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CENTRAL CHINA ENTERPRISES LIMITED

中洲控股有限公司
(incorporated in Hong Kong with limited liability)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting of the Company will be held at Room 4108, Cosco Tower, 183 Queen's Road Central, Hong Kong on Wednesday, 8 November 2000 at 3:30 p.m. to consider, and if thought fit, pass the following Resolution as an Ordinary Resolution:

"THAT:

(a)
subject to the passing of each of the paragraphs (b) and (c) of this Resolution, any prior approvals of the kind referred to in paragraphs (b) and (c) of this Resolution which had been granted to the Directors of the Company and are still in effect be and are hereby revoked;

(b)
subject to paragraph (d) of this Resolution, 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 shares of HK$0.20 each in the capital of the Company (the "Shares") and to make offers or agreements or grant options which would or might require Shares to be allotted and issued, be and is hereby generally and unconditionally approved; and

(c)
the Directors of the Company be and are hereby authorised to make offers or agreements or grant options during the Relevant Period which would or might require Shares to be allotted and issued either during or after the end of the Relevant Period pursuant to paragraph (b) of this resolution; and

(d)
the aggregate nominal value of the Shares allotted or agreed to be allotted by the Directors of the Company pursuant to the approvals in paragraph (b) and (c) of this Resolution, otherwise than pursuant to a rights issue or pursuant to the exercise of any subscription rights attaching to options granted under the share option scheme of the Company or any similar arrangements providing for the grant or issue to employees of the Company and its subsidiaries (including the executive directors thereof) of Shares or rights to acquire Shares or pursuant to any scrip dividend scheme or similar arrangements providing for the allotment of Shares in lieu of the whole or any part of a dividend on Shares, shall not exceed 20 per cent of the aggregate nominal value of the share capital of the Company in issue at the date of the passing of this Resolution; and

(e)
for the purpose of this Resolution:

"Relevant Period" means the period from the passing of this Resolution until whichever is the earlier of:

(aa)
the conclusion of the next annual general meeting of the Company following the passing of this Resolution; or

(bb)
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; or

(cc)
the passing of an ordinary resolution by shareholders of the Company in general meeting revoking or varying the authority given to the Directors of the Company by this Resolution; and

"rights issue" means the allotment or issue of Shares or other securities which would or might require shares to be allotted and issued pursuant to an offer made to all the shareholders of the Company (excluding for such purpose any shareholder who is resident in a place where such offer is not permitted under the law of that place) and, where appropriate, the holders of other equity securities of the Company entitled to such offer, pro rata (apart from fractional entitlements) to their existing holdings of Shares or such other equity securities."


By Order of the Board


Zhao Bing


Managing Director

Hong Kong, 18 October 2000

Notes:
1.
A member entitled to attend and vote at the meeting convened by the above notice is entitled to appoint one or more proxies to attend and vote on his behalf. A proxy need not be a member of the Company.

2.
In order to be valid, forms of proxy, together with the power of attorney or other authority (if any) under which it is signed or a notarially certified copy of that power of attorney or authority must be deposited at the Registered Office of the Company at Room 4108, Cosco Tower, 183 Queen's Road Central, Hong Kong not less than 48 hours before the time for holding the meeting.
Please also refer to the published version of this announcement in the (Hong Kong iMail)
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