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In this circular, unless the context otherwise requires, the following expressions shall

have the following meanings:

“AGM” the annual general meeting of the Company to be held at

MJC Members’ Clubhouse, 1st Floor, China Merchants

Tower, Shun Tak Centre, 168-200 Connaught Road

Central, Hong Kong on 25th May 2006 at 3:00 p.m.

“AGM Notice” the notice convening the AGM as set out on pages 13 to

16 of this circular

“Annual Report for the 9 months

ended 31st December 2005”

the annual report of the Company dispatched to the

Shareholders on or about 28 April 2006

“Articles of Association” the articles of association of the Company

“Board” the board of Directors

“Company” Honesty Treasure International Holdings Limited, a

company incorporated in the Cayman Islands with

limited liability, the shares of which are listed on the

main board of the Stock Exchange (Stock Code: 600)

“Director(s)” the director(s) of the Company

“General Mandates” the Share Issue Mandate and the Repurchase Mandate.

“Group” the Company and its subsidiaries

“Hong Kong” the Hong Kong Special Administrative Region of the

People’s Republic of China

“Latest Practicable Date” 26 April 2006, being the latest practicable date prior to

the printing of this circular for ascertaining certain

information contained in this circular

“Listing Rules” the Rules Governing the Listing of Securities on the

Stock Exchange

“Mr. Chiang” Mr. Chiang Pedro, the Chairman and Executive Director

“SFO” Securities and Futures Ordinance (Chapter 571 of the

Laws of Hong Kong)
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“Share(s)” share(s) of HK$0.05 each in the capital of the Company

“Share Issue Mandate” a general and unconditional mandate proposed to be

granted at the Annual General Meeting to the Directors to

exercise all the powers of the Company to issue, allot and

otherwise deal with new Shares up to 20% of the entire

issued Shares as at the date of passing of the relevant

resolution

“Shareholders” holders of Shares

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeovers Code” The Code on Takeovers and Mergers

“HK$” Hong Kong dollars

“%” per cent.
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Dear Shareholder(s),

GENERAL MANDATES TO ISSUE NEW SHARES AND
TO REPURCHASE OWN SHARES OF THE COMPANY

RE-ELECTION OF DIRECTORS

AND

NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with information reasonably necessary to
enable you to make a decision on whether to vote for or against the ordinary resolutions to be
proposed at the AGM which will be convened for the purpose of considering and, if thought
fit, approving:

(i) the granting to the Directors of general mandates for the allotment and issue and the
repurchase of Shares up to 20% and 10% respectively of the aggregate nominal
amount of the Company’s issued share capital as at the date of the passing of such
resolutions;
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(ii) the extension of the general mandate to allot and issue Shares by an amount

representing the aggregate nominal amount of Shares repurchased by the Company

pursuant to the Repurchase Mandate; and

(iii) the re-elections of Directors

The notice of the AGM is set out on pages 13 to 16 of this circular.

GENERAL MANDATES TO ISSUE NEW SHARES AND REPURCHASE ITS OWN

SHARES

At the Annual General Meeting of the Company held on 25 August 2005, a general

mandate approved by the Shareholders was granted to the Directors to allot and issue Shares

up to 406,124,568 Shares (being 20% of the aggregate nominal amount of the issued share

capital of the Company of 2,030,622,840 Shares as at the date of passing of such resolution).

During the period from the grant of the general mandate to the Latest Practicable Date, the

general mandate had been utilized as to 400,000,000 Shares as a result of the placing of new

Shares as announced by the Company on 28 February 2006. The unutilized portion of the

general mandate of 6,124,568 Shares will lapse at the conclusion of the AGM. An ordinary

resolution will therefore be proposed at the AGM to seek the approval of the Shareholders for

granting:

(i) to allot, issue and deal with additional Shares up to a maximum of 20% of the issued

share capital of the Company as at the date of passing the resolution (the “Share

Issue Mandate”);

(ii) to repurchase on the Stock Exchange the Shares up to a maximum of 10% of the

issued share capital of the Company as at the date of passing the resolution (the

“Repurchase Mandate”); and

(iii) to extend the Share Issue Mandate by adding those Shares that may be repurchased

under the Repurchase Mandate (the “Extension of Share Issue Mandate”).

An explanatory statement as required under the Listing Rules to provide you with all the

information is set out in Appendix I to this circular.

RE-ELECTION OF DIRECTORS

Details of the Directors who are proposed to be re-elected at the AGM are set out in

Appendix II to this circular.
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PROCEDURES FOR DEMANDING A POLL

Pursuant to Article 69 of the Articles of Association of the Company, a resolution put to

the vote of a general meeting of the Shareholders shall be decided on a show of hands unless

a poll is (before or on the declaration of the result of the show of hands) demanded by:

(i) the chairman of the meeting; or

(ii) at least three Shareholders present in person or by proxy or representative for the

time being entitled to vote at the meeting; or

(iii) any Shareholder or Shareholders present in person or by proxy or representative and

representing not less than one-tenth of the total voting rights of all the Shareholders

having the right to attend and vote at the meeting; or

(iv) any Shareholder or Shareholders present in person or by proxy or representative and

holding Shares conferring a right to attend and 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.

EXTENSION OF SHARE ISSUE MANDATE

Subject to the passing of the proposed resolutions regarding the Share Issue Mandate, the

Repurchase Mandate and the Extension of Share Issue Mandate, the Directors will be given a

general mandate to add all those number of the Shares which may from time to time be

purchased under the Repurchase Mandate to the Share Issue Mandate. Thus the limit of the

Share Issue Mandate would include, in addition to the 20% limit as aforesaid, the number of

Shares that may be repurchased under the Repurchase Mandate.

ANNUAL GENERAL MEETING

The notice convening the 2006 Annual General Meeting is set out on pages 13 to 16 of

this circular. A form of proxy for use at the 2006 Annual General Meeting and the Annual

Report for the 9 months ended 31st December 2005 are being sent to the Shareholders together

with this circular. Whether or not you are able to attend the 2006 Annual General Meeting,

please complete the accompanying form of proxy in accordance with the instructions printed

thereon and return it to the Company’s Hong Kong share registrar, Standard Registrars Limited,

at 26th Floor, Tesbury Centre, 28 Queen’s Road East, Wanchai, Hong Kong as soon as possible

and in any event not less than 48 hours before the time appointed for the holding of the meeting

or any adjournment thereof. Completion and delivery of the form of proxy will not preclude

you from attending and voting at the 2006 Annual General Meeting if you so wish.
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RECOMMENDATION

The Directors believes that the ordinary and special resolutions to be put before the AGM

are in the best interests of the Company and its Shareholders as a whole. Accordingly, the

Directors recommend all Shareholders to vote in favour of the relevant resolutions to be

proposed at the 2006 Annual General Meeting.

Yours faithfully

For and on behalf of the Board of

Honesty Treasure International Holdings Limited
Chiang Pedro

Chairman

Hong Kong, 27 April 2006
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This Appendix serves as an explanatory statement as required by the Listing Rules to

provide the requisite information to the Shareholders for their consideration of the proposed

Issue Mandate and the Repurchase Mandate.

SHARES ISSUE MANDATE

Should the Share Issue Mandate be granted at the 2006 Annual General Meeting and on

the assumption that 2,830,822,840 Shares in issue as at 26 April, 2006 (being the Latest

Practicable Date prior to the printing of this circular) remains unchanged prior to the date of

passing the resolution for the Share Issue Mandate, the Directors are empowered to issue a

maximum of 566,164,568 new Shares, otherwise than pursuant to (i) a rights issue; or (ii) an

exercise of subscription rights under any share option scheme of the Company, during the

period up to the conclusion of the next following annual general meeting of the Company

unless it is otherwise revoked or varied by a resolution of the Shareholders in a general meeting

of the Company.

REPURCHASE OF SHARES

(1) Repurchase Mandate

As at the Latest Practicable Date, the number of the Shares in issue was 2,830,822,840.

Subject to the passing of the Repurchase Mandate and on the assumption that no additional

Shares will be issued or repurchased prior to the date of passing the Repurchase Mandate, the

Company will be allowed under the mandate to repurchase a maximum of 283,082,284 Shares,

being 10% of the issued share capital of the Company, during the period up to the conclusion

of the next following annual general meeting of the Company, or the expiration of the period

within which the next following annual general meeting of the Company is required by law to

be held, or the revocation or variation of the approval granted under the Repurchase Mandate

by an ordinary resolution of the Shareholders in general meeting, whichever is the earlier.

The Directors have no present intention to repurchase any Shares but consider that the

Repurchase Mandate will provide the Company the flexibility to make such repurchase when

appropriate and beneficial to the Company. Such repurchases may, depending on market

conditions and funding arrangements, enhance the net asset value of the Company and/or

earnings per Share. The Directors would only make such purchases in circumstances which

they consider to be in the best interests of the Company.

As compared with the financial position of the Company as at 31 December, 2005 (being

the date of its latest published audited accounts), the Directors consider that there would not

be a material adverse impact on the working capital or gearing position of the Company in the

event that the Repurchase Mandate is exercised in full at any time during the proposed

repurchase period. No repurchase would be made in circumstances that would have a material

adverse impact on the working capital or gearing position of the Company.
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(2) Funding of Repurchases

The Company is empowered by its memorandum and articles of association to repurchase

its Shares. In repurchasing Shares, the Company will only apply funds legally available for

such purpose in accordance with its Memorandum and Articles of Association and the laws of

the Cayman Islands. The laws of the Cayman Islands provides that the amount of capital repaid

in connection with a share repurchase may only be paid out of either the capital paid up on the

relevant shares, or the funds that would otherwise be available for distribution by way of

dividend or the proceeds of a new issue of shares made for such purpose. The amount of

premium payable on repurchase of Shares may only be paid out of either the profits that would

otherwise be available for distribution by way of dividend or out of the share premium or

contributed surplus accounts of the Company. Under the laws of Cayman Islands, the

repurchased Shares will remain part of the Company’s authorised but unissued share capital.

(3) Undertaking of the Directors

The Directors have undertaken to the Stock Exchange to exercise the power of the

Company to make repurchases pursuant to the Repurchase Mandate in accordance with the

Listing Rules and all applicable laws of the Cayman Islands, and in accordance with the

regulations set out in the Memorandum and Articles of Association of the Company.

(4) Directors, their associates and connected persons

None of the Directors nor, to the best of their knowledge having made all reasonable

enquiries, any of their associates presently intend to sell the Shares to the Company under the

Repurchase Mandate in the event that the Repurchase Mandate is approved by the

Shareholders.

The Company has not been notified by any connected persons of the Company that they

have a present intention to sell any Shares, or that they have undertaken not to sell any Shares

held by them, to the Company in the event that the Company is authorized to make the

repurchase of Shares.

(5) Effect of Takeovers Code

If as a result of a repurchase of the Shares, a Shareholder’s proportionate interest in the

voting capital of the Company increases, such increase will be treated as an acquisition for the

purpose of the Takeovers Code and, if such increase results in a change of control, may in

certain circumstances give rise to an obligation to make a mandatory general offer for the

Shares under Rules 26 and 32 of the Takeovers Code.

As at the Latest Practicable Date, the single largest Shareholder, Mr. Law Kar Po, a

Director and beneficial holder were interested in 265,022,000 Shares representing

approximately 9.36% of the issued share capital of the Company. On the assumption that the

number of Shares in issue remains unchanged from the Latest Practicable Date up to the expiry
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of the Repurchase Mandate and in the event that the Directors should exercise in full the power

to repurchase Shares pursuant to the Repurchase Mandate, his shareholding would be increased

to approximately 10.40% of the then issued share capital of the Company. It is considered that

such an increase would not give rise to an obligation to make a mandatory offer under Rules

26 and 32 of the takeovers Code. The Directors have no present intention to exercise the

mandate granted under the Repurchase Mandate to such an extent as would result in the amount

of Shares held by the public being reduced to less than 25%.

(6) Purchases of Shares made by the Company

The Company had not purchased any Shares (whether on the Stock Exchange or

otherwise) during the six months prior to the Latest Practicable Date.

(7) Market Prices

The highest and lowest prices at which the Shares have traded on the Stock Exchange

during each of the previous twelve months are as follows:

Traded Price Per Share
Month Highest Lowest

HK$ HK$

Year 2005
April 0.700 0.550
May 0.590 0.370
June 0.500 0.295
July 0.435 0.350
August 0.430 0.355
September 0.420 0.355
October 0.390 0.310
November 0.355 0.248
December 0.280 0.191

Year 2006
January 0.265 0.198
February 0.219 0.172
March 0.234 0.181
April (up to the Latest Practicable Date) 0.207 0.204
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Stated below are the details of directors who will retire and be eligible for re-election at
the Annual General Meeting in accordance with the Company’s Articles of Association.

Mr. LAW Kar Po, aged 57, is presently the managing director of Lobo Investments
Limited. He has over 30 years experience in hotel investment, property investments,
manufacturing and retailing businesses. Mr. Law joined the Group in August 2004.

Mr. Law is also the director of Canasta Overseas Group Limited, China HealthCare
Limited, China Hifu Tumor Treatment & Medical Co., Ltd., Honesty Treasure Limited, Pearl
Oriental Macau Limited, Prospect Sync Holdings Limited and Star Palace Enterprises Limited,
all of which are subsidiaries of the Company. Save as disclosed above, Mr. Law does not hold
any other directorship in listed public companies in the last three years.

As at the Latest Practicable Date, Mr. Law is directly interested in 265,022,000 Shares,
representing approximately 9.36% of the issued share capital of the Company. Mr. Law is the
father of Ms. Law Wing Yee, Wendy. Save as disclosed, he is not connected with any other
directors, senior management or substantial or controlling shareholders of the Company.

There is no service agreement between the Company and Mr. Law and there is no specific
length or proposed length of service in respect of his appointment, but subject to retirement by
rotation at least once every three years at the annual general meetings. Mr. Law will not be
entitled to a director’s fee but will be entitled to discretionary bonus to be decided by the Board
based on his contribution, the Company’s annual business performance and the
recommendation given by the compensation committee of the Board.

Mr. UNG Choi Kun, aged 59, has over 20 years of experience in real estate development
in Macau and the PRC. Mr. Ung is an executive director of the Hotel and an executive director
of Hotel Taipa Square (Macao) Co. Ltd. Mr. Ung is a consultative committee member of “Civic
and Municipal Affairs Bureau of Macau” and a vice president of “Association of Property
Agents and Realty Developers of Macau”. He joined the Group in July 2005.

As at the Latest Practicable Date, Mr. Ung has not held any other directorships in listed
public companies in the last three years and he is not connected with any other directors, senior
management or substantial or controlling shareholders of the Company. Mr. Ung is directly
interested in 2,200,000 Shares, representing approximately 0.08% of the issued share capital
of the Company. Mr. Ung is also directly interested in 5,000,000 Warrants, representing
approximately 2.22% of the outstanding Warrants of the Company, carrying the rights to
subscribe for 5,000,000 new Shares at a subscription price of HK$0.35 per Share (subject to
adjustment) until 20th July 2007.

There is no service agreement between the Company and Mr. Ung and there is no specific
length or proposed length of service in respect of his appointment, but subject to retirement by
rotation at least once every three years at the annual general meetings. Mr. Ung will not be
entitled to a director’s fee but will be entitled to discretionary bonus to be decided by the Board
based on his contribution, the Company’s annual business performance and the
recommendation given by the compensation committee of the Board.

APPENDIX II DETAILS OF DIRECTORS PROPOSED TO BE
RE-ELECTED AT ANNUAL GENERAL MEETING
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Mr. Lau Wai Ming, aged 50, has been a practising member of the Hong Kong Institute
of Certified Public Accountants since 1986. He was an accountant of Staveley Far East
Engineering Limited, a member company of an UK listed company. Mr. Lau is also a director
of an association organizing seminars focusing on cultural exchange between east and west for
business executives, professionals and civil servants in various cities.

As at Latest Practicable Date, Mr. Lau does not have, and is not taken or deemed to have,
any interests or short positions in any shares, underlying shares or equity derivatives or
debentures of the Company within the meaning of Part XV of the SFO. Mr. Lau has not held
any other directorships in listed public companies in the last three years and he is not connected
with any other directors, senior management or substantial or controlling shareholders of the
Company.

There is no service contract between the Company and Mr. Lau. He is entitled to an
annual emolument of HK$200,000 as an independent non-executive Director of the Company
which is determined by the Board by reference to his duties and responsibilities with the
Company and the Company’s remuneration policy. Mr. Lau has no fixed term of service with
the Company but is subject to retirement by rotation and re-election pursuant to the Articles of
Association of the Company.

Mr. KWOK Hong Yee, Jesse, aged 52, is both an independent solicitor and notary in
Messrs. Jesse H.Y. Kwok & Co. with substantial previous working experiences acting as
solicitors of the Supreme Courts in Hong Kong, the United Kingdom and Singapore. He

obtained his Bachelor of Laws (LLB) and Master of Laws (LLM) in Civil Laws from the

Peking University in the PRC. Mr. Kwok was appointed as a Temporary Magistrate between

December 1994 and March 1995, a Temporary Adjudicator of the Small Claims Tribunal and

a Panel Arbitrator. He is also members of the Law Society of Hong Kong, the Law Society of

England, Singapore Academy of Law, the Chartered Institute of Arbitrators, the Hong Kong

Securities Institute, the Hong Kong Institute of Directors and a committee member of the

Society of Notaries.

As at the Latest Practicable Date, Mr. Kwok did not own any interest any interests in the

shares of the Company within the meaning of Part XV of the SFO. Mr. Kwok has been

appointed as the non-executive director of UBA Investments Co. Limited, which is listed on

the main board of the Stock Exchange, and already resigned on 23 August 2004. Save as

disclosed above, Mr. Kwok does not hold other directorship in listed public companies in the

last three years and he is not connected with any other directors, senior management,

substantial or controlling shareholders of the Company.

There is no service contract between the Company and Mr. Kwok. He is entitled to an

annual emolument of HK$200,000 as an independent non-executive Director of the Company

which is determined by the Board by reference to his duties and responsibilities with the

Company and the Company’s remuneration policy. Mr. Kwok has no fixed term of service with

the Company but is subject to retirement by rotation and re-election pursuant to the Articles of

Association of the Company.
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Mr. WONG King Lam, Joseph, aged 53, is currently the chief executive officer of

Challenger Services Limited and Challenger Auto Services Limited, which are renowned

automobile services companies in Hong Kong. Mr. Wong is a fellow member of the Association

of Chartered Certified Accountants and the Hong Kong Institute of Certified Public

Accountants. He has more than 24 years’ extensive experiences in auditing, corporate and

financial management with a number of companies in different business sectors which include

an international accounting firm and Tungtex (Holdings) Company Limited, which is listed on

the main board of the Stock Exchange.

Mr. Wong is also the independent non-executive directors of Hanny Holdings Limited,

China Strategic Holdings Limited, Tungtex (Holdings) Company Limited and Wing On Travel

(Holdings) Limited, whose share are listed on the main board of the Stock Exchange. Save as

the disclosed above, Mr. Wong does not hold other directorship in other listed public

companies in the last three years he is not connected with any other directors, senior

management, substantial or controlling shareholders of the Company.

As at the Latest Practicable Date, Mr. Wong did not own any interests in the shares of the

Company within the meaning of Part XV of the Securities and Futures Ordinance. Mr. Wong

has no relationship with any directors, senior management, substantial or controlling

shareholders of the Company.

There is no service contract between the Company and Mr. Wong. He is entitled to an

annual emolument of HK$200,000 as an independent non-executive Director of the Company

which is determined by the Board by reference to his duties and responsibilities with the

Company and the Company’s remuneration policy. Mr. Wong has no fixed term of service with

the Company but is subject to retirement by rotation and re-election pursuant to the Articles of

Association of the Company.

Save as disclosed above, there are no other matters that need to be brought to the attention

of the Shareholders in relation to the re-election of Mr. Law, Mr. Ung, Mr. Lau, Mr. Kwok and

Mr. Wong. As at the Latest Practicable Date, none of the Directors had any existing or proposed

service contracts with the Company which would not expire or would not be determinable by

the Company within one year without payment of compensation (other than statutory

compensation).
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HONESTY TREASURE INTERNATIONAL HOLDINGS LIMITED

(Incorporated in the Cayman Islands with limited liability)
(Stock code: 600)

NOTICE IS HEREBY GIVEN that the annual general meeting of Honesty Treasure
International Holdings Limited (the “Company”) will be held at MJC Members’ Clubhouse, 1st
Floor, China Merchants Tower, Shun Tak Centre, 168-200 Connaught Road Central, Hong
Kong on 25th May 2006 at 3:00 p.m. for the following purposes:

As ordinary business:

1. To receive, consider and adopt the audited financial statements and the reports of the
directors (“Directors”) and auditors of the Company and its subsidiaries (the “Group”) for
the 9-month period ended 31 December 2005.

2a. To re-elect Mr. Law Kar Po as an executive director of the Company.

2b. To re-elect Mr. Ung Choi Kun as an executive director of the Company.

2c. To re-elect Mr. Lau Wai Ming as an independent non-executive director of the Company.

2d. To re-elect Mr. Kwok Hong Yee, Jesse as an independent non-executive director of the
Company.

2e. To re-elect Mr. Wong King Lam, Joseph as an independent non-executive director of the
Company.

3. To authorize the board of directors of the Company to fix the Directors’ remuneration.

4. To re-appoint the retiring auditors and authorize the board of Directors to fix the
remuneration of the auditors of the Company.

5. To consider and, if thought fit, to pass the following resolutions with or without
amendments as ordinary resolution:

(A) “THAT:

(1) a general mandate be and is hereby unconditionally given to the Board of
Directors of the Company during the Relevant Period to issue, allot or
otherwise deal with additional shares in the capital of the Company and to
make or grant offers, agreements and options which might require the exercise
of such power, subject to the following conditions:

(a) such mandate shall not extend beyond the Relevant Period save that the
Board of Directors of the Company may during the Relevant Period make
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or grant offers, agreements and options which might require the exercise

of such powers at any time during or after the end of the Relevant Period;

and

(b) the aggregate nominal amount of shares in the capital of the Company

which may be allotted, issued or otherwise dealt with by the Board of

Directors of the Company pursuant to such mandate, otherwise than

pursuant to (i) a Right Issue; or (ii) the exercise of rights of subscription

or conversion under the terms of any warrants or other securities issued

by the Company carrying a right to subscribe for or purchase shares of the

Company; or (iii) the exercise of any option under any share option

scheme of the Company adopted by its shareholders for the grant or issue

to employees of the Company and/or any of its subsidiaries of options to

subscribe for or rights to acquire shares of the Company; or (iv) any scrip

dividend or other similar scheme implemented in accordance with the

Memorandum and 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 date of passing this Resolution; and

(2) for the purpose of this Resolution:

“Relevant Period” means the period from the passing of this Resolution until

whichever is the earliest of:

(a) the conclusion of the next annual general meeting of the Company;

(b) the expiration of the period within the next annual general meeting of the

Company is required by its Memorandum and Articles of Association or

any applicable laws of the Cayman Islands to be held; and

(c) 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 Board

of Directors of the Company to holders of shares on its Register of Members

on a fixed record date in proportion to their holdings of shares (subject to such

exclusions or other arrangement as the Board of 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 recognized regulatory body or any stock exchange in any territory

outside Hong Kong applicable to the Company).”
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(B) “THAT:

(3) a general mandate be and is hereby unconditionally given to the Board of

Directors of the Company during the Relevant Period to exercise all powers of

the Company to repurchase shares in the capital of the Company subject to the

following conditions:

(a) the exercise of all powers pursuant to such mandate shall be subject to

and in accordance with all applicable laws and the requirements of the

Rules Governing the Listing of Securities on The Stock Exchange of

Hong Kong Limited or of any other applicable stock exchange; and

(b) the aggregate nominal amount of shares in the share capital of the

Company which may be purchased pursuant to such mandate shall not

exceed 10 per cent of the aggregate nominal amount of the share capital

of the Company in issue at the date of passing this Resolution.

(4) for the purpose of this Resolution:

“Relevant Period” means the period from the passing of this Resolution until

whichever is the earliest of:

(a) the conclusion of the next annual general meeting of the Company;

(b) the expiration of the period within which the next annual general meeting

of the Company is required by its Memorandum and Articles of

Association or any applicable laws of the Cayman Islands to be held; and

(c) the revocation or variation of the authority given under this Resolution by

an ordinary resolution of the shareholders of the Company in general

meeting.”
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(C) “THAT the general mandate granted to the Board of Directors of the Company

pursuant to the authority given in the resolution set out in item 5(A) in the notice

convening this Meeting to issue, allot or otherwise deal with additional shares of the

Company during the Relevant Period (as defined in that Resolution) be and is hereby

extended by the addition to the aggregate nominal amount of shares in the capital of

the Company which may be issued, allotted or otherwise dealt with pursuant to such

general mandate of an amount representing the aggregate nominal amount of shares

in the capital of the Company purchased by the Board of Directors of the Company

pursuant to their exercise of the powers of the Company to purchase such shares,

provided that such amount shall not exceed 10 per cent of the aggregate nominal

amount of the share capital of the Company in issue at the date of passing this

Resolution.”

By order of the Board

Honesty Treasure International Holdings Limited
Law Chun Choi

Company Secretary

Hong Kong, 27 April 2006

Notes:

(1) A member entitled to attend and vote at the Meeting (if a Member who is the holder of two or more shares)
is entitled to appoint one or more proxies to attend and vote in his stead. A proxy need not be a member of
the Company.

(2) To be valid, the form of proxy together with the power of attorney or other authority (if any) under which it
is signed or a notarially certified copy of such power or authority must be deposited at the Company’s Hong
Kong registrar and transfer office, Standard Registrars Limited, at 26th Floor, Tesbury Centre, 28 Queen’s
Road East, Wanchai, Hong Kong, not less than 48 hours before the time appointed for holding the Meeting or
any adjourned Meeting. Completion and delivery of the form of proxy will not preclude you from attending
and voting at the Meeting if you so desire.
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