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EAGLE NICE (INTERNATIONAL) HOLDINGS LIMITED
鷹美（國際）控股有限公司 *

(incorporated in the Cayman Islands with limited liability)

(Stock Code: 2368)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that an annual general meeting of Eagle Nice (International) Holdings Limited
(the “Company”) will be held at Unit 0906, 9th Floor, Tower B, Regent Centre, 70 Ta Chuen Ping Street, Kwai
Chung, New Territories, Hong Kong on Tuesday, 22 August 2006 at 11:00 a.m. for the following purposes:

1. To receive and consider the audited financial statements, the directors’ report and the auditors’ report for
the year ended 31 March 2006.

2. To declare a final dividend of HK6 cents per share for the year ended 31 March 2006.

3. To re-elect the retiring directors and to authorise the board of directors to fix the directors’ remuneration.

4. To re-appoint auditors and to authorise the board of directors to fix their remuneration.

5. To consider as special business, and if thought fit, pass with or without amendments, the following
resolution as an Ordinary Resolution:

“THAT:

(A) subject to paragraph (C) of this resolution below, 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 unissued shares in the capital of the Company and to make
or grant offers, agreements and options (including warrants, bonds, notes, debentures and securities
convertible into shares of the Company) which might require the exercise of such powers be and is
hereby generally and unconditionally approved;

(B) the Directors be and are hereby authorised during the Relevant Period to make or grant offers,
agreements and options (including warrants, bonds, notes, debentures and securities convertible
into shares of the Company) which might require the exercise of such powers during or 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 paragraphs (A) and (B) of this resolution above, otherwise than pursuant to a Rights
Issue (as hereinafter defined) or pursuant to the exercise of any options granted under the share
option scheme adopted by the Company or an issue of shares upon the exercise of subscription
rights attached to the warrants which might be issued by the Company or an issue of shares in lieu
of the whole or part of a dividend on shares or any scrip dividend scheme or similar arrangement
in accordance with the articles of association of the Company, shall not exceed 20 per cent. of the
aggregate nominal amount of the share capital of the Company in issue at the time of passing this
resolution; and
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(D) for the purposes of this resolution:

“Relevant Period” means the period from the time of 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 articles of association of the Company or the applicable laws of the
Cayman Islands to be held; or

(iii) the revocation or variation of the authority given under this resolution by an ordinary
resolution of the shareholders of the Company in general meeting.

“Rights Issue” means an offer of shares open for a period fixed by the Directors to holders of
shares 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 exclusions or other arrangements
as the Directors may deem necessary or expedient in relation to overseas shareholders or 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).”

6. To consider as special business, and if thought fit, pass with or without amendments, the following
resolution as an Ordinary Resolution:

“THAT:

(A) subject to paragraph (C) of this resolution below, the exercise by the directors of the Company
(the “Directors”) during the Relevant Period (as hereinafter defined) of all powers of the Company
to purchase issued shares in the capital of the Company on The Stock Exchange of Hong Kong
Limited (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 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, be and is
hereby, generally and unconditionally approved;

(B) the approval in paragraph (A) of this resolution above shall be in addition to any other authorisation
given to the Directors 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 purchased or agreed conditionally or unconditionally
to be purchased by the Company pursuant to the approval in paragraph (A) of this resolution
above during the Relevant Period shall not exceed 10 per cent. of the aggregate nominal amount of
the issued share capital of the Company as at the time of passing this resolution; and

(D) for the purposes of this resolution:

“Relevant Period” means the period from the time of 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 articles of association of the Company or the applicable laws of the
Cayman Islands to be held; or

(iii) the revocation or variation of the authority given under this resolution by an ordinary
resolution of the shareholders of the Company in general meeting.”

7. To consider as special business, and if thought fit, pass with or without amendments, the following
resolution as an Ordinary Resolution:

“THAT conditional upon the passing of the ordinary resolution nos.5 and 6 set out in the notice convening
this meeting, the aggregate nominal amount of the share capital of the Company which are purchased by
the Company pursuant to and in accordance with the said resolution no.6 shall be added to the aggregate
nominal amount of the share capital of the Company that may be allotted or agreed conditionally or
unconditionally to be allotted by the directors of the Company pursuant to and in accordance with
resolution no.5 as set out in the notice of the meeting of the Company.”
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8. To consider as special business, and if thought fit, pass with or without amendments, the following
resolution as a Special Resolution:

“THAT the following amendments to the Articles of Association of the Company be and are hereby
approved:

(a) Article 66

(i) by inserting the words “voting by way of a poll is required by the rules of the Designated
Stock Exchange or” after the words “on a show of hands unless” in the third sentence of
Article 66;

(ii) by deleting the full stop at the end of paragraph (d) of Article 66 and replacing it with a
semicolon and the word “or”; and

(iii) by adding the following new paragraph after paragraph (d) of Article 66:

“(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
(5) per cent. or more of the total voting rights at such meeting, and if on a show of
hands a meeting votes in the opposite manner to that instructed in those proxies,
provided that if it is apparent from the total proxies held that a vote taken on a poll
shall not reverse the vote taken on a show of hands, then the Director or Directors
shall not be required to demand a poll.”;

(b) Article 67

(i) by inserting the words “so required or” before the words “duly demanded” in Article 67;
and

(ii) by inserting the words “, in the latter case,” before the words “the demand is not withdrawn”
in Article 67;

(c) Article 68

by deleting the last sentence of Article 68 in its entirety and replacing it with the following
sentence:

“The Company shall only be required to disclose the voting figures on a poll if such disclosure is
required by the rules of the Designated Stock Exchange.”;

(d) Article 86

(i) by deleting the last sentence of Article 86(3) in its entirety and replacing it with the
following sentence:

“Any Director so appointed by the Board shall hold office only until the next following
general meeting of the Company (in the case of filling a casual vacancy) or until the next
following annual general meeting of the Company (in the case of an addition to the existing
Board) and shall then be eligible for re-election.”; and

(ii) by deleting the word “special” in Article 86(5) and replacing it with the word “ordinary”;

(e) Article 87

by deleting the existing Article 87(1) in its entirety and replacing it with the following sentence:

“Notwithstanding any other provisions in the Articles, at each annual general meeting one-third of
the Directors for the time being (or, if their number is not a multiple of three (3), then the number
nearest to but not less than one-third) shall retire from office by rotation provided that every
Director (including those appointed for a specific term) shall be subject to retirement by rotation
at least once every three years or within such other period as the Designated Stock Exchange may
from time to time prescribe or within such other period as the laws of such jurisdiction applicable
to the Company.”; and

(f) Article 92

by deleting the word “we” before the words “were a Director” in the third sentence of Article 92
and replacing with a word “he”.”

By Order of the Board
Eagle Nice (International) Holdings Limited

Woo Man Chi
Company Secretary

Hong Kong, 28 July 2006



–  4–

Registered Office: Head Office and Principal Place
Century Yard of Business in Hong Kong:
Cricket Square Units 0902-0903 and 0905-0906
Hutchins Drive 9th Floor, Tower B
P.O. Box 2681GT Regent Centre
George Town 70 Ta Chuen Ping Street
Grand Cayman Kwai Chung
Cayman Islands New Territories
British West Indies Hong Kong

Notes:

1. Any member 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 member who is the holder of two or more shares may appoint more than one
proxy to represent him and vote on his behalf at a general meeting of the Company or at a class meeting. A proxy need
not be a member. A proxy shall be entitled to exercise the same powers on behalf of a member who is an individual and
for whom he acts as proxy as such member could exercise. In addition, a proxy shall be entitled to exercise the same
powers on behalf of a member which is a corporation and for which he acts as proxy as such member could exercise if it
were an individual member.

2. The instrument appointing a proxy shall be in writing under the hand of the appointor or of his attorney duly authorised
in writing or, if the appointor is a corporation, either under seal or under the hand of an officer or attorney duly
authorised.

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 shall be deposited at the branch share registrar and transfer office of
the Company in Hong Kong, Tengis Limited, 26th Floor, Tesbury Centre, 28 Queen’s Road East, Wanchai, Hong Kong not
less than 48 hours before the time for holding the meeting or adjourned meeting (as the case may be) at which the person
named in the instrument proposes to vote and in default the instrument of proxy shall not be treated as valid. Delivery of
an instrument appointing a proxy shall not preclude a member from attending and voting in person at the meeting
concerned.

4. In the case of joint holders, the vote of the senior who tenders a vote, whether in person or by proxy or by representative,
shall be accepted to the exclusion of the votes of the other joint holders; and for this purpose seniority shall be determined
by the order in which the names stand in the register. Several executors or administrators of a deceased member in whose
name any share stands shall for such purpose be deemed joint holders thereof.

5. The retiring directors standing for re-election under item 3 are Mr. Tsai Nai Kun, Mr. Lin Pin Huang, Otto, Ms. Tsang
Sau Fan, Mr. Chen Zhen Hao and Mr. Chan Cheuk Ho.

As at the date of this notice, the board of directors of the Company comprises eight executive directors,
namely, Mr. Chung Yuk Sing, Mr. Tsai Nai Kun, Mr. Chung Tung Sau, Mr. Kuo Tai Yu, Mr. Lin Pin Huang,
Otto, Ms. Tsang Sau Fan, Mr. Ku Yu Sun, Edward and Mr. Chen Zhen Hao and three independent non-executive
directors, namely, Mr. Chan Cheuk Ho, Mr. Li Chi Chung and Mr. Cheng Yung Hui, Tony.

“Please also refer to the published version of this announcement in The Standard.”


