheCompany;or(iv)anissueofsharesbywayofscrip
dividendspursuanttothearticlesofassociationoftheCompanyfromtimetotime,shall
notexceed:

(A) in thecaseofanallotmentand issueof shares forcash,�0%of theaggregate
nominalamountofthesharecapitaloftheCompanyinissueatthedateofpassing
thisresolution;and

(B) inthecaseofanallotmentandissueofsharesforaconsiderationotherthancash,
20%oftheaggregatenominalamountofthesharecapitaloftheCompanyinissue
atthedateofpassingthisresolution(lessanysharesallottedandissuedpursuantto
sub-paragraph(A)above),

providedthatanysharestobeallottedandissuedpursuanttotheapprovalinparagraph
(a)aboveshallnotbeissuedatadiscountofmorethan5%totheBenchmarkedPrice(as
hereinafterdefined)oftheshares,andthesaidapprovalshallbelimitedaccordingly;and

(d) forthepurposesofthisresolution:

“BenchmarkedPrice”shallbeapricewhichisthehigherof:

(i) theclosingpriceof thesharesof theCompanyasstated in thedailyquotations
sheetof theStockExchange(ashereinafterdefined)onthedateofsigningofthe
agreementtowhichthetransactionrelates;and

(ii) theaverageclosingpriceof the sharesof theCompanyas stated in theStock
Exchange’sdailyquotationssheetforthefivetradingdaysimmediatelypreceding
theearliestof:

(A) thedateofsigningoftheagreementtowhichthetransactionrelates;

(B) thedateonwhichtherelevanttransactionisannounced;or

(C) thedateonwhichthepriceofthesharesoftheCompanytobeissuedpursuant
tothetransactionisfixed;



“RelevantPeriod”meanstheperiodfromthepassingofthisresolutionuntilwhicheveris
theearlierof:

(i) theconclusionofthenextannualgeneralmeetingoftheCompany;

(ii) theexpirationof theperiodwithinwhich thenextannualgeneralmeetingof the
CompanyisrequiredbythearticlesofassociationoftheCompanyoranyapplicable
lawstobeheld;and

(iii) therevocationorvariationoftheauthoritygivenunderthisresolutionbyordinary
resolutionoftheshareholdersoftheCompanyingeneralmeeting;

“RightsIssue”meansanofferofsharesopenforaperiodfixedbythedirectorsofthe
Companytoholdersofsharesof theCompanyoranyclass thereofontheregisteron
afixedrecorddateinproportiontotheirthenholdingsofsuchsharesoftheCompany
oranyclassthereof(subjecttosuchexclusionorotherarrangementsasthedirectorsof
theCompanymaydeemnecessaryorexpedientinrelationtooverseasshareholdersor
fractionalentitlementorhavingregardtoanyrestrictionsorobligationsunderthelaws
of,ortherequirementsofanyrecognisedregulatorybodyoranystockexchangeinany
territoryoutsideHongKong);and

“StockExchange”meansTheStockExchangeofHongKongLimited.”

6. “THAT:

(a) subjecttoparagraph(b)below,theexercisebythedirectorsoftheCompanyduringthe
RelevantPeriod(ashereinafterdefined)ofallthepowersoftheCompanytorepurchase
sharesofHK$0.�0eachinthesharecapitaloftheCompanyontheStockExchange(as
hereinafterdefined)oronanyotherexchangeonwhichthesharesoftheCompanymay
belistedandrecognisedbytheSecuritiesandFuturesCommissionofHongKongand
theStockExchangefor thispurpose,subject toandinaccordancewithallapplicable
lawsandregulations,beandisherebygenerallyandunconditionallyapproved;

(b) theaggregatenominalamountofsharecapitalof theCompanypurchasedoragreed
conditionallyorunconditionally tobepurchasedby theCompanypursuant to the
approvalinparagraph(a)aboveduringtheRelevantPeriodshallnotexceed�0%ofthe
aggregatenominalamountofthesharecapitaloftheCompanyinissueasatthedateof
passingthisresolution,andthesaidapprovalshallbelimitedaccordingly;and

(c) forthepurposesofthisresolution:

“RelevantPeriod”meanstheperiodfromthepassingofthisresolutionuntilwhicheveris
theearlierof:

(i) theconclusionofthenextannualgeneralmeetingoftheCompany;

(ii) theexpirationof theperiodwithinwhich thenextannualgeneralmeetingof the
CompanyisrequiredbythearticlesofassociationoftheCompanyoranyapplicable
lawstobeheld;and



(iii) therevocationorvariationoftheauthoritygivenunderthisresolutionbyordinary
resolutionoftheshareholdersoftheCompanyingeneralmeeting;and

“StockExchange”meansTheStockExchangeofHongKongLimited.”

7. “THATconditionaluponthepassingof theordinaryresolutionsnumbered5and6in the
noticeconvening theannualgeneralmeetingof theCompanyatwhich this resolution is
proposed,theaggregatenominalamountofthesharesinthecapitaloftheCompanywhichare
purchasedbytheCompanypursuanttoandinaccordancewiththesaidresolutionnumbered6
shallbeaddedtotheaggregatenominalamountofthesharecapitaloftheCompanythatmay
beallottedoragreedconditionallyorunconditionallytobeallottedbythedirectorsof the
Companypursuanttoandinaccordancewiththesaidresolutionnumbered5.”

8. “THATconditionaluponTheStockExchangeofHongKongLimitedgrantingtheapproval
forthe2007ShareOptionSchemereferredtointhecirculardespatchedtotheshareholderson
thesamedayasthenoticeconveningtheannualgeneralmeetingoftheCompany,theterms
ofwhicharesetoutintheprinteddocumentmarked“A”nowproducedtothemeetingandfor
thepurposeofidentificationsignedbytheChairmanhereofandsubjecttosuchamendments
to the2007ShareOptionSchemeasTheStockExchangeofHongKongLimitedmay
request,the2007ShareOptionSchemebeandisherebyapprovedandadoptedtobethenew
shareoptionschemeoftheCompanyandthattheboardofdirectorsoftheCompanybeandis
herebyauthorisedtodoallsuchactsandtoenterintoallsuchtransactionsandarrangements
asmaybenecessaryorexpedientinordertogiveeffecttothe2007ShareOptionScheme,
notwithstandingthattheyoranyofthemmaybeinterestedinthesame.”

9. Asspecialbusiness,toconsiderand,ifthoughtfit,passthefollowingresolutionasaspecial
resolution:

SPECIAL RESOLUTION

“THATtheArticlesofAssociationoftheCompanybeandareherebyamendedby:

(a) withrespecttoArticle2,

 deletingtheexistingdefinitionof“newspaper”initsentirety;

(b) withrespecttoArticle27,

(i) deletingthewords“noticetobeinsertedonceinTheHongkongGovernmentGazette
andonceat least inanEnglishlanguagenewspaper(inEnglish)andinaChinese
languagenewspaper(inChinese)”;and

(ii) replacing itwith“notifyingsuchperson in theprescribedmanner(ifany)as the
rulespromulgatedfromtimetotimebythedesignatedstockexchangeonwhichthe
CompanyislistedorasthelawsofsuchjurisdictionapplicabletotheCompanymay
require”;



(c) withrespecttoArticle67A,

(i) deletingthewords“Noticeof thedate, timeandplaceof therearrangedmeeting
shall, ifpracticable,alsobeplacedinatleastoneEnglishlanguagenewspaperand
oneChineselanguagenewspaperinHongKong”;and

(ii) replacingitwith“Noticeofthedate,timeandplaceoftherearrangedmeetingshall,
ifpracticable,alsobegiventoanymemberintheprescribedmanner(ifany)asthe
rulespromulgatedfromtimetotimebythedesignatedstockexchangeonwhichthe
CompanyislistedorasthelawsofsuchjurisdictionapplicabletotheCompanymay
require”;

(d) withrespecttoArticle�7�,

(i) deletingtheexistingparagraph(iv);and

(ii) replacingitwith“(iv)bypublishingitintheprescribedmanner(ifany)astherules
promulgated fromtime to timeby thedesignatedstockexchangeonwhich the
CompanyislistedorasthelawsofsuchjurisdictionapplicabletotheCompanymay
require”;and

(e) withrespecttoArticle�82,

(i) deletingthewords“byadvertisementinanEnglishlanguagenewspaper(inEnglish)
andinaChineselanguage(inChinese)newspaperasheshalldeemappropriate”and
replacingitwith“intheprescribedmanner(ifany)astherulespromulgatedfrom
timetotimebythedesignatedstockexchangeonwhichtheCompanyislistedoras
thelawsofsuchjurisdictionapplicabletotheCompanymayrequire”;and

(ii) deletingthewords“theadvertisementappearsor”inthelastlineoftheparagraph.”

ByorderoftheBoard
Chi Chung Chan 

Company Secretary

HongKong
4thMay2007

Notes:

�. Amemberentitledtoattendandvoteatthemeetingisentitledtoappointoneormoreproxiestoattendand,ona
poll,voteinsteadofhim.Aproxyneednotbeamember.

2. Aformofproxyfor themeeting isenclosed.Inorder tobevalid, theformofproxy, togetherwithapowerof
attorneyorotherauthority(ifany)underwhichitissigned,oranotariallycertifiedcopyofsuchpowerofattorney
orauthority,mustbedepositedattheregisteredofficeoftheCompanyat24/F.,CDWBuilding,388CastlePeak
Road,TsuenWan,NewTerritories,HongKongnotlaterthan48hoursbeforethetimeappointedforholdingthe
meetingoranyadjournmentthereof.

3. Completionandreturnoftheformofproxywillnotprecludemembersfromattendingandvotinginpersonatthe
meetingoranyadjournedmeetingoruponthepollconcernedifthememberssowish.Insuchevent,theinstrument
appointingproxyshallbedeemedtoberevoked.



4. TheregisterofmembersoftheCompanywillbeclosedfrom25thMay2007to29thMay2007,bothdaysinclusive,
duringwhichperiodnotransfersofshareswillbeeffected.Inorder toqualifyfor theproposedfinaldividend,
all transfersaccompaniedbytherelevantsharecertificatesmustbelodgedwiththeCompany’sshareregistrars,
SecretariesLimitedat26/F.,TesburyCentre,28Queen’sRoadEast,Wanchai,HongKongforregistrationnotlater
than4:00p.m.on23rdMay2007.

5. TheDirectorsstandingforre-electionunderResolutionno.3areDr.RoyChiPingChungJP,Mr.Christopher
PatrickLangleyOBE,Mr.ManfredKuhlmannandMr.StephanHorstPudwill.

6. Acircularcontaining the informationregarding, interalia, theDirectorsproposed tobere-elected, thegeneral
mandates to issuenewsharesandtorepurchasesharesof theCompany, theadoptionof the2007ShareOption
SchemeandtheamendmentstotheArticlesofAssociationhasbeensenttothemembersoftheCompany.

As at the date hereof, the Board comprised five Group Executive Directors, namely, Mr. Horst Julius Pudwill (Chairman 
and Chief Executive Officer), Dr. Roy Chi Ping Chung JP (Vice Chairman), Mr. Patrick Kin Wah Chan, Mr. Frank Chi 
Chung Chan and Mr. Stephan Horst Pudwill, one Non-executive Director, namely, Mr. Vincent Ting Kau Cheung, and 
three Independent Non-executive Directors, namely, Mr. Joel Arthur Schleicher, Mr. Christopher Patrick Langley OBE and 
Mr. Manfred Kuhlmann.


