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In this circular, the following expressions have the following meanings unless the context

otherwise requires:

“AGM” the annual general meeting of the Company to be held at

259, Qianjiang Road West, Haining, Zhejiang, China on

May 29, 2008 at 9:30 a.m., for the purpose of considering

and if thought fit, approving the resolutions proposed in

this circular

“AGM Notice” the notice convening the AGM set out on pages 13 to 16

of this circular

“Board” the Board of Directors

“Code” The Codes on Takeovers and Mergers and Share

Repurchases

“Company” Kasen International Holdings Limited, a company

incorporated in the Cayman Islands with limited liability,

the shares of which are listed on the main board of the

Stock Exchange

“Director(s)” the director(s) of the Company

“Existing Articles” the existing articles of association of the Company as at

the date of this circular

“General Mandate” a general and unconditional mandate to be granted to the

Directors to allot, issue, and otherwise deal with new

Shares and other securities with an aggregate nominal

amount not exceeding the sum of 20% of the existing

issued share capital of the Company as at the date of

passing of the relevant resolutions, and the aggregate

nominal value of the share capital of the Company

repurchased by the Company (if any)

“HK$” Hong Kong dollar(s), the lawful currency of Hong Kong

“Hong Kong” the Hong Kong Special Administrative Region of the

PRC

“Latest Practicable Date” April 17, 2008, being the latest practicable date prior to

the printing of this circular for ascertaining certain

information contained in this circular
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“Law” the Companies Law, Cap. 22 (Law 3 of 1961, as

consolidated and revised) of the Cayman Islands

“Listing Rules” the Rules Governing the Listing of Securities on the

Stock Exchange

“Repurchase Mandate” a general and unconditional mandate to the Directors to

exercise the power of the Company to repurchase shares

in the capital of the Company up to a maximum of 10%

of the aggregate nominal amount of the issued share

capital of the Company as at the date of passing the

relevant resolutions

“Share(s)” the share(s) of US$0.00015 each in the capital of the

Company

“Shareholder(s)” the holder(s) of the Share(s)

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“%” per cent
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April 24, 2008

To the Shareholders

Dear Sirs or Madams,

RENEWAL OF GENERAL MANDATES TO ISSUE
AND REPURCHASE SHARES

AND
RE-ELECTION OF RETIRING DIRECTORS

AND NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with information regarding certain
resolutions to be proposed at the Annual General Meeting to enable you to make an informed
decision on whether to vote for or against those resolutions.
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At the Annual General Meeting, resolutions, amongst others, will be proposed for the
Shareholders to approve (i) the renewal of the General Mandate and the Repurchase Mandate;
(ii) the extension of the General Mandate to include Shares repurchased pursuant to the
Repurchase Mandate; and (iii) the re-election of Directors.

RENEWAL OF GENERAL MANDATE TO ISSUE AND REPURCHASE SHARES

At the AGM of the Company held on May 29, 2007, resolutions were passed giving
general mandates to the Directors (i) to allot and issue Shares with an aggregate nominal value
not exceeding 20% of the aggregate nominal value of the issued share capital of the Company
and (ii) to repurchase shares in the capital of the Company up to 10% of the aggregate nominal
amount of the issued share capital of the Company. Such general mandates will expire at the
conclusion of the forthcoming AGM.

At the AGM, separate ordinary resolutions will be proposed:

(a) to grant the General Mandate to the Directors to exercise the powers of the Company
to allot and issue Shares with an aggregate nominal value not exceeding 20% of the
aggregate nominal value of the issued share capital of the Company as at the date
of passing the resolution. The General Mandate will end on the earliest of the date
of the next AGM, the date by which the next AGM of the Company is required to
be held by the Existing Articles or the date upon which such authority is revoked or
varied by an ordinary resolution of the Shareholders at a general meeting of the
Company;

(b) to grant the Repurchase Mandate to the Directors to exercise all powers of the
Company to repurchase issued Shares subject to the criteria set out in this circular.
Under such Repurchase Mandate, the maximum number of Shares that the Company
may be repurchased shall not exceed 10% of the aggregate nominal amount of the
issued share capital of the Company as at the date of passing the resolution. As at
the Latest Practicable Date, the number of Shares in issue of the Company is
990,048,369 Shares. Subject to the passing of the proposed ordinary resolution
approving the granting of the Repurchase Mandate and on the basis that none of the
outstanding share options of the Company is exercised pursuant to the Share Option
Schemes and no further Shares are issued or repurchased prior to the AGM, the
Company would be allowed under the Repurchase Mandate to repurchase a
maximum of 99,004,836 Shares, being 10% of the entire issued share capital of the
Company as at the date of passing of the resolution in relation thereof. The
Repurchase Mandate will end on the earliest of the date of the next AGM, the date
by which the next AGM of the Company is required to be held by the Existing
Articles or the date upon which such authority is revoked or varied by an ordinary
resolution of the Shareholders at a general meeting of the Company; and

(c) subject to the passing of the aforesaid ordinary resolutions of the General Mandate
and the Repurchase Mandate, to extend the number of Shares to be issued and
allotted under the General Mandate by an additional number representing such
number of Shares repurchased under the Repurchase Mandate.
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In accordance with the Listing Rules, an explanatory statement is set out in Appendix I
to this circular to provide you with requisite information reasonably necessary to enable you
to make an informed decision on whether to vote for or against the proposed resolution to
renew the grant of the Repurchase Mandate at the AGM.

RE-ELECTION OF THE RETIRING DIRECTORS

Pursuant to article 87 of the Existing Articles, Mr. Zhu Jianqi, Mr. Zhou Xiaosong and Mr.
Chow Joseph will retire from office as Directors by rotation at the AGM and being eligible,
offer themselves for re-election. At the AGM, ordinary resolutions will be proposed to re-elect
Mr. Zhu Jianqi and Mr. Zhou Xiaosong as Executive Directors, and Mr. Chow Joseph as
Independent Non-Executive Director. Particulars of Directors proposed to be elected and
re-elected in the AGM are set out in Appendix II to this circular.

ANNUAL GENERAL MEETING

The Company will convene the AGM at the head office of the Company at 259, Qianjiang
Road West, Haining, Zhejiang, China on May 29, 2008 at 9:30 a.m. at which resolutions will
be proposed for the purpose of considering and if thought fit, approving the resolutions
proposed in this circular. The notice of the AGM is set out on pages 13 to 16 of this circular
of the Company.

A form of proxy for use in connection with the AGM is enclosed herewith. Whether or
not you are able to attend the meeting, you are requested to complete and return the enclosed
form of proxy in accordance with the instructions printed thereon as soon as possible to the
Company’s Hong Kong branch registrar in Hong Kong at Computershare Hong Kong Investor
Services Limited, Rooms 1806-1807, 18th Floor, Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong and in any event by no later than 48 hours before the time appointed for
the holding of the AGM (or any adjourned meeting thereof). Completion and return of the form
of proxy will not preclude you from attending and voting in person at the AGM should you so
wish.

PROCEDURE FOR DEMANDING A POLL BY SHAREHOLDERS

Pursuant to Article 66 of the Existing Articles, any resolution put to the vote of a meeting
shall be decided on a show of hands unless voting by way of a poll is required by the rules of
the Designated Stock Exchange or (before or on the declaration of the result of the show of
hands or on the withdrawal of any other demand for a poll) a poll is demanded:

(a) by the chairman of such meeting; or

(b) by at least three Members present in person or in the case of a Member being a
corporation by its duly authorised representative or by proxy for the time being
entitled to vote at the meeting; or

(c) by a Member or Members present in person or in the case of a Member being a
corporation by its duly authorised representative or by proxy and representing not
less than one-tenth of the total voting rights of all Members having the right to vote
at the meeting; or
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(d) by a Member or Members present in person or in the case of a Member being a

corporation by its duly authorised representative or by proxy and holding Shares in

the Company conferring a right to vote at the meeting being Shares on which an

aggregate sum has been paid up equal to not less than one-tenth of the total sum paid

up on all Shares conferring that right; or

(e) if required by the rules of the Designated Stock Exchange, by any Director or

Directors who, individually or collectively, hold proxies in respect of Shares

representing five per cent. (5%) or more of the total voting rights at such meeting.

Unless a poll is duly demanded and the demand is not withdrawn, a declaration by the

chairman that a resolution has been carried, or carried unanimously, or by a particular majority,

or not carried by a particular majority, or lost, and an entry to that effect made in the minute

book of the Company, shall be conclusive evidence of the facts without proof of the number

or proportion of the votes recorded for or against the resolution.

RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the

purpose of giving information with regard to the Group. The Directors collectively and

individually accept full responsibility for the accuracy of the information contained in this

circular and confirm, having made all reasonable enquires, that to the best of their knowledge

and belief, there are no other facts the omission of which would make any statement herein

misleading.

RECOMMENDATION

The Directors believe that the Repurchase Mandate, the General Mandate, the re-election

of retiring Directors are in the best interests of the Company as well as its Shareholders.

Accordingly, the Directors recommend that all Shareholders of the Company should vote in

favour of all the relevant resolutions set out in the AGM Notice.

As at the date hereof, the Board comprises Mr. Zhu Zhangjin, Mr. Zhou Xiaosong and Mr.

Zhu Jianqi, as executive Directors, and Mr. Li Hui, as non-executive Director, Mr. Lu Yungang,

Mr. Chow Joseph and Mr. Zhang Huaqiao as independent non-executive Directors.

Yours faithfully,

By order of the Board

Zhu Zhangjin
Chairman
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This Appendix serves as an explanatory statement required by Rule 10.06(1)(b) of the

Listing Rules to provide you with all the information reasonably necessary to enable you to

make an informed decision on whether to vote for or against the proposed resolution.

1. LISTING RULES

The Listing Rules permit companies whose primary listings are on the Stock Exchange to

repurchase their own shares on the Stock Exchange subject to certain restrictions, the most

important of which are summarised below.

2. SHAREHOLDERS’ APPROVAL

All proposed repurchases of shares on the Stock Exchange by a company with its primary

listing on the Stock Exchange must be approved in advance by an ordinary resolution, either

by way of a general mandate or by specific approval.

3. SOURCE OF FUNDS

Subject to the Cayman Islands law, the Company’s Memorandum of Association and

Existing Articles and, where applicable, the rules of any Designated Stock Exchange and/or

any competent regulatory authority, any power of the Company to purchase or otherwise

acquire its own Shares shall be exercisable by the Board in such manner, upon such terms and

subject to such conditions as it thinks fit. Under the Company’s Memorandum of Association

and Existing Articles, the Company is authorised to make payments in respect of the purchase

of its shares out of capital or out of any other account or fund which can be authorised for this

purpose in accordance with the Cayman Islands law. Under such law, the Shares so repurchased

will be treated as cancelled but the aggregate amount of authorised share capital will not be

reduced.

4. SHARE CAPITAL

Assuming that no further Shares are issued during the period from the Latest Practicable

Date to the AGM, exercise in full of the Repurchase Mandate, on the basis of 990,048,369

existing Shares in issue and a total of 30,200,000 Share options outstanding as at the Latest

Practicable Date, could result in up to 99,004,836 Shares being repurchased by the Company

and the General Mandate could result in up to 198,009,673 Shares being issued by the

Company during the period up to the date of the next annual general meeting in 2009 or the

expiration of the period within which the next annual general meeting is required by any

applicable law or the Existing Articles to be held, or by the passing of an ordinary resolution

revoking or varying the Repurchase Mandate and the General Mandate.

APPENDIX I EXPLANATORY STATEMENT ON THE
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5. REASONS FOR SHARE REPURCHASES

The Directors believe that it is in the best interests of the Company and its Shareholders

to have general authority from the Shareholders to enable the Directors to repurchase Shares

on Stock Exchange. Such repurchase may, depending on market conditions and funding

arrangements at the time, lead to an enhancement of the net asset value per Share of the

Company and/or its earning per Share and will only be made when the Directors believe that

such repurchase will benefit the Company and its Shareholders.

The Directors have no present intention to repurchase any Shares and they would only

exercise the power to repurchase in circumstances where they consider that the repurchase

would be in the best interests of the Company and in circumstances where they consider that

the Shares can be repurchased on terms favourable to the Company. The Directors consider that

if the general mandate to repurchase Shares were to be exercised in full at the currently

prevailing market value, it could have a material adverse impact on the working capital

position and gearing level of the Company, as compared with the position disclosed in its most

recent published audited accounts for the year ended December 31, 2007.

6. DIRECTORS, THEIR ASSOCIATES AND CONNECTED PERSONS

None of the Directors nor, to the best of their knowledge and belief having made all

reasonable enquiries, any of their associates has any present intention, in the event that the

proposal is approved by the Shareholders, to sell their Shares to the Company or its

subsidiaries under the Repurchase Mandate. No connected person of the Company (as defined

in the Listing Rules) has notified the Company that he/she/it has a present intention to sell

his/her/its Shares to the Company or its subsidiaries nor has he/she/it undertaken not to sell any

of his/her/its Shares held by him/her/it to the Company or its subsidiaries in the event that the

Company is authorised to make purchases of the Shares.

7. UNDERTAKING OF THE DIRECTORS

The Directors have undertaken to the Stock Exchange to exercise the power of the

Company to make repurchases pursuant to the proposed resolution in accordance with the

Listing Rules and all applicable laws of the Cayman Islands.

8. EFFECT OF THE CODE

A repurchase of Shares by the Company may result in an increase in the proportionate

interests of Shareholders of the Company in the voting rights of the Company, such increase

will be treated as an acquisition for the purposes of the Code and which could give rise to an

obligation by a Shareholder, or group of Shareholders acting in concert, depending on the level

of increase of its or their shareholding, to make a mandatory offer in accordance with Rule 26

of the Code.
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As at the Latest Practicable Date, to the best knowledge and belief of the Directors, Zhu

Zhangjin, the chairman of the Company, was also a substantial Shareholder of the Company,

holds 328,867,019 Shares or approximately 33.22% of the issued share capital of the Company.

In the event that the Directors exercise in full the Repurchase Mandate, the shareholding of Mr.

Zhu in the Company would be increased to approximately 36.90% of the issued share capital

of the Company and such increase would give rise to an obligation to make a mandatory

general offer under Rule 26 of the Code. The Directors also have no intention to exercise the

Repurchase Mandate to such extent that would give rise to an obligation to them to make a

mandatory offer under Rule 26 of the Code or result in the amount of shares held by the public

being reduced to less than 25% of the issued share capital of the Company.

9. SHARE PRICES

The highest and lowest traded prices for the Shares on the Stock Exchange during each

of the previous twelve months immediately prior to the Latest Practicable Date were as

follows:

Price per share
Highest Lowest

HK$ HK$

2007
April 1.3900 1.0600
May 1.2300 1.0700
June 1.3500 1.0700
July 1.2000 1.0100
August 1.0500 0.8200
September 1.0400 0.8900
October 0.9300 0.8600
November 1.2400 0.9100
December 1.1800 0.9000

2008
January 1.0000 0.7500
February 1.0500 0.6300
March 1.0800 0.6700
April (up to the Latest Practicable Date) 1.0800 0.9000

10. SHARE REPURCHASES MADE BY THE COMPANY

During the previous six months preceding the Latest Practicable Date, the Company had

not repurchased any Shares whether on the Stock Exchange or otherwise.

The Directors will not exercise the Repurchase Mandate that will result in the number of

Shares held by the public being reduced to less than 25%.
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Set out below are details of the Directors who will retire at the conclusion of the AGM

and will be re-elected at the AGM.

RETIRING DIRECTORS TO BE RE-ELECTED

ZHU Jianqi ( )

Mr. Zhu Jianqi, aged 47, joined our Company on May 1, 1996 and is an executive

Director, vice president, and general manager of our Treasury and Finance Departments. Prior

to joining our Company, he served as the deputy director and deputy manager of the Qingyun

Town Industrial Office. He has more than 22 years of experience in the accounting and

financial fields. Mr. Zhu graduated from the business management master program of the

Zhejiang University of Technology in 2002. In 2003, he received a diploma in Economics from

the China University of Geosciences.

Mr. Zhu Jianqi is also a director of Kasen International Company Limited, Zhejiang

Kasen Industrial Co., Ltd, Haining Kareno Furniture Co., Ltd, Haining Kasen Leather Co., Ltd,

Haining Hidea Furniture Co., Ltd, Qionghai Bodi Real Estate Co., Ltd, Hainan Boao Kasen

Real Estate Co., Ltd, Haining Leather Industry Investment & Development Co., Ltd and

Zhejiang Kasen Property Development Co., Ltd., all of which are subsidiaries of the Company.

As at the Latest Practicable Date, Mr. Zhu Jianqi personally holds 7,478,260 shares and share

options in respect of 2,000,000 underlying shares granted by the Company pursuant to Part XV

of the Securities and Futures Ordinance (Chapter 571 of the laws Hong Kong). Save as

disclosed above, Mr. Zhu Jianqi is not connected with any directors, senior management,

substantial or controlling shareholders of the Company.

Mr. Zhu Jianqi did not hold any other directorships in listed public companies in the last

three years.

Mr. Zhu Jianqi entered into a service contract with the Company for a term of three years

from October 20, 2005. The emoluments of Mr. Zhu comprise an annual remuneration of

RMB129,996 and do not include any bonus payments. He is subject to retirement by rotation

and re-election at the annual general meeting of the Company in accordance with the Articles

of Association of the Company. After obtaining authorization from Shareholders at the AGM,

the Board may review and fix Mr. Zhu Jianqi’s emoluments, which will be determined with

reference to his qualification and experience, responsibilities undertaken, contribution to the

Group, and the prevailing market level of remuneration for executives of similar position.

Mr. Zhu does not have any information to disclose pursuant to Rule 13.51(2)(h) to (v) of

the Listing Rules. There are no other matters related to the appointment that need to be brought

to the attention of the shareholders of the Company.
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ZHOU Xiaosong ( )

Mr. Zhou Xiaosong, aged 52, joined our Company on June 12, 1995 and is an executive
Director, vice president, and general manager of our Leather Manufacturing Division. Mr.
Zhou has spent more than 18 years in the leather manufacturing industry. He is now the director
of our research and development center. Mr. Zhou obtained a diploma in Economics and
Management from the Adult College of Hangzhou University in 1999. In 2005, Mr. Zhou was
appointed as an arbitrator by the China International Economic and Trade Arbitration
Commission (CIETAC).

Mr. Zhou Xiaosong is also a director of Kasen International Company Limited, Zhejiang
Kasen Industrial Co., Ltd, Haining Kareno Furniture Co., Ltd, Haining Kasen Leather Co., Ltd,
Haining Schinder Tanning Co., Ltd and Haining Gaosheng Leather Co., Ltd, all of which are
subsidiaries of the Company. As at the Latest Practicable Date, Mr. Zhou Xiaosong personally
holds 8,173,912 shares and share options in respect of 2,000,000 underlying shares granted by
the Company pursuant to Part XV of the Securities and Futures Ordinance (Chapter 571 of the
laws Hong Kong). Save as disclosed above, Mr. Zhou Xiaosong is not connected with any
directors, senior management, substantial or controlling shareholders of the Company.

Mr. Zhou Xiaosong did not hold any other directorships in listed public companies in the
last three years.

Mr. Zhou Xiaosong entered into a service contract with the Company for a term of three
years from October 20, 2005. The emoluments of Mr. Zhou comprise an annual remuneration
of RMB129,996 and do not include any bonus payments. He is subject to retirement by rotation
and re-election at the annual general meeting of the Company in accordance with the Articles.
After obtaining authorization from Shareholders at the AGM, the Board may review and fix Mr.
Zhou Xiaosong’s emoluments, which will be determined with reference to his qualification and
experience, responsibilities undertaken, contribution to the Group, and the prevailing market
level of remuneration for executives of similar position.

Mr. Zhou does not have any information to disclose pursuant to Rule 13.51 (2)(h) to (v)
of the Listing Rules. There are no other matters related to the appointment that need to be
brought to the attention of the shareholders of the Company.

CHOW Joseph ( )

Mr. Chow Joseph, aged 45, joined our Company as an independent non-executive
Director on July 11, 2005. Mr. Chow is currently a consultant in the fields of finance,
accounting and investment, and has held senior managerial positions in various companies,
including as Chief Financial Officer of Harbour Networks Limited, Chief Financial Officer
with China Netcom (Holdings) Company Limited, director of strategic planning with
Bombardier Capital Inc., vice president of international operations with Citigroup and
corporate auditor at GE Capital. Mr. Chow obtained a Bachelor of Arts degree in Political
Science from Nanjing Institute of International Relations in 1984 and a MBA from the
University of Maryland at College Park in 1993.
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Save as disclosed herein, Mr. Chow Joseph does not have any relationship with any

Directors, senior management, substantial Shareholders or controlling Shareholders of the

Company. As at the Latest Practicable Date, Mr. Chow personally holds share options in

respect of 400,000 underlying shares granted by the Company pursuant to Part XV of the

Securities and Future Ordinance (Chapter 571 of the laws of Hong Kong).

There is no service contract entered into between Mr. Chow Joseph and the Company. He

is subject to retirement by rotation and re-election at the AGM of the Company in accordance

with the Existing Articles. The remunerations of Mr. Chow, which are determined based on his

qualification and experience, responsibilities undertaken, contribution to the Group, and the

prevailing market level of remuneration for independent non-executive Directors, are at the

rate of HK$15,000 per month payable in arrears at the end of each calendar month. Mr. Chow

is entitled to 12 months of emoluments each year. A discretionary bonus may be decided by the

Board based on Mr. Chow’s performance and service for each year of his service, provided that

the total amount of bonus payable to him for such year shall not exceed 10% of the audited

consolidated profit after taxation but before extraordinary items of the Group (if any) for the

relevant year (the “Profit”). After obtaining authorization from Shareholders at the AGM, the

Board may review and fix Mr. Chow’s emoluments, which will be determined with reference

to the factors set out above.

Mr. Chow Joseph does not have any information to disclose pursuant to Rule 13.51(2)(h)

to (v) of the Listing Rules. There are no other matters related to the appointment that need to

be brought to the attention of the Shareholders of the Company.
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KASEN INTERNATIONAL HOLDINGS LIMITED

(An exempted company incorporated in the Cayman Islands with limited liability)

(Stock Code: 496)

NOTICE IS HEREBY GIVEN that the 2008 ANNUAL GENERAL MEETING of

KASEN INTERNATIONAL HOLDINGS LIMITED (the “Company”) will be held at 259,

Qianjiang Road West, Haining, Zhejiang, China on May 29, 2008 at 9:30 a.m. for the following

purpose:

ORDINARY BUSINESS

1. To receive, consider and adopt the audited consolidated financial statements of the

Company and the reports of the directors of the Company (the “Directors”) and

auditors of the Company (the “Auditors”) for the year ended December 31, 2007.

2. To re-elect Mr. Zhu Jianqi as executive director of the Company and to authorise the

board of Directors to fix his remuneration.

3. To re-elect Mr. Zhou Xiaosong as executive director of the Company and to

authorise the board of Directors to fix his remuneration.

4. To re-elect Mr. Chow Joseph as independent non-executive director of the Company

and to authorise the board of Directors to fix his remuneration.

5. To re-appoint Deloitte Touche Tohmatsu as the Auditors and to authorise the board

of Directors to fix their remuneration.

SPECIAL BUSINESS

To consider and, if thought fit, to pass the following as ordinary resolutions (with or

without modification):

6. “THAT:

(a) subject to paragraph (c) below, the exercise by the directors of the Company

during the Relevant Period of all the powers of the Company to purchase

issued shares in the capital of the Company subject to and in accordance with

all applicable laws and requirements of the Rules Governing the Listing of

Securities on The Stock Exchange of Hong Kong Limited as amended from

time to time be and is hereby generally and unconditionally approved;

NOTICE OF THE ANNUAL GENERAL MEETING
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(b) the approval in paragraph (a) shall be in addition to any other authorisation

given to the directors of the Company and shall authorise the directors on

behalf of the Company during the Relevant Period to procure the Company to

purchase its shares at a price determined by the directors;

(c) the aggregate nominal amount of the shares of the Company which are

authorised to be purchased by the directors of the Company pursuant to the

approval in paragraph (a) shall not exceed 10% of the aggregate nominal

amount of the share capital of the Company in issue as at the date of passing

this resolution, and the said approval shall be limited accordingly; 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 law or the Company’s Articles of

Association to be held; or

(iii) the date upon which the authority set out in this resolution is revoked or

varied by way of ordinary resolution of the Company in general meeting.”

7. To consider and, if thought fit, pass the following resolution as an ordinary

resolution of the Company:

“THAT:

(a) subject to paragraph (c) below, the exercise by the directors of the Company

during the Relevant Period 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, options and rights of exchange or conversion which might

require the exercise of such powers be and is hereby generally and

unconditionally approved;

(b) the approval in paragraph (a) shall be in addition to any other authorisation

given to the directors of the Company and shall authorise the directors of the

Company during the Relevant Period to make or grant offers, agreements,

options and rights of exchange or conversion which might require the exercise

of such powers after the end of the Relevant Period;
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(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 of the Company pursuant to the approval granted in paragraph

(a), otherwise than pursuant to (i) a Rights Issue, or (ii) the share option

scheme of the Company approved by The Stock Exchange of Hong Kong

Limited, or (iii) 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 Articles of Association of the Company, shall

not exceed 20 per cent. 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 accordingly; 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 law or the Company’s Articles of

Association to be held; or

(iii) the date upon which the authority set out in this resolution is revoked or

varied by way of ordinary resolution of the Company in general meeting;

and

“Rights Issue” means an offer of shares open for a period fixed by the directors

of the Company to holders of shares on the register on a fixed record date in

proportion to their then holdings of such shares (subject to such exclusions or

other arrangements as the directors of the Company may deem necessary or

expedient in relation to fractional entitlements or having regard to any

restrictions or obligations under the laws of any relevant jurisdiction, or the

requirements of any recognised regulatory body or any stock exchange, in any

territory outside Hong Kong).”

8. To consider and, if thought fit, pass the following resolution as an ordinary

resolution of the Company:

“THAT conditional upon the passing of the resolutions nos. 6 and 7 as set out in the

notice convening the meeting of which these resolutions form part, the general

mandate granted to the directors of the Company pursuant to the resolution no. 7 as

set out in the notice convening the meeting of which this resolution forms part be

and is hereby extended by the addition thereto of an amount representing the

aggregate nominal amount of share capital of the Company purchased by the
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Company under the authority granted pursuant to the resolution no. 6 as set out in

the notice convening the meeting of which this resolution forms part, provided that

such amount shall not exceed 10 per cent. of the aggregate nominal amount of the

issued share capital of the Company as at the date of passing this resolution.”

By Order of the Board

Kasen International Holdings Limited
Yiu Hoi Yan

Company Secretary

Hong Kong, April 24, 2008

Notes:

1. Every member entitled to attend and vote at the Annual General Meeting is entitled to appoint one or more
persons as their proxy to attend and vote on behalf of themselves. A proxy need not be a member of the
Company.

2. A form of proxy for the Annual General Meeting is enclosed. To be valid, a form of proxy, together with the
power of attorney or other document of authority, if any, under which the form is signed, or a certified copy
thereof, must be deposited with the Company’s Hong Kong branch registrar in Hong Kong at Computershare
Hong Kong Investor Services Limited, Rooms 1806-1807, 18th Floor, Hopewell Centre, 183 Queen’s Road
East, Wanchai, Hong Kong not less than 48 hours before the time appointed for holding the Annual General
Meeting or any adjournment thereof.

3. Completion and return of the form of proxy will not preclude Shareholders from attending and voting in person
at the meeting or any adjourned meeting or upon the poll concerned if Shareholders so wish. In such event,
the instrument appointing the proxy shall be deemed to be revoked.

4. The register of members of the Company will be closed from May 27, 2008 to May 29, 2008 (both days
inclusive), during which period no transfer of shares in the Company will be effected. In order to qualify for
the entitlement to attend and vote at the forthcoming annual general meeting, all transfers documents,
accompanied by the relevant share certificates, must be lodged with the Company’s Hong Kong branch
registrar, Computershare Hong Kong Investor Services Limited, Rooms 1712-1716, 17th Floor, Hopewell
Centre, 183 Queen’s Road East, Wanchai, Hong Kong, not later than 4:30 p.m. on May 26, 2008.

As at the date of this notice, the executive directors of the Company are Mr. Zhu Zhangjin, Mr. Zhou Xiaosong and
Mr. Zhu Jianqi, the non-executive director of the Company is Mr. Li Hui, and the independent non-executive directors
are Mr. Lu Yungang, Mr. Chow Joseph and Mr. Zhang Huaqiao.
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