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HONESTY TREASURE INTERNATIONAL HOLDINGS LIMITED

(Incorporated in the Cayman Islands with limited liability)
(Stock Exchange Stock Code 600)

PROPOSED AMENDMENTS TO ARTICLES OF ASSOCIATION

A notice convening an extraordinary general meeting of Honesty Treasure International Holdings Limited to
be held at MJC Chambers’ Clubhouse, 1st Floor, China Merchants Tower, Shun Tak Centre, 168-200
Connaught Road Central, Hong Kong on Thursday, 25th May, 2006 at 2:45 p.m. is set out on page 4 of this
circular. Whether or not shareholders are able to attend the meeting, shareholders are advised to read the notice
and complete the accompanying form of proxy in accordance with the instructions printed thereon and return
it to the Company’s branch share registrar in Hong Kong, Standard Registrars Limited of 26/F 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 set for the meeting. Completion and return of the form of proxy will not preclude shareholders from
attending and voting in person at the meeting or adjourned meeting should the shareholders so wish.
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2nd May, 2006

To the shareholders of

Honesty Treasure International Holdings Limited

Dear Sir or Madam,

PROPOSED AMENDMENTS TO ARTICLES OF ASSOCIATION

On 1st March, 2006, there were certain amendments to the Rules Governing the Listing
of Securities on The Stock Exchange of Hong Kong Limited, inter alia, including that,
otherwise provided by law, the Directors may be removed by an ordinary resolution instead of
a special resolution in general meeting (“New Amendment”). To bring the constitution of the
Company in alignment with the New Amendment, the Directors proposed to obtain
shareholders’ approval to amend the Company’s Articles of Association. Such amendments are
set out in the Appendix for reference.

Yours faithfully,
By Order of the Board

Honesty Treasure International Holdings Limited
Lee Siu Yuk Eliza
Executive Director

LETTER FROM THE BOARD
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Existing Articles Proposed Articles

90. The Company may by special

resolution remove any Director before

the expiration of his period of office

(notwithstanding anything in the

Articles or in any agreement between

the Company and such Director but

without prejudice to any claim which

such Director may have against the

Company for damages under any such

agreement) and may by ordinary

resolution elect another person in his

stead. Any person so elected shall

hold office for such time only as the

Director in whose place he is elected

would have held the same if he had

not been removed.

90. The Company may by ordinary

resolution remove any Director before

the expiration of his period of office

(notwithstanding anything in the

Articles or in any agreement between

the Company and such Director but

without prejudice to any claim which

such Director may have against the

Company for damages under any such

agreement) and may by ordinary

resolution elect another person in his

stead. Any person so elected shall

hold office for such time only as the

Director in whose place he is elected

would have held the same if he had

not been removed.

97. Without prejudice to the provisions

for retirement by rotation herein

contained, the office of a Director

shall be vacated if the Director:

97. Without prejudice to the provisions

for retirement by rotation herein

contained, the office of a Director

shall be vacated if the Director:

(i) becomes bankrupt or has a receiving

order made against him or suspends

payment or makes any arrangement or

composition with his creditors

generally;

(i) becomes bankrupt or has a receiving

order made against him or suspends

payment or makes any arrangement or

composition with his creditors

generally;

(ii) becomes a lunatic or of unsound mind

or a patient for any purpose of any

statute relating to mental health and

the Directors resolve that his office be

vacated;

(ii) becomes a lunatic or of unsound mind

or a patient for any purpose of any

statute relating to mental health and

the Directors resolve that his office be

vacated;

(iii) (not being a Director appointed to an

office in the management or business

of the Company under Article 108

whose contract precludes resignation)

resigns his office by notice in writing

to the Company;

(iii) (not being a Director appointed to an

office in the management or business

of the Company under Article 108

whose contract precludes resignation)

resigns his office by notice in writing

to the Company;

(iv) is convicted of an indictable offence; (iv) is convicted of an indictable offence;
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Existing Articles Proposed Articles

(v) has his office vacated or becomes

prohibited from being a Director

under any of the provisions of the

Law or any order made under the

Law;

(v) has his office vacated or becomes

prohibited from being a Director

under any of the provisions of the

Law or any order made under the

Law;

(vi) absents himself from the meetings of

the Directors during a continuous

period of 6 months, without special

leave of absence from the Directors

and his alternate Director (if any)

shall not during such period have

attended in his stead and the Directors

pass a resolution that his office be

vacated by reason of such absence; or

(vi) absents himself from the meetings of

the Directors during a continuous

period of 6 months, without special

leave of absence from the Directors

and his alternate Director (if any)

shall not during such period have

attended in his stead and the Directors

pass a resolution that his office be

vacated by reason of such absence; or

(vii) shall be removed from office by

notice in writing served upon him

signed by all his co-Directors

provided that such co-Directors shall

not be less than 3 in number; or

(vii) shall be removed from office by

notice in writing served upon him

signed by all his co-Directors

provided that such co-Directors shall

not be less than 3 in number; or

(viii) shall be removed from office by a

special resolution of the Company

under Article 90.

(viii) shall be removed from office by an

ordinary resolution of the Company

under Article 90.
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HONESTY TREASURE INTERNATIONAL HOLDINGS LIMITED

(Incorporated in the Cayman Islands with limited liability)
(Stock Exchange Stock Code 600)

NOTICE IS HEREBY GIVEN that an extraordinary general meeting of Honesty

Treasure International Holdings Limited (the “Company”) will be held at MJC Chambers’

Clubhouse, 1st Floor, China Merchants Tower, Shun Tak Centre, 168-200 Connaught Road

Central, Hong Kong on Thursday, 25th May, 2006 at 2:45 p.m. for the purpose of considering

and, if thought fit, passing, the following resolution:

SPECIAL RESOLUTION

“THAT the Articles of Association of the Company be amended as follows:

(i) by deleting the word “special” in the first sentence of Article 90 and replacing it

with the word “ordinary”;

(ii) by deleting the words “a special” in (viii) of Article 97 and replacing it with the

words “an ordinary”.”

By order of the Board

Honesty Treasure International Holdings Limited
Law Chun Choi

Company Secretary

Hong Kong, 2nd May, 2006

Notes:

(1) A form of proxy for use at the extraordinary general meeting is enclosed herewith.

(2) Any member entitled to attend and vote at the meeting is entitled to appoint one or more proxies to attend and
vote instead of him. A proxy need not be a member of the Company.

(3) Subject to the Articles of Association of the Company, a member entitled to attend and vote at the meeting
convened by the above notice who is the holder of two or more shares is entitled to appoint not more than two
proxies to attend and vote in his stead. A proxy need not be a member of the Company.

(4) To be valid, the form of proxy together with a power of attorney or other authority, if any, under which it is
signed or a certified copy of such power or authority must be deposited at the offices of the Company’s Branch
Share Registrar in Hong Kong, Standard Registrars Limited at 26/F Tesbury Centre, 28 Queen’s Road East,
Wanchai, Hong Kong not later than 48 hours before the time of the meeting or any adjourned meeting.
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