
- � -

freeMaN corPoratioN liMited
民豐控股有限公司

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 279)

Notice of extraordiNary GeNeral MeetiNG

Notice iS HereBy GiVeN that an extraordinary general meeting of Freeman Corporation Limited 
(the “Company”) will be held at 30th Floor, China United Centre, 28 Marble Road, North Point, Hong 
Kong on Friday, � February 2008 at 9:00 a.m. for the purpose of considering and, if thought fit, passing 
the following resolutions as a special resolution and an ordinary resolution respectively:–

SPecial reSolUtioN

�. “tHat, conditional upon (i) the Listing Committee of the Stock Exchange granting approval 
of the listing of and permission to deal in the Adjusted Shares (as defined below); (ii) approval 
by the Grand Court of Cayman Islands (the “Court”) and (iii) compliance with any conditions 
imposed by the Court and with effect from the date on which those conditions are fulfilled:–

(A) the issued share capital of the Company as at the date of filing of the order of the Court 
relating to the Capital Reduction (as defined below) at the Registrar of Companies in the 
Cayman Islands (“Order Date”) be reduced by cancelling paid up capital to the extent 
of HK$0.09 on each of the Shares in issue as of the date of this resolution (the “Capital 
Reduction”) so that each issued share of HK$0.�0 in the capital of the Company shall be 
treated as one fully paid up share of HK$0.0� in the capital of the Company (“Reduced 
Share”) and any liability of the holders of such shares to make any further contribution to 
the capital of the Company on each such share shall be treated as satisfied;

(B) every �0 issued Reduced Shares of HK$0.0� each be consolidated into one Consolidated 
Share of HK$0.�0 (“Adjusted Share”) and any fraction of Adjusted Shares arising from the 
share consolidation shall not be allocated to the holders of the Reduced Shares otherwise 
entitled thereto but such fractions shall be aggregated and be sold for the benefit of the 
Company (“Share Consolidation”);

(C) the credit arising from the Capital Reduction be applied towards cancelling the accumulated 
deficit of the Company with the balance to be transferred to the distributable capital reduction 
reserve account of the Company;

(D) all of the Adjusted Shares resulting from the Capital Reduction shall rank pari passu in all 
respects and have the rights and privileges and be subject to the restrictions contained in 
the Company’s articles of association; and
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(E) the directors of the Company be and are hereby authorised generally to do all things they 
may consider appropriate and desirable to effect and implement the Capital Reduction, Share 
Consolidation and application of credit arising from the Capital Reduction (together with 
“Capital Reorganisation”).”

ordiNary reSolUtioN

2. “tHat conditional upon the Capital Reorganisation referred to in resolution � of the notice 
convening this meeting (“Resolution �”) becoming effective and on the obligations of Get Nice 
Investment Limited (the “Underwriter”) becoming unconditional under the underwriting agreement 
dated 3 December 2007 (as amended by a supplemental agreement dated 4 December 2007) (the 
“Underwriting Agreement”) between the Company and the Underwriter:–

(i) the issue of not less than 4,072,�56,235 and not more than 5,223,254,�45 Adjusted Shares as 
defined in Resolution � (“Rights Shares”) pursuant to an offer by way of rights to holders of 
shares in the Company at HK$0.�2 per Rights Share (the “Rights Issue”) in the proportion 
of five Rights Shares for every one share held by holders of shares (the “Shareholders”) 
whose names appear on the register of members of the Company on 2 July 2008 (or such 
other date as the Underwriter may be agree in writing with the Company) (the “Record 
Date”) other than those Shareholders whose addresses on the register of members of the 
Company are outside Hong Kong on the Record Date and whom the Directors, based on 
legal opinions provided by legal advisers, consider it necessary or expedient not to offer the 
Rights Issue to such Shareholders on account either of the legal restrictions under the laws of 
the relevant place or the requirements of the relevant regulatory body or stock exchange in 
that place (the “Non Qualifying Shareholders”), on and subject to the terms and conditions 
set out in a circular to the Shareholders in respect of the Rights Issue dated 9 January 2008 
(the “Circular”) (a copy of which having been produced to this meeting and marked “A” 
and initialled by the chairman of the meeting for the purpose of identification) and on such 
other terms and conditions as may be determined by the directors of the Company be and 
is hereby approved provided that (i) fractional entitlements shall not be issued but shall be 
aggregated and sold if premium net of expenses could be obtained for the benefit of the 
Company; (ii) no Rights Shares shall be offered to Non Qualifying Shareholders and the 
Rights Shares which would otherwise have been offered to them shall be sold if a premium 
net of expenses is obtained and to the extent that such rights can be sold, the net proceeds 
of such sale (after deducting the expenses of sale) be distributed to the Non Qualifying 
Shareholders pro rata to their holding of shares provided further that individual amounts of 
HK$�00 or less shall be retained for the benefit of the Company; and (iii) to the extent that 
the Rights Shares referred to in (i) and (ii) above are not sold as aforesaid, such Rights Shares 
together with any Rights Shares provisionally allotted but not accepted shall be offered for 
application under forms of application for excess Rights Shares; and
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(ii) any one director of the Company be and is hereby authorised to issue and allot the Rights 
Shares on terms as set out in the Circular and to do all such acts and things, to sign and 
execute all such further documents and to take such steps as the directors of the Company 
may in their absolute discretion consider necessary, appropriate, desirable or expedient to 
give effect to or in connection with the Rights Issue and any of the transactions contemplated 
thereunder.”

By order of the Board
Kwong Wai tim, William

Managing Director

Hong Kong, 9 January 2008

Notes:

�. To be valid, the instrument appointing a proxy must be in writing under the hand of the appointor or of his 
attorney authorised in writing or if the appointor is a corporation, either under seal or under the hand of an 
officer or attorney duly authorised.

2. Any member of the Company entitled to attend and vote at a meeting of the Company shall be entitled to 
appoint another person as his proxy to attend and vote instead of him. A proxy duly appointed pursuant to 
the Articles and Association of the Company is entitled to vote on a show of hands at the meeting. On a 
poll votes may be given either personally or by proxy. A proxy need not be a member of the Company. A 
member may appoint more than one proxy to attend on the same occasion.

3. 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 deposited at the Company’s share 
registrar in Hong Kong, Tricor Secretaries Limited, at 26/F., Tesbury Centre, 28 Queen’s Road East, Hong 
Kong not less than 48 hours before the time for holding the meeting or adjourned meeting or poll (as the 
case may be) at which the person named in such instrument proposes to vote, and in default the instrument 
of proxy shall not be treated as valid.

4. Where there are joint registered holders of any share, 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 any meeting personally or by proxy, that one of the said persons so present 
whose name stands first on the register in respect of such share shall alone be entitled to vote in respect 
thereof.

5. A form of proxy for use at the extraordinary general meeting is enclosed herewith.

As at the date of this announcement, the Board comprises Dr. Yang Fan Shing, Andrew (Chairman), 
Mr. Kwong Wai Tim, William (Managing Director), Ms. Kwok Wai Ming and Ms. Au Shuk Yee, Sue 
as executive Directors and Mr. Chiu Siu Po, Ms. Hui Wai Man, Shirley, Mr. Gary Drew Douglas and  
Mr. Peter Temple Whitelam as independent non-executive Directors.


