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DEFINITIONS

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

otherwise: —

“Annual General Meeting”’

““Companies Ordinance’’

“Company”’’

““Latest Practicable Date”’

““Listing Rules”’

‘‘Repurchase Proposal’’

““Repurchase Resolution”’

““‘Share(s)”’

““‘Share Repurchase Rules’’

““‘Share Repurchase Code™’
““‘Stock Exchange’’
““Takeovers Code”’

“HK$”

the annual general meeting of the Company to be held at Room
3805, 38th Floor, Central Plaza, 18 Harbour Road, Wanchali,
Hong Kong on Friday, May 26, 2006 at 10:30 a.m., notice of
which is set out on pages 11 to 14 of this circular

the Companies Ordinance (Chapter 32) of the Laws of Hong
Kong

China Pharmaceutical Group Limited, a company incorporated in
Hong Kong with limited liability under the Companies

Ordinance

April 28, 2006, being the latest practicable date prior to the
printing of this circular

the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited

the proposal to give a general mandate to the Directors to
exercise the powers of the Company to repurchase during the
period as set out in the Repurchase Resolution Shares up to a
maximum of 10% of the issued share capital of the Company as
at the date of the Repurchase Resolution

the proposed ordinary resolution as referred to in resolution no.4
of the notice of the Annual General Meeting

share(s) of HK$0.10 each in the share capital of the Company

the relevant rules set out in the Listing Rules to regulate the
repurchase by companies with primary listing on the Stock
Exchange of their own securities on the Stock Exchange

the Hong Kong Code on Share Repurchases

The Stock Exchange of Hong Kong Limited

the Hong Kong Code on Takeovers and Mergers

Hong Kong dollars, the lawfully currency of Hong Kong
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PROPOSALS FOR

GENERAL MANDATES TO REPURCHASE SHARES AND
TO ISSUE SHARES, RE-ELECTION OF THE RETIRING DIRECTORS AND
AMENDMENT TO ARTICLES OF ASSOCIATION OF THE COMPANY AND
NOTICE OF ANNUAL GENERAL MEETING

GENERAL MANDATE TO REPURCHASE SHARES

At the annual general meeting of the Company held on May 25, 2005, a general mandate was given by
the Company to the Directors to exercise the powers of the Company to repurchase Shares. Such mandate
will lapse at the conclusion of the forthcoming Annual General Meeting of the Company. The Directors
propose to seek your approval of the Repurchase Resolution to be proposed at the Annual General Meeting.
An explanatory statement as required under the Share Repurchase Rules to provide the requisite information

of the Repurchase Proposal is set out in the Appendix I hereto.




LETTER FROM THE CHAIRMAN

GENERAL MANDATE TO ISSUE SHARES

It will also be proposed at the Annual General Meeting two ordinary resolutions respectively granting
to the Directors a general mandate to allot, issue and deal with Shares not exceeding 20% of the issued
share capital of the Company as at the date of passing the resolution and adding to such general mandate so
granted to the Directors any Shares representing the aggregate nominal amount of the Shares repurchased
by the Company after the granting of the general mandate to repurchase up to 10% of the issued share
capital of the Company as at the date of passing the Repurchase Resolution.

AMENDMENT TO EXISTING ARTICLES OF ASSOCIATION

Pursuant to paragraph A.4.2 of the Code on Corporate Governance Practices (‘‘the Code’’) as set out
in Appendix 14 of the Listing Rules, all directors appointed by the Board to fill a casual vacancy should be
subject to election by shareholders at the first general meeting after their appointment. Every director,
including those appointed for a specific term, should be subject to retirement by rotation at least once every
three years. The existing Article 92 of the Company provides that any director appointed by the Board
either to fill a casual vacancy or as an addition to the existing Board shall hold office only until the next
following annual general meeting and shall be eligible for re-election at that meeting. Accordingly, the
existing Article 92 does not comply with the paragraph A.4.2 of the Code.

In order to comply with the paragraph A.4.2 of the Code, the Directors therefore propose amendment
to the existing Article 92 of the Company, details of which are set in the notice of Annual General Meeting.

RE-ELECTION OF RETIRING DIRECTORS

As at the Latest Practicable Date, the executive Directors of the Company are Mr. CAI Dong Chen,
Mr. WEI Fu Min, Mr. YUE Jin, Mr. JI Jian Ming, Mr. YAO Shi An, Mr. FENG Zhen Ying and Mr. CHAK
Kin Man; the non-executive Director of the Company is Mr. LEE Ka Sze, Carmelo and the independent
non-executive Directors of the Company are Mr. HUO Zhen Xing, Mr. QI Mou Jia, Mr. GUO Shi Chang
and Mr. CHAN Siu Keung, Leonard.

Pursuant to articles 92 and 101 of the articles of association of the Company, Mr. YUE Jin, Mr. FENG
Zhen Ying, Mr. CHAK Kin Man, Mr. HUO Zhen Xing and Mr. GUO Shi Chang shall retire from office at
the Annual General Meeting and shall be eligible for re-election. Details of the Directors proposed to be
re-elected at the Annual General Meeting are set out in Appendix II to this circular.

ANNUAL GENERAL MEETING
Set out on pages 11 to 14 of this circular is the notice convening the Annual General Meeting.

At the Annual General Meeting, resolutions will be proposed to the shareholders in respect of ordinary
business to be considered at the Annual General Meeting, including re-election of Directors, and special
business to be considered at the Annual General Meeting, being the Ordinary Resolutions proposed to
approve the Repurchase Proposal, the general mandate for Directors to issue new Shares and the extension
of the general mandate to issue new Shares and the Special Resolution proposed to approve the amendment
to the existing articles of association of the Company.
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RIGHT TO DEMAND A POLL

Pursuant to article 73 of the articles of association of the Company, at any general meeting a
resolution put to the vote of the meeting shall be decided on a show of hands unless a poll is taken as may
from time to time be required under the Listing Rules or under any other applicable laws rules or
regulations or unless a poll is (before or on the declaration of the result of the show of hands) demanded by:

(a) the chairman; or

(b) at least three shareholders present in person or by proxy for the time being entitled to vote at the
meeting; or

(c) any shareholder or shareholders present in person or by proxy and representing not less than
one-tenth of the total voting rights of all the shareholders having the right to vote at the meeting;
or

(d) any shareholder or shareholders present in person or by proxy holding Shares 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 the Shares conferring that right.

ACTION TO BE TAKEN

A proxy form for use at the Annual General Meeting is enclosed herein. Whether or not you intend to
attend the Annual General Meeting, you are requested to complete the proxy form and return it to the
registered office of the Company at Room 3805, 38th Floor, Central Plaza, 18 Harbour Road, Wanchai,
Hong Kong not less than 48 hours before the time appointed for holding the Annual General Meeting or any
adjournment thereof. Completion and return of a proxy form will not prevent shareholders from attending
and voting at the Annual General Meeting if they so wish.

RECOMMENDATION

The Directors believe that all the above-mentioned resolutions to be proposed at the Annual General
Meeting are in the best interests of the Company and its shareholders. Accordingly, the Directors
recommend that all shareholders should vote in favour of the resolutions set out in the notice of Annual
General Meeting.

By Order of the Board
CAI Dong Chen
Chairman



APPENDIX I EXPLANATORY STATEMENT

This appendix serves as an explanatory statement, as required by the Share Repurchase Rules, to
provide requisite information to you for your consideration of the proposal to permit the repurchase of
Shares up to a maximum of 10% of the issued share capital of the Company as at the date of the Repurchase
Resolution.

This appendix also constitutes the memorandum required under Section 49BA(3) of the Companies
Ordinance.

1.  Share Capital

As at the Latest Practicable Date, the issued share capital of the Company comprised 1,538,124,661
Shares.

Subject to the passing of the Repurchase Resolution and on the basis that no further Shares are issued
or repurchased prior to the Annual General Meeting, the Company would be allowed under the Repurchase
Resolution to repurchase a maximum of 153,812,466 Shares representing not more than 10% of the issued
share capital at the Latest Practicable Date.

2.  Reasons for Repurchase

The Directors believe that the Repurchase Proposal is in the best interests of the Company and its
shareholders. Such repurchase may, depending on market conditions and funding arrangements at the time,
lead to an enhancement of the net assets and/or earnings per Share of the Company and will only be made
when the Directors believe that such a repurchase will benefit the Company and its shareholders.

3.  Funding of Repurchases

In repurchasing Shares, the Company may only apply funds legally available for such purpose in
accordance with its memorandum and articles of association and the Companies Ordinance. The
Companies Ordinance provides that the amount of capital repaid in connection with a share repurchase may
only be paid from the distributable profits of the Company and/or the proceeds of a new issue of Shares,
made for the purpose of the repurchase to such an extent allowable under the Companies Ordinance.

There might be an adverse impact on the working capital or gearing position of the Company as
compared with the position disclosed in the audited accounts contained in the annual report for the year
ended December 31, 2005 in the event that the Repurchase Proposal were to be carried out in full at any
time during the proposed repurchase period. However, the Directors do not propose to exercise the
Repurchase Proposal to such extent as would, in the circumstances, have a material adverse effect on the
working capital requirements of the Company or the gearing levels which in the opinion of the Directors are
from time to time appropriate for the Company.

4.  Share Prices
The highest and lowest prices at which the Shares have traded on the Stock Exchange during each of

the previous twelve months before the Latest Practicable Date and for the month of April 2006 up to the
Latest Practicable Date were as follows: —
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Shares
Highest Lowest
HKS$ HKS$
2005
April 2.00 1.58
May 1.71 1.50
June 1.64 1.51
July 1.67 1.51
August 1.53 1.21
September 1.57 1.23
October 1.67 1.27
November 1.47 1.27
December 1.32 1.15
2006
January 1.34 1.18
February 1.51 1.29
March 1.50 1.33
April (Up to Latest Practicable Date) 1.45 1.26

5. Undertaking

The Directors have undertaken to the Stock Exchange that, so far as the same may be applicable, they
will exercise the powers of the Company to make repurchases pursuant to the Repurchase Resolution and in
accordance with the Listing Rules and the applicable laws of Hong Kong.

None of the Directors nor, to the best of their knowledge having made all reasonable enquiries, their
associates, have any present intention to sell any Shares to the Company or its subsidiaries under the
Repurchase Proposal if such is approved by the shareholders of the Company.

No connected persons (as defined in the Listing Rules) have notified the Company that they have a
present intention to sell Shares to the Company or its subsidiaries, or have undertaken not to do so, in the
event that the Repurchase Proposal is approved by the shareholders of the Company.

6. Takeovers Code

If on the exercise of the power to repurchase Shares pursuant to the Repurchase Proposal, a
shareholder’s proportionate interest in the voting rights of the Company increases, such increase will be
treated as an acquisition for the purposes of Rule 32 of the Takeovers Code. As a result, a shareholder or
group of shareholders acting in concert could obtain or consolidate control of the Company and become
obliged to make a mandatory offer in accordance with Rules 26 and 32 of the Takeovers Code.

As at the Latest Practicable Date, Shijiazhuang Pharmaceutical Group Co. Ltd. together with its
associates were beneficially interested in 783,316,161 Shares representing approximately 50.93% of the
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issued share capital of the Company. Based on such shareholdings and in the event that the Directors
exercised in full the power to repurchase Shares pursuant to the Repurchase Mandate, the shareholdings of
Shijiazhuang Pharmaceutical Group Co. Ltd. together with its associates in the Company would be
increased to approximately 56.59% of the issued share capital of the Company.

The Directors are not aware of any consequences which may arise under the Takeovers Code as a
result of any repurchases made under the Repurchase Proposal. The Company may not repurchase Shares
which would result in the amount of Shares held by the public being reduced to less than 25%.

7.  Shares Repurchase made by the Company

The Company had not repurchased any Shares (whether on the Stock Exchange or otherwise) in the
six months preceding the Latest Practicable Date.



APPENDIXII  DETAILS OF RETIRING DIRECTORS PROPOSED FOR RE-ELECTION

Mr. YUE Jin

Mr. YUE, aged 42, was appointed as an executive director of the Company in 2001. He is also a
director of a number of subsidiaries of the Group. Mr. YUE graduated from Hebei University in the PRC
and has over twenty years of technical and management experience in the pharmaceutical industry.

There is no service contract entered into between the Company and Mr. YUE. He is not appointed for
a specific term and is subject to retirement by rotation and re-election at the annual general meetings of the
Company in accordance with the Articles of Association of the Company. His director’s fee is to be
determined by the board of directors and to be authorized by the shareholders of the Company at the annual
general meeting with reference to the prevailing market practice, the Company’s remuneration policy, his
duties and responsibilities with the group and his contribution to the group. Mr. YUE received director’s
fee of HK$60,000 for the year ended December 31, 2005.

Save as disclosed above, Mr. YUE has not held any directorship in any public listed companies in the
last three years or any other positions with the group and does not have any relationship with any directors,
senior management or substantial or controlling shareholders of the Company.

As at the Latest Practicable Date, Mr. YUE does not have any interest in the shares of the Company
within the meaning of Part XV of the Securities and Futures Ordinance.

Save as disclosed above, Mr. YUE has confirmed that there are no other matters that need to be
brought to the attention of the shareholders in connection with his re-election and there are no information
that should be disclosed pursuant to rules 13.51(2)(h) to (v) of the Listing Rules.

Mr. FENG Zhen Ying

Mr. FENG, aged 50, was appointed as an executive director of the Company in 2003. He is also a
director of a number of subsidiaries of the Group. Mr. FENG graduated from Hebei Chemical College in
the PRC and has over twenty years of technical and management experience in the pharmaceutical industry.

There is no service contract entered into between the Company and Mr. FENG. He is not appointed
for a specific term and is subject to retirement by rotation and re-election at the annual general meetings of
the Company in accordance with the Articles of Association of the Company. His director’s fee is to be
determined by the board of directors and to be authorized by the shareholders of the Company at the annual
general meeting with reference to the prevailing market practice, the Company’s remuneration policy, his
duties and responsibilities with the group and his contribution to the group. Mr. FENG received director’s
fee of HK$60,000 for the year ended December 31, 2005.

Save as disclosed above, Mr. FENG has not held any directorship in any public listed companies in
the last three years or any other positions with the group and does not have any relationship with any
directors, senior management or substantial or controlling shareholders of the Company.

As at the Latest Practicable Date, Mr. FENG does not have any interest in the shares of the Company
within the meaning of Part XV of the Securities and Futures Ordinance.

Save as disclosed above, Mr. FENG has confirmed that there are no other matters that need to be
brought to the attention of the shareholders in connection with his re-election and there are no information
that should be disclosed pursuant to rules 13.51(2)(h) to (v) of the Listing Rules.
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Mr. CHAK Kin Man

Mr. CHAK, aged 40, joined the Company in 1999 as financial controller and appointed as an
executive director of the Company on December 1, 2005. He is also a director of a number of subsidiaries
of the Group. Mr. CHAK is a certified public accountant of the Hong Kong Institute of Certified Public
Accountants and a fellow member of the Association of Chartered Certified Accountants. He has a
Bachelor of Social Sciences degree from the University of Hong Kong and has more than 16 years of
experience in auditing and financial management.

There is no service contract entered into between the Company and Mr. CHAK. He is not appointed
for a specific term and is subject to retirement by rotation and re-election at the annual general meetings of
the Company in accordance with the Articles of Association of the Company. His director’s fee is to be
determined by the board of directors and to be authorized by the shareholders of the Company at the annual
general meeting with reference to the prevailing market practice, the Company’s remuneration policy, his
duties and responsibilities with the group and his contribution to the group. Mr. CHAK received director’s
fee of HK$5,000 for the year ended December 31, 2005.

Save as disclosed above, Mr. CHAK has not held any directorship in any public listed companies in
the last three years or any other positions with the group and does not have any relationship with any
directors, senior management or substantial or controlling shareholders of the Company.

As at the Latest Practicable Date, apart from having a personal interest of 4,000 shares in the
Company, Mr. CHAK does not have any other interests in shares within the meaning of Part XV of the
SFO.

Save as disclosed above, Mr. CHAK has confirmed that there are no other matters that need to be
brought to the attention of the shareholders in connection with his re-election and there are no information
that should be disclosed pursuant to rules 13.51(2)(h) to (v) of the Listing Rules.

Mr. HUO Zhen Xing

Mr. HUO, aged 70, was appointed as an independent non-executive director of the Company in 1994.
He is also a member of the Audit Committee and Remuneration Committee of the Company. He was the
former head of Industrial and Commercial Bank of China, Hebei Province branch and Shijiazhuang
sub-branch.

Mr. HUO has entered into a service contract as independent non-executive director with the Company
for a period of two years from December 31,2004. He is subject to retirement by rotation and re-election at
the annual general meetings of the Company in accordance with the Articles of Association of the
Company. His director’s fee is to be determined by the board of directors and to be authorized by the
shareholders of the Company at the annual general meeting with reference to the prevailing market practice,
the Company’s remuneration policy, his duties and responsibilities with the group and his contribution to
the group. Mr. HUO received director’s fee of HK$60,000 for the year ended December 31, 2005.

Save as disclosed above, Mr. HUO has not held any directorship in any public listed companies in the
last three years or any other positions with the group and does not have any relationship with any directors,
senior management or substantial or controlling shareholders of the Company.

As at the Latest Practicable Date, Mr. HUO does not have any interest in the shares of the Company
within the meaning of Part XV of the Securities and Futures Ordinance.



APPENDIXII  DETAILS OF RETIRING DIRECTORS PROPOSED FOR RE-ELECTION

Save as disclosed above, Mr. HUO has confirmed that there are no other matters that need to be
brought to the attention of the shareholders in connection with his re-election and there are no information
that should be disclosed pursuant to rules 13.51(2)(h) to (v) of the Listing Rules.

Mr. GUO Shi Chang

Mr. GUO, aged 64, was appointed as an independent non-executive director of the Company in 2004.
He was the Vice Governor of Hebei Provincial People’s Government in the PRC from 1993 to 2002.

Mr. GUO has entered into a service contract as independent non-executive director with the Company
for a period of two years from December 31,2004. He is subject to retirement by rotation and re-election at
the annual general meetings of the Company in accordance with the Articles of Association of the
Company. His director’s fee is to be determined by the board of directors and to be authorized by the
shareholders of the Company at the annual general meeting with reference to the prevailing market practice,
the Company’s remuneration policy, his duties and responsibilities with the group and his contribution to
the group. Mr. GUO received director’s fee of HK$60,000 for the year ended December 31, 2005.

Save as disclosed above, Mr. GUO has not held any directorship in any public listed companies in the
last three years or any other positions with the group and does not have any relationship with any directors,
senior management or substantial or controlling shareholders of the Company.

As at the Latest Practicable Date, Mr. GUO does not have any interest in the shares of the Company
within the meaning of Part XV of the Securities and Futures Ordinance.

Save as disclosed above, Mr. GUO has confirmed that there are no other matters that need to be

brought to the attention of the shareholders in connection with his re-election and there are no information
that should be disclosed pursuant to rules 13.51(2)(h) to (v) of the Listing Rules.
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NOTICE OF ANNUAL GENERAL MEETING

L PEFEESEFR AT
China Pharmaceutical
Group Limited

(Incorporated in Hong Kong under the Companies Ordinance)

(Stock Code: 1093)

NOTICE IS HEREBY GIVEN that an Annual General Meeting of the Company will be held at
Room 3805, 38th Floor, Central Plaza, 18 Harbour Road, Wanchai, Hong Kong on Friday, May 26, 2006 at
10:30 a.m. for the following purposes:

L.

To receive and consider the audited financial statements, the report of the directors and the
report of auditors for the year ended December 31, 2005.

To re-elect directors and to authorize the directors to fix the remuneration of directors.

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

As special business, to consider and, if thought fit, pass the following resolution as an ordinary
resolution:

“THAT: —

(a)

(b)

(©)

subject to paragraph (b) below, the exercise by the Directors of the Company during the
Relevant Period (as hereinafter defined) of all the powers of the Company to repurchase
shares of HK$0.10 each in the capital of the Company on The Stock Exchange of Hong
Kong Limited (‘‘Stock Exchange’”) or on any other stock exchange on which the securities
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 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 amount of shares of the Company which the Directors of the
Company are authorised to repurchase pursuant to the approval in paragraph (a) above
shall not exceed 10% of the aggregate nominal amount of the issued share capital of the
Company as at the date of this resolution, and the said approval shall be limited
accordingly; and

for the purposes of this resolution, ‘‘Relevant Period’’ means the period from the passing
of this resolution until whichever is the earlier 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 law or the articles of association of the Company to be held;

and

11
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(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.”’

As special business, to consider and, if thought fit, pass the following resolution as an ordinary
resolution of the Company:

“THAT: —

(a)

(b)

(©)

(d)

subject to paragraph (c) below and pursuant to Section 57B of the Companies Ordinance,
the exercise by the Directors of the Company during the Relevant Period (as hereinafter
defined) of all the powers of the Company to allot, issue and deal with additional shares of
HK$0.10 each in the capital of the Company and to make or grant offers, agreements and
options (including bonds, warrants and debentures convertible into shares of the Company)
which would or might require the exercise of such power be and is hereby generally and
unconditionally approved;

the approval in paragraph (a) above shall authorise the Directors of the Company during
the Relevant Period (as hereinafter defined) to make or grant offers, agreements and
options (including bonds, warrants and debentures convertible into shares of the Company)
which would or might require the exercise of such power after the end of the Relevant
Period;

the aggregate nominal amount of share capital allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to an option or otherwise) and issued by
the Directors of the Company pursuant to the approval in paragraph (a) above, otherwise
than pursuant to (i) a Rights Issue (as hereinafter defined); (ii) an issue of shares upon the
exercise of rights of subscription or conversion under the terms of any warrants of the
Company or any securities which are convertible into shares of the Company; (iii) an issue
of shares as scrip dividends pursuant to the articles of association of the Company from
time to time; or (iv) an issue of shares under any option scheme or similar arrangement for
the grant or issue of shares or rights to acquire shares 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 accordingly; and

for the purpose of this resolution,

‘‘Relevant Period’’ means the period from the passing of this resolution until whichever is
the earlier 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 law or the articles of association of the Company to be held;

and

(ii1) 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

12
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“‘Rights Issue’” means an offer of shares open for a period fixed by the Directors of the
Company to the holders of shares of the Company on the register on a fixed record date in
proportion to their then holdings of such shares as at that date (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, or the requirements of any recognised regulatory body or any stock
exchange in, any territory outside Hong Kong applicable to the Company).”’

As special business, to consider and, if thought fit, pass the following resolution as an ordinary
resolution of the Company:

“THAT subject to the passing of the resolution nos.4 and 5 set out in the notice convening the
meeting, the general mandate granted to the Directors of the Company to allot, issue and deal
with additional shares pursuant to resolution no.5 set out in the notice convening this meeting be
and is hereby extended by the addition thereto of an amount representing the aggregate nominal
amount of shares in the capital of the Company repurchased by the Company under the authority
granted pursuant to resolution no.4 set out in the notice convening this meeting, provided that
such amount of shares so repurchased shall not exceed 10% of the aggregate nominal amount of
the issued share capital of the Company as at the date of the said resolution.”’

As special business, to consider and, if thought fit, pass the following resolution as a special
resolution:

SPECIAL RESOLUTION

“THAT the existing articles of association of the Company be and are hereby amended by
deleting the last sentence of article 92 and replacing thereof by the following new 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 case of an addition to the Board), and shall then be
eligible for re-election at the meeting.”’

By Order of the Board
CAI Dong Chen
Chairman

Hong Kong, May 2, 2006

Notes: —

1.

A member entitled to attend and vote at the meeting is entitled to appoint one or more proxies to attend and, on a
poll, vote instead of him. A proxy need not be a member of the Company.

To be valid, the form of proxy together with any 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 lodged with the registered office of the
Company at Room 3805, 38th Floor, Central Plaza, 18 Harbour Road, Wanchai, Hong Kong not less than 48 hours
before the time appointed for holding the meeting or any adjournment thereof.
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With regard to item no. 2 in this notice, the board of directors of the Company proposes that the retiring directors,
namely Mr. YUE Jin, Mr. FENG Zhen Ying, Mr. CHAK Kin Man, Mr. HUO Zhen Xing and Mr. GUO Shi Chang
be re-elected as directors of the Company. Details of such retiring directors are set out in the Appendix II to the
circular to shareholders dated May 2, 2006.
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