
1

TERMBRAY INDUSTRIES INTERNATIONAL (HOLDINGS) LIMITED
(Incorporated in Bermuda with limited liability)

(Stock Code: 0093)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting of Termbray Industries International
(Holdings) Limited (the “Company”) will be held at Flat B, 8th Floor, Waylee Industrial Centre, 30-38
Tsuen King Circuit, Tsuen Wan, New Territories, Hong Kong on Friday, 18 August, 2006 at 10:00 a.m.
for the following purposes:

1. to receive and consider the audited consolidated financial statements and the reports of the directors
and auditors of the Company for the year ended 31 March, 2006.

2. to re-elect Directors and to authorise the board of Directors to fix their remuneration.

3. to re-appoint auditors and to authorise the board of Directors to fix their remuneration.

4. to consider as special business and, if thought fit, to pass the following resolutions as ordinary
resolutions and/or special resolution (as the case may be):

ORDINARY RESOLUTIONS

(A) “THAT:

(a) subject to paragraph (b) of this resolution, 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 repurchase shares of HK$0.08 each in the capital of the Company on The Stock Exchange of
Hong Kong Limited (the “Stock Exchange”) or on 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
or of any other stock exchange as amended from time to time, be and is hereby generally and
unconditionally approved;

(b) the aggregate nominal amount of shares of the Company which the Company is authorised to
repurchase pursuant to the approval in paragraph (a) of above 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 the
passing 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 any applicable law or the Bye-laws of the Company to be held; and
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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 in general meeting of the Company.”

(B) “THAT:

(a) subject to paragraph (c) of this resolution, 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 additional shares of HK$0.08 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;

(b) the approval in paragraph (a) of this resolution shall authorise the Directors 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;

(c) 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 pursuant
to the approval in paragraph (a) of this resolution, otherwise than (i) a Rights Issue (as hereinafter
defined), (ii) an issue of shares as scrip dividends pursuant to the bye-laws of the Company from
time to time, (iii) an issue of shares under any option scheme or similar arrangement for the time
being adopted for the grant or issue of shares or rights to acquire shares of the Company; or (iv)
an issue of shares upon the exercise of rights of subscription or conversion under the terms of any
warrants issued by the Company or any securities which are convertible into shares 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 the passing of this resolution, and the said approval shall
be limited accordingly; and

(d) for the purpose 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 any applicable law or the Bye-laws of the Company to be held; and

(iii)the date on which the authority set out in this resolution is revoked or varied by an ordinary
resolution of the shareholders in general meeting of the Company; and

“Rights Issue” means an offer of shares or issue of options, warrants or other securities giving the
right to subscribe for shares of the Company, open for a period fixed by the Directors to holders
of shares of the Company, or any class of shares of the Company, whose names appear on the
register of members of the Company (and, where appropriate, to holders of other securities of the
Company entitled to the offer) on a fixed record date in proportion to their holdings of such
shares (or, where appropriate such other securities) as at that date (subject to such exclusions or
other arrangements as the Directors 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 applicable
to the Company.”
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(C) “THAT subject to the passing of the resolutions pursuant to Ordinary Resolution nos. 4(A) and 4(B)
of the notice convening this meeting, the general mandate granted to the directors of the Company to
allot, issue and deal with additional shares pursuant to Ordinary Resolution no. 4(B) of 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 the Ordinary Resolution no. 4(A) of the notice convening this
meeting, provided that such amount of shares so repurchased shall not exceed 10 per cent. of the
aggregate nominal amount of the issued share capital of the Company as at the date of the passing of
the said Ordinary Resolution.”

(D) “THAT:

(a) subject to and conditional upon the Listing Committee of the Stock Exchange granting the approval
of the listing of, and permission to deal in, the Shares to be issued pursuant to the exercise of any
such options granted under the share option scheme of the Company (the “New Share Option
Scheme”), the rules of the New Share Option Scheme are contained in the document marked “A”
produced to the meeting and for the purposes of identification signed by the Chairman thereof,
the New Share Option Scheme be and is hereby approved and adopted and the Directors be and is
hereby authorised to do all such acts and to enter into all such transactions, arrangements and
agreements as may be necessary or expedient in order to give full effect to the New Share Option
Scheme, including but without limitation:

(i) to administer the New Share Option Scheme under which options will be granted to participants
eligible under the New Share Option Scheme to subscribe for the shares of the Company
(“Shares”);

(ii) to modify and/or amend the New Share Option Scheme from time to time provided that such
modification and/or amendment is effected in accordance with the provisions of the New
Share Option Scheme relating to the modification and/or amendment;

(iii)to issue and allot from time to time such number of Shares as may be required to be issued
pursuant to the exercise of the options under the New Share Option Scheme and subject to the
Rules Governing the Listing of Securities on the Stock Exchange;

(iv) to make application at appropriate time or times to the Stock Exchange and any other stock
exchange upon which the issued Shares may for the time being be listed, for listing of and
permission to deal in any Shares which may hereafter from time to time be issued and allotted
pursuant to the exercise of options under the New Share Option Scheme; and

(v) to consent, if it so deems fit and expedient, to such conditions, modifications and/or variations
as may be required or imposed by the relevant authorities in relation to the New Share Option
Scheme.”

(b) subject to the adoption of the New Share Option Scheme, the existing share option scheme (the
“Existing Share Option Scheme”) of the Company which was adopted by the Company and
approved by ordinary resolution of the Company dated 22 August, 2001 be and is hereby terminated
with effect from the adoption of the New Share Option Scheme.
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SPECIAL RESOLUTION

(E) “THAT the Bye-laws of the Company be and are hereby amended in the following manner:

(a) Bye-law 70

(i) by deleting the full-stop at the end of existing Bye-law 70(iv) and replacing therewith a
semicolon and the word “or”; and

(ii) by inserting the following new Bye-law 70(v) immediately after the existing Bye-law 70(iv):

“(v) if required by the Rules Governing the Listing of Securities on The Stock Exchange of
Hong Kong Limited, 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 of all the members having the right to vote at the meeting.”

(b) Bye-law 71

By inserting the following sentence after the last sentence thereof:

“The Company shall only be required to disclose the voting figures on a poll if such disclosure is
required by the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited.”

By order of the Board
LO Tai On

Company Secretary

Hong Kong, 19 July, 2006

Registered office:
Clarendon House
Church Street
Hamilton HM 11
Bermuda

Head office and principal place of business:
Flat B, 8th Floor
Waylee Industrial Centre
30-38 Tsuen King Circuit
Tsuen Wan
New Territories
Hong Kong
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Notes:

1. Any member of the Company entitled to attend and vote at the meeting is entitled to appoint one or, if he is the holder
of two or more Shares, more than one proxy to attend and vote instead of him. A proxy need not be a member of the
Company.

2. To be valid, a proxy form, together with any power of attorney or other authority (if any) under which it is signed, or a
notarially certified copy thereof, must be lodged with the head office and principal place of business of the Company at
Flat B, 8th Floor, Waylee Industrial Centre, 30-38 Tsuen King Circuit, Tsuen Wan, New Territories, Hong Kong not less
than 48 hours before the time appointed for holding the meeting or any adjournment thereof.

3. With regard to item no.2 in this notice, the board of Directors proposes that the retiring Directors, namely Mr. Lee Lap,
Mdm. Leung Lai Ping and Mr. Lee Ka Sze, Carmelo be re-elected as Directors. Details of the said Directors are set out
in Appendix III of the circular to the shareholders of the Company dated 19 July, 2006.

The Directors of the Company as at the date of this announcement are as follows:

Executive Directors:

Mr. Lee Lap, Chairman & CEO
Mdm. Leung Lai Ping
Mr. Wong Shiu Kee

Independent Non-Executive Directors:

Dr. Lee Tung Hai, Leo, G.B.S., LL.D., J.P.
Mr. Chan Siu Kang
Mr. Lo Yiu Hee

Non-Executive Director:

Mr. Lee Ka Sze, Carmelo


