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NOTICE OF SPECIAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that a special general meeting (the “SGM”) of Heritage
International Holdings Limited (the “Company”) will be held at 9:00 a.m. on 28
December 2010 at 30/F., China United Centre, No. 28 Marble Road, North Point, Hong
Kong for the purpose of considering and, if thought fit, passing resolutions numbered 1
and 2 as ordinary resolutions and resolution numbered 3 as a special resolution:

ORDINARY RESOLUTIONS
1. “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;

*  For identification purpose only



(c)

(d)

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 (i1) 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

for the purposes of this resolution:

“Relevant Period” means the period from the passing of this resolution until
whichever is the earliest of:

(1) 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 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

“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).”



“THAT conditional upon the Listing Committee of The Stock Exchange of
Hong Kong Limited granting listing of and permission to deal in the shares of
the Company to be issued upon the exercise of options granted under the share
option scheme adopted by the Company on 28 September 2004 (the “Share
Option Scheme”), the existing scheme mandate limit in respect of the granting of
options to subscribe for shares of the Company under the Share Option Scheme
be refreshed and renewed provided that the total number of Shares which may be
allotted and issued pursuant to the grant or exercise of the options granted under
the Share Option Scheme (excluding options previously granted, outstanding,
cancelled, lapsed or exercised under the Share Option Scheme) shall not exceed
10% of the shares of the Company in issue as at the date of passing this resolution
(the “Refreshed Limit”) and that the directors of the Company be and are hereby
authorised, subject to compliance with the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited, to grant options under
the Share Option Scheme up to the Refreshed Limit and to exercise all the powers
of the Company to allot, issue and deal with shares of the Company pursuant to the
exercise of such options.”

SPECIAL RESOLUTION

“THAT the existing bye-laws of the Company (“Bye-laws”) be and are hereby
amended as follows:

(a) Bye-law 2(D)
By inserting the following after Bye-law 2(C) as the new Bye-law 2(D):

“(D) In these Bye-laws, unless there be something within the subject or
context inconsistent with such construction:

(1) expressions referring to writing shall, unless the contrary
intention appears, be construed as including printing, lithography,
photography and other modes of representing words or figures in
a visible form, and including where the representation takes the
form of electronic display, provided that both the mode of service
of the relevant document or notice and the member’s election
comply with all applicable Statutes, rules and regulations; and

(11) references to a notice or document include a notice or document
recorded or stored in any digital, electronic, electrical, magnetic or
other retrievable form or medium and information in visible form
whether having physical substance or not.”



(b)

(c)

Bye-law 158

By adding the following sentence at the end of Bye-law 158 and after the
words and punctuation “any listing.”:

“The requirement to send to a person the documents referred to in this Bye-
law shall be deemed satisfied where, in accordance with all applicable
Statutes, rules and regulations, including, without limitation, the rules
of the Designated Stock Exchange, the Company publishes copies of the
documents referred to in this Bye-law on the Company’s computer network
or in any other permitted manner (including by sending any form of
electronic communication), and that person has agreed or is deemed to have
agreed to treat the publication or receipt of such documents in such manner
as discharging the Company’s obligation to send to him a copy of such
documents.”

Bye-law 163

By deleting the existing Bye-law 163 in its entirety and replacing therefor the
followings as the new Bye-law 163:

“163. Any notice or document (including any “corporate communication”
within the meaning ascribed thereto under the rules of the Designated
Stock Exchange), whether or not, to be given or issued under these
Bye-laws from the Company to a member shall be in writing or
by cable, telex or facsimile transmission message or other form of
electronic transmission or communication and any such notice and
document may be served or delivered by the Company on or to any
member either personally or by sending it through the post in a
prepaid envelope addressed to such member at his registered address
as appearing in the register or at any other address supplied by him to
the Company for the purpose or, as the case may be, by transmitting
it to any such address or transmitting it to any telex or facsimile
transmission number or electronic number or address or website
supplied by him to the Company for the giving of notice or document
to him or which the person transmitting the notice reasonably and
bona fide believes at the relevant time will result in the notice being
duly received by the member or may also be served by advertisement
in appointed newspapers (as defined in the Act) or in newspapers
published daily and circulating generally in the territory of and in
accordance with the requirements of the Designated Stock Exchange
or, to the extent permitted by the applicable laws, by placing it on the
Company’s website or the website of the Designated Stock Exchange,
and giving to the member a notice stating that the notice or other
document is available there (a “notice of availability”). The notice of
availability may be given to the member by any of the means set out
above other than by posting it on a website.”



(d)

Bye-law 164

By deleting the existing Bye-law 164 in its entirety and replacing therefor the
followings as the new Bye-law 164:

“164. Any notice or other document:

(a)

(b)

(c)

(d)

if served or delivered by post, shall where appropriate be sent
by airmail and shall be deemed to have been served or delivered
on the day following that on which the envelope containing the
same, properly prepaid and addressed, is put into the post; in
proving such service or delivery it shall be sufficient to prove
that the envelope or wrapper containing the notice or document
was properly addressed and put into the post and a certificate in
writing signed by the secretary or other officer of the Company
or other person appointed by the Directors that the envelope
or wrapper containing the notice or other document was so
addressed and put into the post shall be conclusive evidence
thereof;

if sent by electronic communication, shall be deemed to be given
on the day on which it is transmitted from the server of the
Company or its agent. A notice placed on the Company’s website
or the website of the Designated Stock Exchange is deemed given
by the Company to a member on the day following that on which
a notice of availability is deemed served on the member;

if served or delivered in any other manner contemplated by these
Bye-laws, shall be deemed to have been served or delivered at
the time of personal service or delivery or, as the case may be,
at the time of the relevant despatch, transmission or publication;
and in proving such service or delivery a certificate in writing
signed by the secretary or other officer of the Company or other
person appointed by the Directors as to the fact and time of such
service, delivery, despatch, transmission or publication shall be
conclusive evidence thereof; and

may be given to a member either in the English language or the
Chinese language, subject to due compliance with all applicable
Statutes, rules and regulations.”



(e) Bye-law 166

By deleting the existing Bye-law 166 in its entirety and replacing therefor the
followings as the new Bye-law 166:

“166. A notice may be given by the Company to the person entitled to a
share in consequence of the death, mental disorder or bankruptcy of
a member by sending it through the post in a prepaid letter, envelope
or wrapper addressed to him by name, or by the title of representative
of the deceased, or trustee of the bankrupt, or by any like description,
at the address, if any, supplied for the purpose by the person claiming
to be so entitled, or (until such an address has been so supplied) by
giving the notice in any manner in which the same might have been
given if the death, mental disorder or bankruptcy had not occurred.”

(f) Bye-law 168
By deleting the last sentence of the existing Bye-law 168.
(g) Bye-law 169

By deleting the existing Bye-law 169 in its entirety and replacing therefor the
followings as the new Bye-law 169:

“169. Any notice or other document delivered or sent by post to or left at
the registered address of any member in pursuance of these Bye-laws
shall, notwithstanding that such member is then dead or bankrupt or
that any other event has occurred, and whether or not the Company
has notice of the death or bankruptcy or other event, be deemed to
have been duly served or delivered in respect of any share registered
in the name of such member as sole or joint holder unless his name
shall, at the time of the service or delivery of the notice or document,
have been removed from the register as the holder of the share(s), and
such service or delivery shall for all purposes be deemed a sufficient
service or delivery of such notice or document on all persons interested
(whether jointly with or as claiming through or under him) in the
share.”

By Order of the Board
Heritage International Holdings Limited
Chow Chi Wah, Vincent
Company Secretary

Hong Kong, 3 December 2010



Registered office: Principal Place of Business in Hong Kong:

Clarendon House 29/F., China United Centre
2 Church Street No. 28 Marble Road
Hamilton HM 11 North Point

Bermuda Hong Kong

Notes:

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 long as such member is the holder of two or more shares) 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 29/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 of this notice, the Board comprises the following Directors:

Executive Directors: Independent non-executive Directors:

Dr. Kwong Kai Sing, Benny Mr. Chan Sze Hung

Mr. Wong Chun Hung Mr. To Shing Chuen

Mr. Ong Peter Mr. Ha Kee Choy, Eugene

Ms. Poon Chi Wan Mr. Chung Yuk Lun

Mr. Chow Chi Wah, Vincent Mr. Lo Wong Fung



