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HERITAGE INTERNATIONAL HOLDINGS LIMITED
漢 基 控 股 有 限 公 司 *

(Incorporated in Bermuda with limited liability)
(Stock Code: 412)

NOTICE OF SGM

NOTICE IS HEREBY GIVEN that a special general meeting of Heritage International
Holdings Limited (the “Company”) will be held at 30/F., China United Centre, No.28 Marble
Road, North Point, Hong Kong on 23 July 2007 at 9:00 a.m. for the purpose of considering
and, if thought fit, passing, with or without modification, the following resolutions as ordinary
resolutions of the Company:

1. “THAT subject to the Listing Committee of The Stock Exchange of Hong Kong Limited
granting the listing of, and permission to deal in, the Consolidated Shares (as defined
below), with effect from 9:30 a.m. on the business day (not being a Saturday, Sunday or
public holiday in Hong Kong) (“Effective Date”) immediately after completion of the
placing agreement entered into between the Company and Get Nice Investment Limited
on 13 June 2007 or its earlier termination:

(a) every five shares of HK$0.02 each in the issued and unissued share capital of the
Company be consolidated into one share of HK$0.10 (each a “Consolidated Share”)
and the Consolidated Shares in issue shall rank pari passu in all respects with each
other and have the rights and privileges and be subject to the restrictions in respect
of shares contained in the bye-laws of the Company;

(b) all fractional Consolidated Shares be aggregated and, if practicable, sold for the
benefits of the Company; and

(c) the authorised share capital of the Company of HK$500,000,000.00 divided into
5,000,000,000 Consolidated Shares immediately after the share consolidation in
paragraph (a) above taking effect be increased to HK$5,000,000,000.00 divided
into 50,000,000,000 Consolidated Shares by creation of 45,000,000,000 new
Consolidated Shares in the share capital of the Company,

and the directors of the Company be and are hereby authorised to take any and all steps,
and to do and/or procure to be done any and all acts and things, and to approve, sign and
exercise any documents which in their absolute discretion consider to be necessary,
desirable or expedient to implement and carry into effect this resolution.”

* For identification purposes only
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2. “THAT:

(a) subject to paragraph (c) of this resolution, the exercise by the directors of the
Company (the “Directors”) during the Relevant Period (as hereinafter defined) of
all 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
(including warrants, bonds, debentures, notes and other securities which carry rights
to subscribe for or are convertible into shares of the Company) which would or
might require the exercise of such powers be and is hereby generally and
unconditionally approved;

(b) the approval in paragraph (a) of this resolution shall authorise the Directors during
the Relevant Period to make and grant offers, agreements and options (including
warrants, bonds, debentures, notes and other securities which carry rights to
subscribe for or are convertible into shares of the Company) which would or 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 pursuant to the approval in paragraph (a) above, otherwise than pursuant
to (i) a Rights Issue (as hereinafter defined); or (ii) the exercise of rights of
subscription or conversion under the terms of any existing warrants, bonds,
debentures, notes and other securities of the Company; or (iii) the exercise of
options granted under any share option scheme or any similar arrangement for the
time being adopted for the grant or issue to eligible persons prescribed thereunder
of shares or rights to acquire shares in the Company; or (iv) 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 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 according; 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 any applicable
laws of Bermuda to be held; and

(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; and
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“Rights Issue” means an offer of shares of the Company or issue of options,
warrants or other securities giving the right to subscribe for shares of the Company
open for a period fixed by the Directors to holders of shares whose names appear
in the register of members of the Company (and, where appropriate, to holders of
other securities of the Company entitled to the offer) on a fixed record date in
proportion to their then holdings of such shares of the Company or, where
appropriate, such other securities (subject in all cases to such exclusions or other
arrangements as the Directors may deem necessary or expedient in relation to
fractional entitlements or having regard to any legal or practical 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).”

3. “THAT:

(a) subject to paragraph (b) of this resolution, the exercise by the directors of the
Company during the Relevant Period (as hereinafter defined) of all powers of the
Company to purchase the shares in the capital of the Company on The Stock
Exchange of Hong Kong Limited (the “Stock Exchange”) or on any other stock
exchange on which the shares of the Company may be listed and recognised 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 Rules Governing the Listing of Securities on the Stock Exchange or of any
other stock exchange as amended form time to time, be and is hereby generally and
unconditionally approved;

(b) the aggregate nominal amount of the shares of the Company which the Company is
authorised to purchase pursuant to the approval in paragraph (a) of this resolution
shall not exceed 10% of the aggregate nominal amount of the share capital of the
Company in issue at the date of passing this resolution, and the said approval be
limited accordingly; and

(c) 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 the bye-laws of the Company or any applicable
laws of Bermuda to be held; and

(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.”
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4. “THAT subject to the passing of resolutions numbered 2 and 3 set out in the notice
convening this meeting, the aggregate nominal amount of shares of the Company which
are to be repurchased by the Company pursuant to the authority granted to the directors
of the Company as mentioned in resolution numbered 3 shall be added to the aggregate
nominal amount of share capital that may be allotted or agreed to be allotted by the
directors of the Company pursuant to resolution numbered 2 set out in the notice of this
meeting provided that the amount of share capital repurchased by the Company shall not
exceed 10% of the aggregate nominal amount of the share capital of the Company in
issue as at the date of passing of this resolution.”

5. “THAT subject to and conditional upon the Listing Committee of The Stock Exchange
of Hong Kong Limited (the “Stock Exchange”) 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 options which may be granted under the share option scheme
of the Company adopted on 28 September 2004 (the “Share Option Scheme”) and any
other scheme(s) of the Company, representing 10% of the issued share capital of the
Company as at the date on which this resolution is passed:

(a) approval be and is hereby granted for refreshing the 10% mandate under the Share
Option Scheme (the “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 scheme(s) of
the Company under the limit as refreshed hereby shall not exceed 10% of the
aggregate nominal amount of the issued share capital of the Company as at the date
on which this resolution is passed (options previously granted under the Share
Option Scheme and any other scheme(s) of the Company (including options
outstanding, cancelled, lapsed or exercised in accordance with the terms of the
Share Option Scheme or any other scheme(s) of the Company) shall not be counted
for the purpose of calculating the Refreshed Scheme Mandate); and

(b) the directors of the Company be and are hereby authorised, at their absolute
discretion (i) 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 pursuant to the exercise of
options granted under the Share Option Scheme within the Refreshed Scheme
Mandate.”

By order of the Board
Heritage International Holdings Limited

Chow Chi Wah, Vincent
Company Secretary

Hong Kong, 6 July 2007
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Notes:

1. Any member of the Company entitled to attend and vote at the meeting shall be entitled to
appoint one or more than one person(s) as his proxy to attend and vote instead of him. A proxy
need not be a member of the Company.

2. Where there are joint registered holders of any share of the Company, any one of such persons
may vote at the meeting either personally or by proxy, in respect of such share as if he were
solely entitled thereto; but if more than one of such joint holders be present at the meeting
personally or by proxy, that one of the said persons whose name stands first on the register of
members of the Company in respect of such share shall alone be entitled to vote in respect
thereof.

3. Completion and return of the form of proxy will not preclude a member from attending and
voting at the above meeting or any adjournment thereof if he so wishes. In that event, his form
of proxy will be deemed to have been revoked.

4. In order to be valid, the form of proxy duly completed and signed in accordance with the
instructions printed thereon together with the power of attorney or other authority, if any, under
which it is signed or a notarially certified copy thereof must be delivered to the principal place
of business of the Company in Hong Kong at 32/F., China United Centre, No. 28 Marble Road,
North Point, Hong Kong as soon as possible and in any event not less than 48 hours before the
time appointed for holding the meeting or any adjournment thereof.

As at the date hereof, the Board comprises Mr. Kwong Kai Sing, Benny, Ms. Lo Ki Yan, Karen,
Mr. Ong Peter, Ms. Poon Chi Wan and Mr. Chow Chi Wah, Vincent as executive directors and
Mr. Chan Sze Hung, Mr. To Shing Chuen, Mr. Ha Kee Choy, Eugene and Mr. Chung Yuk Lun
as independent non-executive directors.


