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NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the Annual General Meeting of Ngai Hing Hong Company

Limited (the “Company”) will be held at Caine Room, Level 7, Conrad Hotel, Pacific Place, 88

Queensway, Hong Kong, on Wednesday, 26th November 2008 at 10:00 a.m. for the following

purposes:

1. To receive and approve the audited consolidated financial statements, the Report of the Directors

and the Independent Auditor’s Report for the year ended 30th June 2008;

2. To declare a final dividend for the year ended 30th June 2008;

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. As special business, to consider and, if thought fit, pass with or without amendments, the

following ordinary and special resolutions:

ORDINARY RESOLUTIONS

A. “THAT:

(a) subject to paragraph (c) below, the exercise by the directors during the Relevant

Period (as defined below) of all powers of the Company to allot, issue and deal with

additional shares in the capital of the Company and to make and grant offers,

agreements and options which would or might require the exercise of such power be

and is hereby generally and unconditionally approved;

(b) the approval in paragraph (a) above shall authorise the directors during the Relevant

Period to make and grant offers, agreements and options which would or might require

the exercise of such power during or 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 pursuant to the approval in paragraph (a) above, otherwise than pursuant to

(i) a Rights Issue (as defined below); (ii) the exercise of rights of subscription under

the terms of any warrants or other securities issued by the Company as at the date of

this resolution carrying a right to subscribe for or purchase shares of the Company;

or (iii) the exercise of the subscription rights under the share option schemes of the

Company, shall not exceed 20 per cent. of the aggregate nominal amount of the share

capital of the Company in issue as at the date of 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 the Bye-Laws of the Company or any applicable law 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 ; and

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

holders of shares 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 of the Company may deem necessary or expedient in

relation to fractional entitlements or legal or practical problems under the laws of, or

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

territory).”

B. “THAT:

(a) the exercise by the directors of the Company during the Relevant Period (as defined

below) of all 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 (the “Stock

Exchange”), subject to and in accordance with all applicable laws, be and is hereby

generally and unconditionally approved;
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(b) the aggregate nominal amount of shares of the Company to be repurchased by the

Company pursuant to the approval in paragraph (a) above during the Relevant Period

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

the Company in issue as at the date of this resolution and the said approval shall be

limited accordingly; and

(c) 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 the Bye-Laws of the Company or any applicable law 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.”

C. “THAT conditional upon resolution no.5B above being passed, the aggregate nominal

amount of the number of shares in the capital of the Company which are repurchased by the

Company under the authority granted to the directors as mentioned in resolution no.5B

above shall be added to the aggregate nominal amount of share capital that may be allotted

or agreed conditionally or unconditionally to be allotted by the directors of the Company

pursuant to resolution no.5A above, provided that such amount shall not exceed 10 per cent.

of the aggregate nominal amount of the share capital of the Company in issue as at the date

of passing this Resolution.”

D. “THAT subject to and conditional upon the Listing Committee of the Stock Exchange

granting the listing of and permission to deal in shares of HK$0.10 each in the share capital

of the Company to be issued pursuant to the exercise of the options which may be granted

under the Refreshed General Scheme Limit (as hereinafter defined), the refreshment of the

General Scheme Limit of the new share option scheme of the Company adopted on 5th

December 2002 up to 10 per cent. of the number of shares of the Company in issue as at

the date of passing of this resolution (the “Refreshed General Scheme Limit”) be and is

hereby approved and any Director be and is hereby authorised to do all such acts and

execute such document to effect the Refreshed General Scheme Limit.’
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SPECIAL RESOLUTION

E. “THAT the Bye-Laws of the Company be amended as follows:

By deleting the existing Bye-Law 84(2) and substituting therefore the following new

Bye-Law 84(2):

“Where a shareholder and/or warrantholder is a Recognised Clearing House or its

nominee(s), it may authorise such person or persons as it thinks fit to act as its

representative(s) or proxy(ies) at any shareholders’ meetings or any meetings of any class

of shareholders and/or warrantholders provided that, if more than one person is so

authorised, the authorisation or proxy form must specify the number and class of shares

and/or warrants in respect of which each such person is so authorised. The person so

authorised will be deemed to have been duly authorised without the need of producing any

documents of title, notarised authorisation and/or further evidence for substantiating the

fact that it is duly authorised and will be entitled to exercise the same power on behalf of

the Recognised Clearing House (or its nominee(s)) as that Recognised Clearing House or

its nominee(s) could exercise if it were an individual shareholder and/or warrantholder of

the Company.”

By adding the following sentence at the end of the Bye-Law 157:

“Any Auditor so appointed shall hold office until the next following annual general meeting

of the Company.”

By Order of the Board

CHAN Ka Ho
Company Secretary

Hong Kong, 28th October 2008

Head office and principal place of business in Hong Kong:

Unit 3, 6th Floor

Hopeful Factory Centre

10 Wo Shing Street

Fo Tan, New Territories

Hong Kong

Notes:

1. A member entitled to attend and vote at the meeting convened by the above notice is entitled to

appoint one or more than one proxy to attend and vote in his stead. A proxy need not be a member

of the Company.
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2. In order to be valid, a form of proxy and (if required by the Board of Directors) the power of

attorney or other authority, if any, under which it is signed or a certified copy of that power of

attorney or authority, must be deposited to the Company’s branch share registrar in Hong Kong,

Union Registrars Limited, Rooms 1901-02 Fook Lee Commercial Centre, Town Place, 33

Lockhart Road, Wanchai, Hong Kong not less than 48 hours before the time for holding the

meeting or adjourned meeting.

3. The Register of Members of the Company will be closed from Friday, 21st November 2008 to

Wednesday, 26th November 2008 (both dates inclusive) during which period no transfer of shares

will be registered. In order to qualify for the proposed final dividend to be approved at the

meeting, all properly completed transfer forms accompanied by the relevant share certificates

must be lodged with the Company’s branch share registrar in Hong Kong, Union Registrars

Limited, Rooms 1901-02 Fook Lee Commercial Centre, Town Place, 33 Lockhart Road, Wanchai,

Hong Kong not later than 4:00 p.m. on Thursday, 20th November 2008.

4. The existing Board of Directors comprises five Executive Directors, namely, Mr HUI Sai Chung,

Mr HUI Kwok Kwong, Dr WONG Chi Ying, Anthony, Mr LAI Kam Wah and Madam LIU Sau

Lai and three Independent Non-executive Directors, namely, Mr HO Wai Chi, Paul, Mr FONG

Pong Hing and Mr CHAN Dit Lung.
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