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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular,
makes no representation as to its accuracy or completeness and expressly disclaims any liability
whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the
contents of this circular.
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A notice convening a special general meeting of The Sun’s Group Limited to be held at Plaza I-III,
Lower Lobby, Novotel Century Hong Kong, 238 Jaffe Road, Wanchai, Hong Kong on Friday, 24
January 2003 at 10:00 a.m. is set out on pages 4 to 5 of this circular. A form of proxy for use at the
special general meeting is also enclosed.

Whether or not you are able to attend the Special General Meeting, you are requested to complete

the form of proxy in accordance with the instructions printed thereon and return the same to the

Company’s Share Registrar in Hong Kong, Tengis Limited, at 4th Floor, Hutchison House, 10

Harcourt Road, Central, Hong Kong on or before 12 January 2003 or at G/F., Bank of East Asia

‘Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Kong from 13 January 2003 but in any i
event not less than 48 hours before the time appointed for the holding of the Special General \\8
Meeting or any adjournment thereof. Completion and delivery of the form of proxy will not

preclude you from attending and voting in person at the Special General Meeting if you so wish.
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DEFINITIONS

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

the following meanings:
“Board”

“Company”

“Director(s)”
6(Gr0up”

“Hong Kohg”
“Share(s)”
“Shareholﬁer(s)”

“Share Issue Mandate”

“Special General Meeting”

the board of Directors;

The Sun’s Group Limited. an exempted company
incorporated in Bermuda with limited liability and whose
sécurities are listed on The Stock Exchange of Hong Kong
Limited;

the director(s) of the Company;
the Company and its subsidiaries;

The Hong Kong Special Administrative Region of the
People’s Republic of China;

share(s) of HK$0.001 each (or of such other nominal amount
as shall result from a sub-division or a consolidation of
such shares from time to time) in the share capital of the
Company;

the holder(s) of Share(s);

the proposed general mandate to be granted to the Directors
to permit the allotment and issue of new Shares of HK$0.001
each in the Company equal in aggregate up to a maximum
of 20 per cent. of the issued share capital of the Company
as at the date of the Special General Meeting, details of
which are set out in paragraph 2 of the Letter from the
Board;

a special general meeting of the Company to be held on 24
January 2003 at 10:00 a.m. or any adjournment thereof,
notice of which is set out on pages 4 to 5 of this circular;
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THE SUN’S GROUP LIMITED

{Incorporated in Bermuda with limited liability)

Executive Directors: Registered Office:
Wei Wu (Chairman and Chief Executive Officer) Clarendon House:
He Hui Min _ 2 Church Street
Chiang Ho Wai Hamilton HM 11
Bermuda
Non-executive Directors:
Siu King Nin, Peter Head Office and Principal Place
Wei De Zhong of Business:
29th Floor and 30th Floor
Independent Non-executive Directors: The Sun’s Group Centre
Lai Si Ming 200 Gloucester Road
Kwan Man Fai Wanchai
Hong Kong

8 January 2003
To the Shareholders

Dear Sir or Madam,

GENERAL MANDATE TO ISSUE NEW SHARES
1. INTRODUCTION

At the special general meeting of the Company held on 14 November 2002, a general
mandate was given from the Shareholders to the Directors to exercise the powers of the Company
to issue Shares. Such general mandate to issue Shares has been fully exercised by the Directors for
the issuance of Shares pursuant to the Subscription Agreement dated 18 November 2002 and the
Placing Agreement dated 15 November 2002, Details of the subscription and the placing of Shares
have been set out in the announcement of the Company dated 19 November 2002.

The purpose of this circular is to provide you with information regarding the proposed
general mandate to issue Shares.

2. GENERAL MANDATE TO ISSUE NEW SHARES

In order to ensure flexibility and to confer discretion on the Directors in the event that it
becomes desirable to issue any Shares, at the Special General Meeting, an ordinary resolution will
be proposed that the Directors be given the Share Issue Mandate, which is a general and
unconditional mandate to allot, issue and deal in the Shares, which equal in aggregate of up to 20
per cent. of the aggregate nominal amount of the issued share capital of the Company as at the
date of passing of the resolution in connection with the Share Issue Mandate. The Directors wish
to state that they have no present intention of issuing Shares.

*  For identification purpose only
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3. SPECIAL GENERAL MEETING

Thé notice of the Special General Meeting is set out on pages 4 to 5 of this circular. At the
Special General Meeting, a resolution will be proposed to approve the granting of the Share Issue
Mandate. .

A form of proxy for use at the Special General Meeting is enclosed with this circular. To be
valid, the form of proxy must be completed in accordance with the instructions printed thereon and
deposited, together with 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 at the Company’s Share Registrar in Hong
Kong, Tenigis Limited, at 4th Floor, Hutchison House, 10 Harcourt Road, Central, Hong Kong on
or before 12 January 2003 or at G/F., Bank of East Asia Harbour View Centre, 56 Gloucester
Road, Wanchai, Hong Kong from 13 January 2003 but in any event not less than 48 hours before
the time appointed for holding the Special General Meeting and any adjournment thereof. Completion
and delivery of the form of proxy will not preclude you from attending and voting at the Special
General Meeting if you so wish.

s. RECOMMENDATION

Thei Directors consider that the proposed granting of the Share Issue Mandate is in the
interests of the Company, the Group and the Shareholders as a whole. Accordingly, the Directors
recommend Shareholders to vote in favour of the relevant resolution set out in the notice of the
Special General Meeting. '

Yours faithfully,
For and on behalf of the Board
Wei Wu
Chairman & Chief Executive Officer
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THE SUN’S GROUP LIMITED

(Incorporated-in- Bermuda with limited liability)

NOTICE IS HEREBY GIVEN that a Special General Meeting of the shareholders of The
Sun’s Group Limited (the “Company”) will be held at Plaza I-III, Lower Lobby, Novotel Century
Hong Kong, 238 Jaffe Road, Wanchai, Hong Kong on Friday, 24 January 2003 at 10:00 a.m. for
the purpose of considering and, if thought fit, passing with or without amendments, the following
resolution as Ordinary Resolution:

ORDINARY RESOLUTION

“THAT the exercise by the directors of the Company (the “Directors”) during the Relevant
Period (as defined below) of all the powers of the Company to issue, allot and deal with
additional shares of the Company (the “Shares”) and to make or grant offers, agreements
and options which would or might require Shares to be allotted, issued or dealt with during
or after the end of the Relevant Period (as defined below), be and is hereby generally and
unconditionally approved,

(a)

provided that, otherwise than pursuant to (i) a rights issue where Shares are offered
to the Company’s shareholders on a fixed record date in proportion to their then
holdings of Shares (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 outside Hong
Kong) or (ii) any option scheme or similar arrangement for the time being adopted
for the grant or issue to officers and/or employees of the Company and/or any of its
subsidiaries and/or any other eligible participant pursuant to the scheme of Shares or
rights to acquire Shares, or (iii) any scrip dividend scheme or similar arrangement
providing for the allotment of Shares in lieu of the whole or part of a dividend on
Shares in accordance with the bye-laws of the Company, the total nominal amount of
additional Shares to be issued, allotted, dealt with or agreed conditionally or
unconditionally to be issued, allotted or dealt with shall not exceed the aggregate of:

(A) 20% of the total nominal amount of the share capital of the Company in issue
on the date of passing of this resolution; and

(B) an amount representing the aggregate nominal value of Shares repurchased by
the Company pursuant to the repurchase mandate granted pursuant to the
ordinary resolution no. (B) passed by the shareholders of the Company at the
annual general meeting of the Company held on 21 June 2002, provided that
such value shall not exceed 10% of the aggregate nominal value of the share
capital of the Company in issue on 21 June 2002, and

the said approval shall be limited accordingly; and
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(b)  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 revocation or variation of the authority given under this resolution by
ordinary resolution passed by the Company’s shareholders in general meetings;
and

(iii) 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
laws to be held.”

By Order of the Board
Yuen Wai Kuen
Company Secretary

Hong Kong, 8 January 2003

Nores:

A member of the Company, who is the holder of two or more shares of the Company is entitled to attend and vote
at the above-mentioned special general meeting may appoint more than one proxy to represent him and vote on
his behalf. A proxy need not be a member of the Company. If more than one proxy is so appointed, the appointment
shall specify the number of shares in respect of which each such proxy is so appointed.

The instrument appointing a proxy and the power of attorney or other authority (if any) under which it is signed,
or a certified copy of such power or authority, must be lodged at the Company’s Share Registrar in Hong Kong,
Tengfs Limited, at 4th Floor, Hutchison House, 10 Harcourt Road, Central, Hong Kong on or before 12 January
2003 ior at G/F., Bank of East Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Kong from 13
January 2003 but in any event not less than 48 hours before the time fixed for holding of the said meeting or any
adjournment thereof.
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