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FIRST

PACIFIC

FIRST PACIFIC COMPANY LlMITED&ﬁ‘ N

(Incorporated in Bermuda with limited liability)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE 18 HEREBY GIVEN thet the Annsal Genera) Meeting of First Pacific
Compuny Limited (the "Compuny™) will be held at The Olancester Reom, 2nd
Floor, Masdarin Orlental, S Connaught flesd, Central, Hong Kong AR o

anday, 24th May, 2004 #t 3:00 p.m. far the following purpotes:

* Mo receive and tdopt the Avdited Accounts and the Repares of the
Dirsetors 104 Audltors for the yaar ended 3131 Decemmber, 2003,

To re-appomt Ernst & Young ts Auditors of the Company and ta authorizs
the Board of Directary of the Company to Mx thels remuneralion,

Ab ordinary bustaess, to consider and, If thowght Nt, pans the follawing
#s Specia Reolutionst

“TIAT Mr. Robort Charles Nichalson bs and heteby 4» appainied
exacreive direstor of thy Compare”

TRAT ifin Breeilancy Alben Foie] Rosaria be ind borsby s appolmind
25 a ngn-execative dirceior of the Company.”

“THAT Mr. Renny 3, umm n  ane bercby ta eppointed ax @ nen-
xacutive dlracior of ths Com;

As wpecint baalnces, 1o sonsldey and, TF thought fit, pan fha following
268 Spacis! Rasolaion:

"THAT Mp, Graham Lelgh Pickiss be and hu:by |l appolntad ag an
Independent nom-eneentive diractor of the Comp

To fix the direstors” rsmunerstion pursuant to the Complny'l Bye-laws

As spssinl warinets i eonrldet and. I hosaht . pres he faflowing
11 a0 Ordinary Resslato

“THAT the board af diroctors of tbe Company be snd hereby is
uhrised o sppol i additional 817 eatars to Gl vacancies on the hasrd,
bt 5 (et shall not 19 say ohic sxcred the muximum sursber
of dhrettors lpl:l"ld in tha Compuny's Bye-laws from time to Iime.”

As apectal bustosas, to consider and, f insught ML, pass wits or witheut
modification (he folloving et an Crdinery Raoluti

"TBAT:

(& «objoct to paragiaph (€} bolow, the eseralge by tha direstors of
iz Compeny during tne Relevant Feriod of atl the powers af tha
16 allot, Istue 3nd dex with addiliona] mazes (s th
Company a7 19 Mmaks or grant offers, ayreaments and aptians
(including bonds, watrants and dobesturca comvertibl inta Fhascs
of the Company) which would or might require the axercize of*
n gowst ba and boreby b spproved gensrally and
noonditonally:

%) the approval in paragraph (x) ebave thall muthoriso the directors
of the Company during the Relevant Pesiod to make or grant
offers, agreements sad optlom umm & bonds, warrants and
debentures convertibla into sheres ompany) which would
ot might requice e easrcina‘al Jeci power i the snd of the
Retevant Porlod:

(e} the aggregare nomina) smonat of thars caginl sllortsd or 1grecd
conditionalty or uacoeditianally 0 be allotied (whether parsvant
te en optian or othermise). by the direclors of m. Compsny
pRrraant ta the appioval In’p n.u,n (a) bove, otrerwha than
puesuant o (1} a Rlghta Irsns, i) the tearaive of gkt of
mhur{pllqn or conversion ynder the terms of sy warmanty issued
by the Company b any secuzilies which are convertible fnto shares
of the.Company, (1) the. exercise of options pranied under say

share option schrme adoptad by the Company, or (iv) any
Alvidend of timilar srrangoment providing for the ellgtment of
ahares In tow of the whgit g part of v dividend on shaees of the
Company In accordanea wIth the Bye-1ae of tha Company, saall
ot excend twenty (201 per cant of INe sgaregais ominal amount
L? of thy shate capltal of the Company in lison as at the date of this
+7 " Renstution, end the taid spproval shall be limited aecordinply:
and . .

(@ for the surpoxes of this Resalntion:

“Relevant Pertod” means the pecfod from the passing of this
Rrsoiaon und whichever (s the stclest of.

L iy the axplration af the pertad within which the next Aneu
Genernt Mostlog of the Company I3 resulted slther by
law or by the Campany’s Bye-lawa 1o be held: and

Gl e Zate vpon which the authority 16t ot In this Rovolution
1o revoked or v-rlld by way of erdinury resolatian in
gonwral mintin

“RIghts Tesus™ mesna an offer of shares open for o parlod fized
by the dirsctors of the Comp: af thares'on the
replster o 2 fxed reecrd data in Droportion o Ihelr then hakdinge:
of sharss (subjact to such sxslusions or othar asrangements av
the directary of the Company may deem nassisary or vxpdient
in relstlen fo fractionk! eatitiementa ‘or harlng Togard 10 any
restrictions ot obligatians ander the laws of, or (ke requirements
o any recogisad regulutory bogy er sny alock exchange i any
teritory outelde Honp Kang)

A3 spaciat balncas, to somsids 454, I Shaught i, prss with ar withast
modiflcation the following wr an nary Resolu

~TAAT: :

(4} subjeet to parigraph (5) batew, the oacrcise by the divectons of
5 Company diing ihe Relevant Poriod of ul e powers of e
Company 16 regarchase fxtuad shares in (ha
Comany oo Tre Swoch Exehange of Hont Kong Limired Ghe
“"Stack Exchangs™) or any other stock axchange an which the
Shates may be listed: and whith 1o recagnlsed for this purpore
by the Securittes and Pateres Commirtion-of Hang Kong und the
Sioek Exchunge, In scsocdance with afl applicable lws, including
the Hong Kong Code on ‘Share Repurchases asd the Rales
Govorning the Listing o Securitien on t4s Stock Bachangy (the
“Listing Rdes"), be and hareby 1y approved genesally and
unconéltlonaily;
(BF, s sggregata nominal amoand of snare capiial which may be
m.nu or arevd conditionaily or snconditionally ta bo
cd by the Slzectors of tse Company purivant to the
.p,mn In paraptaph (a} 1§t
cent of e e nomy i amount of th thare capitnl af the
Comysmy In Intne 1 4 i dte of s Resclclon. and the nsid
approval e e accordingly: a

(1% for thé prirposen of chix Rexsintion:
(Rafevant Pertod” means the peried fram the parting of s

Resolution ustis whichever ia the carlie:

' the concluston ef the pest Annual Genaral Mesting of tha
Comy

() the cxplratlon af the period within which the next Anaual
Generad Meeding of the Company 11 required eltber by
law ox by the Compeny's Bye-laws to be hald; 1ad

(il the date upon which the suthority set out in this Resalution
1s revoked or varted by way of ordiaary retolution in
genersl meeting.”

Ab ipecial hostnass, 1o cantider and, (7 thonght fit, pass the folowing
b8 14 Ordloary Resolurion:

“THAT condiflonsl xpow(ha passing of Drdinary Resolutions numbered
7 and § a3 £t out in the Notice convening thls meatiag, the aggregats
rominal smouat of ths mamwr of thies I the ceplatof ths Compiny
that ihal] have been Tuputehnscd by the Company aftar fhe daln harso!
pursuant 10 and {n accordancs with the 13id Ordinary Retotatlon § thall
e 3dded 1o the EEgrogare maminal amouat of share capital thet may be
atioited and istved or agreed sondionnily or uncanditlonaily 1o b
atiotted and Lsaned by the direstors of the Company pursuant ta the
ganeral mandate to wlict and lsrse shares granted 10 the directon of the
Company by the sald Ordinary Resolutlon 7.”

At 1pecial busitess, to conuider and, If thought fit, pass with er without
modificailen the Pedlowing #1 2 Spuciab Reaolurlon:

“THAT the Bye-ln
(AY " Ny deloting the sxlsting Bye-faw 117 paragraph (B) In [t eatlrsty
substitating therefac e following new n,m“ 0
paragragh (B

1 of the Compiny be amendzd at fatiawe:

“L17(B) Na persen, otber hen & reticing Director shall. unlaes
recommanded by ihg Directors for etection. be ellgibte fne eloctios

10 ths office of Diractor at any general maating, unfoss noties |a
writtng af the intention (0 propose that petses fe N
Directar and natica [n weiting by thet peraon of his williegase
1o bo clecied thatl have beon given fo the Compaty In sich eus
durlwg tha pertod commencing on (ha day after dospatch of the
natice of genoral meeting at which clections to the offica of
Diractor ate to be consldrrsd end snding on ibe day that falls
before the date of the genersl masting (both daye

(B) By 1dding the following naw Bye-law 834 aftet the exigting
Bynisw

“X2A Where ary sharaholder is, under the Llsting Robes, requirad
o abatin from wling o 127 gartcaly rerslalon of resitcted
to vatlng only for or anly a » particatar resolution, ans.
vates catt by ‘or on behalf of eeh tharshorder in conamvention
of waeh requimment ar restriction ehall ot be counted.

) he coociurion of the next Anusl Ganersl Masting w“hﬁ *
Coamy
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() Ry gefeting Bys-law 108 paragraphs {AX(IE) ané Q1) I thesr
eiirory and guselluing thepefor the foiowing new Bys-law 108
paragraph (A1) and that Byc-law 10A(A)(iv) wnd Bye-hw 108
(A)v) be renumbered 13 Bya-law (OB(AY(III) an¢ Bye-taw 108
(AXiv) reapectively:

“L08(A)H) Save n3 ofhervise providad by tha bye-tews, 1 Dirsctor
shall not vote (nor bo cousted In (e quorom) on any resolution
of the Doard In reipest of any coatrast, arrangament sr proposs!
in which he or any of hls wsvoctates fs matsriafly intereated, but
(hix proMMstan et} nus apply 10 any of tha fallowing matters
nemely:n
{a)  snyeonuaci of amangement or the giving o sach Dirsctor
ot aay of his miecelatas of any securlty or tademnicy 15
reapaet of money Jeat by hm or them ar obliatlons
incerred ot undertaken by Xm ar thém fos the banefit of
s Company and any of Its rabldtarics:

(%) auy contrait or awangement for th glving by the Company
of any secutity ar indamnlty 1o @ third party In eaepet of
a debt ar obligation of the Company or any of ts
Tutatdlates for which the Diresior o any of hls asvociates
s hlimaed or themsoives aaramed sesporsivifity In whale
or i pat and whether alone or folnily under o guaraniee
or Indemnity bt by the pving of sscurity:

(e any contract ar'arrangemeat by » Dirsctor ar any of Riy
ataseinier (o subserlbe for shiey, debentaras of othar
ecaurtstes of the Company Isond of to be lesusd puraaant
€0 ny offee ar [nvitatlon o membera ar dsbenturs holdars
of the Campany or any class thereaf, and which does not
provid in respact of any Dirsators or zny of hix assoelat
11 ruch any privilege or advantage not aceordod fo any
other membara or debentute holders af the Company o

any olast thareof or t0 the pubilo or sy tectlons

(d)  any contract or amangement concerning wn offer of Ihs
sharss or debentures or other yecurities of of by the
Compiny or any ather company which the Company mey
promote ot be Interesccd In for r\lbxcr!pllon or purchase
whers the Dirsetor or 1oy o oclates is or i8 10 be
Intereated us a participant ln ke taderwrling or sub.
ungerwricing of the offes: i

() sny sontracs or acrangement ks which the Direcrar or any
of blz associster Is interoxied in the same manber a3 othat
Noldern of shates ot debentares or olher sarurliles of the
Company by virtue only of his ar thelr Interest in thores
of dehentures or other aecaritloa of the Cempany;

(©  any sontract, arrangement or preposal comsernlng any
company tn which the Dircctor av any of bis xaotiater Iy
Lnterested only, whether directly or indirsctiy, es o officar
ar exscut] \v of sharsbolder or {n which the Direstor or
any of it sussciats s beseflialy inoretiad i shars of
thee csmplny‘ pmvldld that he, togel with any of hix

ot bemaficlally int unn in § percent or
more of te lquh) shace capitat of rach company (wWhethar
s interast Iy derlvad trough any third compray) or of
the voting rights avatlable to mamberd of Fuch compeny:

(§)  any proporsl or arrangement concerning tho benafht of
employees of the Company of le subatdiaries Including
the sdoptlon, medification or operation of ¢ penston fund
or retirament, death or dirakillty benwfita schame which
r!.llul 10 directars (and thair ln:lt)ltel) n:d !W\l‘la}ecl

mpany of of any of the d does ot

vmvm o rerpeet of any Dieweter ot any grrbighori

ho may he omploysss af the Company as such any

privilege or advaniage aol svcorded (@ the cmployeed ta
which such sohama ar end ratates;,and

(M any proposal of mrangement concerning the wdopilon,
modification or operaifan of any sbare ychame involving
ihe it o grant o gpions vit hare o ober ecurien
by ey 13, ot for tha bensflt of the cmployaer of

e ey of o rebsidarien. under which

1ha Director ot pry of his associaies who iy be e
of the Company ar any of the Company” xmmmr(u mvy
beneflt.”

Dy By adding the,[Ehowingsaw u:v\muep. 15 Byecta 1immedistely

et sxinly-defaiion of “sumentrizad fintachs atsiemant's
~associate” inirelation o iny Dlrecior, shell mesn:-

(0] his 1pouse;

ainy my :MM 2t nvewhna .uuml ar sdopted, under the aze

t of his npausa {tagether
wllh (l) sbove, tha flmlly !nulnu %

(i) the trustaes, acting n \Relr capucliy ua pueh Urusteey, of

any ust of which he, or any of his family interaats Iy @
bensficiary or. in the eane of & diseretionary trust. ls (10

his koawledgs) 8 iseredonary ohjset, and any compan
(“irusree-controlled cumpany”) in the wguity eapita of
which the rustees, acting i their enpacity s such wrastees,
ara direcily ot indirectly Intarssted a0 11 10 -ur:ln or
:ununl the exercise af 30 per cent (or ruch o imount
from time 10 time be specifiad tn I||l Tlhuun

Code a1 bulng the fevel fon \egguring 4 mandaiory gemersl

offar) or mare of the votlng pawer a1 gentral m.m“- or
to contre} the composition of 1+ majorily of the bord of
dlraciors nd any ather eompeny which iy L |llbﬁdhry
Ctogether, the “trustes Interosts™;

() hotding sompuny of a trantsa-somtrofied sompEny of &
subidiary of any sueh hoiding company: snS

) any company in the cqatey caphal of which n W femily
{rcereste, any of the trustees referred to n (ili) abovs.
acting in thelr c.muy a such trustees. and/or any trustes
Antecests taksn together ars dimvcrty-ar mnmw interesizd
0 a1 Lo sxereian o ¢ weraen of 30rper aumt for
tuch other améunt As mey from time fo i e rpucifiod
16 the Takeavers Code 19 being the Igvel forriggering @
mantatory general offes) or mara of b voling power ot
sensal mectlagh, of 1o contrel thé compaltion of 4
Teafority of the baard of diractms 5y sther eompany

which I3 s subridiary or hold\nl company or 1 fellow
v .

. substélery of any such holeing co

e

“Listing Rlss” shult mean (he Bulor Governing the

Lisiing of Securltlas on the Hong Kong Stock Bachange”
(B) By deleiing the following tsaicnce from the fonrth,. fifth and
sixth linan of Bye-law T2{A).

“An annusl getors} meeting ot 4 apeclal gosral meating f which
any resstutton for the appolntment or removai of n Diescror 1t fo
be canstiered chall be callad by forty five day’ notice fo wrlting
o the lsar

As apactal businss, 10 considar and, If chought 11, pass with or withaet
modificwtion tho faflowing #» an Ordinary Resolution:
“THAT the ehare option seheme of the Company sdopied by » sciution
of tha sharehalders of the Company In general meeting pureed on 24th
May, 1999 be and ts herehy terminaisd nith lmmedlate sffeat Fa that Ao
tarther options shell be grantad under tha schoms heraaflar.
1o conxider and, IF thoughi fiL. pass with or without
modifinetion the foliawing a4 an Orélnaty Rasolution:
“THAT the new shiré eption acherms of the Company, the ferme of

which are contatned In the doecumént produced to (ha mosting marked
“A" and inttitlled by the chaicraan of the mactiag for the purpae of
identification. be and It heveby approved and wdopted us fha new share
spilon schame of the Campany ind the Direciors of the Company be
wnd are authorlzed 1o grant nptiond 1o subseribe for shares thereunder,
allot and lhsus shezes punuln\ to the exerelsa of any options which may
b granted undar the share option tcheme, and excrciss and perform the
rights, powers and obligaliont of the Compaay thereunder and do 211

h thingy xnd take all such actions a3 the Directors of the Company
may canslder (0 bo nacausery or dusirable In eansuction with the
foregoing,
To transact any other acdinary business af the Company.

By Order of the Board
73t Pactfe Company Limited

Neney LM, L0
Company Secretary

omg Kong, 29¢h Mareh, 3004
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