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take no responsibility for the contents of this announcement, make no representation as to its
accuracy or completeness and expressly disclaim any liability whatsoever for any loss
howsoever arising from or in reliance upon the whole or any part of the contents of this
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Transport International

TRANSPORT INTERNATIONAL HOLDINGS LIMITED

(incorporated in Bermuda with limited liability)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the Annual General Meeting of Transport International
Holdings Limited (the “Company”) will be held at the Regal Kowloon Hotel, Versailles
Ballroom, 3/F, 71 Mody Road, Tsimshatsui, Hong Kong at 3:00 p.m. on Thursday, 17 May
2012 to transact the following business:—

1. toreceive and consider the Audited Financial Statements and the Reports of the
Directors and Auditors for the year ended 31 December 2011;

2. todeclare an ordinary final dividend;
3. tore-elect retiring directors;

4.  to appoint auditors and to authorise the directors of the Company to fix their
remuneration; and

5.  to consider and, if thought fit, pass with or without modifications the following
resolution as ordinary resolution:

“THAT the fees of the Chairman and each of the other Directors of the Board and
Board Committees shall be fixed at the sum as set out below with effect from
1 January 2012 until the Company in general meeting otherwise determines.

Fees per annum

HKS$
Board
Chairman 369,600
Other Director 264,000
Audit Committee
Chairman 92,400
Other Member 66,000
Remuneration Committee
Chairman 46,200
Other Member 33,000
Standing Committee
Chairman 323,400
Other Member 231,000

(excluding executive director)



As special business, to consider and, if thought fit, pass with or without modifications the
following resolutions as ordinary resolutions:

6. “THAT:-

)

(i)

(iii)

subject to paragraph 6(iii) of this Resolution, pursuant to the Rules Governing
the Listing of Securities on The Stock Exchange of Hong Kong Limited
(the “Stock Exchange”), the exercise by the directors of the Company (the
“Directors”) 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 and is hereby generally
and unconditionally approved;

the approval in paragraph 6(1) of this Resolution shall authorise the Directors
during the Relevant Period to make or grant offers, agreements and options
which might require the exercise of such powers after the expiry of the
Relevant Period;

the aggregate nominal value 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 6(i) of this Resolution,
otherwise than pursuant to:—

(a) aRights Issue (as hereinafter defined);

(b) anissue of shares of the Company upon the exercise of the subscription
rights under any option scheme or similar arrangement for the time
being adopted for the grant or issue to Directors and/or employees of
the Company and/or any of its subsidiaries of shares or rights to acquire
shares of the Company; or

(c) any scrip dividend scheme or similar arrangement providing for issue
of shares of the Company in lieu of the whole or part of the dividend
on shares of the Company in accordance with the Bye-laws of the
Company;

shall not exceed 20 per cent of the aggregate nominal value of the share
capital of the Company in issue as at the date of the passing of this Resolution
and the said approval shall be limited accordingly; and



(iv) for the purposes of this Resolution:—

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

(a) the conclusion of the next annual general meeting of the Company;

(b) 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 laws of Bermuda or any applicable laws to be held; or

(c) the time when such mandate is revoked or varied by an ordinary
resolution by shareholders of the Company in general meeting; and

“Rights Issue” means an offer of shares of the Company open for a period
fixed by the Directors to holders of shares of the Company or any class
thereof whose names appear 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 may deem necessary
or expedient in relation to fractional entitlements or legal or practical
problems 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 applicable to the Company).”

7. “THAT:-

@)

(i1)

subject to paragraph 7(ii) of this Resolution, the exercise by the Directors
during the Relevant Period (as hereinafter defined) of all powers of the
Company to repurchase shares of the Company on the Stock Exchange or
any other stock exchange on which the shares of the Company may be listed
and recognised by the Securities and Futures Commission and the Stock
Exchange for this purpose, subject to and in accordance with all applicable
laws and/or the requirements of the Rules Governing the Listing of Securities
on the Stock Exchange or of any other stock exchange as amended from
time to time, be and is hereby generally and unconditionally approved;

the aggregate nominal value of shares of the Company which the Company
is authorised to repurchase pursuant to the approval in paragraph 7(i) of this
Resolution during the Relevant Period shall not exceed 10 per cent of the
aggregate nominal value of the share capital of the Company in issue as at
the date of the passing of this Resolution and the authority pursuant to
paragraph 7(i) of this Resolution shall be limited accordingly; and



(ii1) for the purposes of this Resolution:—

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

(a) the conclusion of the next annual general meeting of the Company;

(b) 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 laws of Bermuda or any applicable laws to be held; or

(c) the time when such mandate is revoked or varied by an ordinary
resolution by shareholders of the Company in general meeting.”

8. “THAT:-

conditional upon the passing of Resolutions 6 and 7 set out in the Notice of this
Meeting, the general unconditional mandate granted to the Directors of the
Company and for the time being in force to exercise the powers of the Company
to allot, issue and deal with additional shares of the Company pursuant to
Resolution 6 be and is hereby extended by the addition to the aggregate nominal
value of the share capital of the Company which may be allotted or agreed
conditionally or unconditionally to be allotted by the Directors pursuant to such
general mandate of an amount representing the aggregate nominal value of the
share capital of the Company repurchased by the Company pursuant to the general
unconditional mandate to repurchase shares referred in Resolution 7 provided
that such extended amount shall not exceed 10 per cent of the aggregate nominal
value of the share capital of the Company in issue as at the date of the passing of
this Resolution.”

As special business, to consider and, if thought fit, pass with or without modifications the
following resolution as special resolution:

9.  “THAT approval be and is hereby granted for:

(A) (i) the amendment of paragraph (e) of Bye-law 2 of the Bye-laws of the
Company, by deleting it in its entirety and substituting therefor the
following paragraph:

“(e) 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 Statues, rules and regulations;”;



(i1)

(iii)

the amendment of Bye-law 160 of the Bye-laws of the Company, by
deleting it in its entirety and substituting therefor the following new
Bye-law 160:

“160. 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 or document
reasonably and bona fide believes at the relevant time will result in the
Notice or document 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.
In the case of joint holders of a share all notices shall be given to that
one of the joint holders whose name stands first in the Register and
notice so given shall be deemed a sufficient service on or delivery to
all the joint holders.”;

the amendment of Bye-law 161 of the Bye-laws of the Company, by
deleting it in its entirety and substituting therefor the following new
Bye-law 161:

“161. Any Notice or other document:

(a) 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 Board that the envelope or wrapper
containing the Notice or other document was so addressed
and put into the post shall be conclusive evidence thereof;
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(b) 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 or document
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;

(c) 1if 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 Board as to the fact and time of such service, delivery,
despatch, transmission or publication shall be conclusive
evidence thereof; and

(d) 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.”; and

(B) any director of the Company be and is hereby authorised to do or procure to
be done all such acts and things (including executing all such documents as
may be required) as he or she may consider desirable, expedient, necessary
or in the interest of the Company to implement or give effect to the
amendments to the Bye-laws referred to in paragraph (A) above.”.

By Order of the Board
Lana WOO
Company Secretary

Hong Kong, 17 April 2012
Notes:

(1)  Any member of the Company entitled to attend and vote at the Annual General Meeting of the
Company shall be entitled to appoint another person as his proxy to attend and vote in his
stead. On a poll, votes may be given either personally or by proxy. A proxy need not be a
member of the Company. A member who is a holder of two or more shares of the Company
may appoint more than one proxy to represent him and vote on his behalf at the Annual General
Meeting.

(2)  The instrument appointing a proxy and the power of attorney or other authority, if any, under
which it is signed or a notarially certified copy of that power or authority must be delivered to
the Company’s principal office at 9 Po Lun Street, Lai Chi Kok, Kowloon, Hong Kong not less
than 48 hours before the time appointed for holding the Annual General Meeting or adjourned
meeting.



3)

4)

(%)

(6)

Each of the above resolutions will be put to vote by way of a poll at the Annual General
Meeting.

The Board has declared an ordinary final dividend of HK$0.45 per share. The proposed dividend
is subject to the approval of the members at the Annual General Meeting.

In order to qualify for attending the Annual General Meeting or any adjournment thereof, the
Register of Members of the Company will be closed from Thursday, 10 May 2012 to Thursday,
17 May 2012 (both days inclusive), during which period no transfer of shares will be effected.
All transfer documents accompanied by the relevant share certificates must be lodged with the
Company’s branch share registrar and transfer office in Hong Kong, Computershare Hong
Kong Investor Services Limited (the “Branch Share Registrar”) at 17th Floor, Hopewell Centre,
183 Queen’s Road East, Wanchai, Hong Kong for registration not later than 4:30 p.m. on
Wednesday, 9 May 2012.

In order to determine the entitlement of members to receive the proposed ordinary final dividend,
the Register of Members will be closed on Wednesday, 23 May 2012, during which period no
transfer of shares in the Company will be effected. All transfer documents accompanied by the
relevant share certificates must be lodged with the Branch Share Registrar at the aforesaid
address for registration not later than 4:30 p.m. on Tuesday, 22 May 2012.

Regarding Resolution 3 above, Mr KWOK Ping-luen, Raymond” JP, Mr Charles LUI Chung
Yuen M.H., Ms Winnie NG*, Dr Eric LI Ka Cheung* GBS, OBE, JP, Mr Edmond HO Tat Man
and Professor LIU Pak-wai* SBS, JP will retire by rotation and, being eligible, offer themselves
for re-election at the Annual General Meeting. The biographies of these Directors are set out in
Appendix II to the circular dated 17 April 2012 of which this notice forms part. The re-election
of the aforementioned retiring Directors will be individually voted on by the members of the
Company at the Annual General Meeting.

Regarding Resolutions 6, 7 and 8 above, the Directors wish to state that they have no immediate
plans to repurchase any existing shares of the Company or issue any new shares pursuant to the
relevant mandate.

The Directors of the Company as at the date of this announcement are:

Independent Non-executive Directors:

The Hon. Sir CHUNG Sze Yuen, GBM, GBE, JP (Chairman)
Dr. Norman LEUNG Nai Pang, GBS, JP (Deputy Chairman)
Dr. John CHAN Cho Chak, GBS, JP

Dr. Eric LI Ka Cheung, GBS, OBE, JP

Mr. Gordon SIU Kwing Chue, GBS, CBE, JP

Professor LIU Pak-wai, SBS, JP

Non-executive Directors:

Mr. Raymond KWOK Ping Luen, JP (Mr. YUNG Wing Chung as his alternate)
Dr. Walter KWOK Ping Sheung, JP (Mr. Godwin SO Wai Kei as his alternate)
Mr. NG Siu Chan (Ms. Winnie NG as his alternate)

Mr. William LOUEY Lai Kuen

Ms. Winnie NG

Mr. John Anthony MILLER, SBS, OBE

Executive Directors:

Mr. Edmond HO Tat Man (Managing Director)
Mr. Charles LUI Chung Yuen, M.H.
Mr. Evan AU YANG Chi Chun

(* Independent Non-executive Director)
(N Non-executive Director)



