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Ladies and Gentlemen:

JUN 0 1 2004 | /> SEC FILE NO. 82-34697

Re: 6"ut'oﬁéGroup Holdings Limited {P@Q@CESSEQ

Information Fumlshéd Pursuant to Rule 12g3-2(b) N 15 200k
under the Securities Exchange Act

N
e
On behalf of Artel Solutions Group Holdings Limited (the "Company"), S.E.C. File
No. 82-4217, the enclosed copies of documents are submitted to you in order to maintain

the Company's exemption from Section 12(g) of the Securities Exchange Act of 1934 (the
"Act") pursuant to Rule 12g3-2(b) under the Act:

(1)  The Company's circular regarding proposed re-election of directors general
mandates to repurchase shares and to issue new shares and proposed
amendments to the articles of association, dated April 30, 2004;
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(2)  The Company’s annual report 2003, dated April 30, 2004;

(3)  The Company’s proxy form for the annual general meeting on May 31,
2004;

(4)  The Company’s announcement regarding notice of annual general meeting,
dated April 30, 2004, published (in English language) in The Standard and
published (in Chinese language) in Hong Kong Economic Times, both on
April 30, 2004; and

(5) The Company’s announcement regarding 2003 annual results, dated April
26, 2004, published (in English language) in The Standard and published (in
Chinese language) in Hong Kong Economic Times, both on April 27, 2004.

The parts of the enclosed documents that are in Chinese substantially restate the
information appearing elsewhere in English.

We would appreciate your acknowledging receipt of the foregoing by stamping and
returning the enclosed copy of this letter. A self-addressed, stamped envelope is enclosed
for your convenience.

Very truly yours,
Simon Luk
Enc.
c.c. Artel Solutions Group Holdings Ltd.
H:\DIai\ADR\39663\0001\02SEC.doc
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should
consult your licensed securities dealer, bank manager, solicitor, professional accountant or other
professional adviser.

If you have sold or transferred all your shares in Artel Solutions Group Holdings Limited, you
should at once hand this circular with the accompanying form of proxy to the purchaser(s) or
transferee(s) or to the bank, licensed securities dealer or other agent through whom the sale was
effected for transmission to the purchaser(s) or transferee(s).

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.

Artel Group
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ARTEL SOLUTIONS GROUP HOLDINGS LIMITED
ZEEEEZERAERQA"

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 0931)

PROPOSED RE-ELECTION OF DIRECTORS
GENERAL MANDATES TO REPURCHASE SHARES
AND TO ISSUE NEW SHARES
AND
PROPOSED AMENDMENTS TO THE
ARTICLES OF ASSOCIATION

A notice convening an annual general meeting of Arte! Solutions Group Holdings Limited to be
held at Room 315, HITEC, 1 Trademart Drive, Kowloon Bay, Hong Kong, on Monday, 31 May
2004 at 10:00 a.m. is set out on pages 53 to 60 of the 2003 Annual Report of Artel Solutions Group
Holdings Limited despatched together with this circular.

Whether or not you are able to attend the meeting, you are requested to complete the 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 at Ground Floor, Bank of East Asia Harbour
View Centre, 56 Gloucester Road, Wanchai, Hong Kong as soon as possible but in any event not
less than 48 hours before the time appointed for the holding of the meeting or any adjournment
thereof. Completion and return of the form of proxy will not preclude shareholders from attending
and voting in person at the meeting or any adjourned meeting if they so wish.

*  for identification purposes only . 30 April 2004
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RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the purpose
of giving information with regard to the Company. The Directors collectively and individually
accept full responsibility for the accuracy of the information contained in this circular and confirm,
having made all reasonable enquiries, that to the best of their knowledge and belief there are no -
other facts the omission of which would make any statement herein misleading.
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DEFINITIONS

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

the following meanings:

“Annual General Meeting”

“Articles”

“Associates”

“Board”

“Companies Law”

“Company”

“Controlling Shareholders”

“Directors”

“Issne Mandate”

“Latest Practicable Date”

“Listing Rules”

*  for identification purposes only

the annual general meeting of the Company to be held at
Room 315, HITEC, 1 Trademart Drive, Kowloon Bay, Hong
Kong on Monday, 31 May 2004 at 10:00 a.m.;

the articles of association of the Company;
has the meaning ascribed thereto in the Listing Rules;
the board of Directors;

The Companies Law, Cap 22 (Law 3 of 1961, as consolidated
and revised) of the Cayman Islands;

Artel Solutions Group Holdings LimitedZ: i 4 B iZ Bt A&
RAR, an exempted company incorporated in the Cayman
Islands with limited liability, the Shares of which are listed
on the Stock Exchange;

has the meaning ascribed thereto in the Listing Rules;
the directors of the Company;

the general and unconditional mandate to be granted to the
Directors at the Annual General Meeting to exercise all the
power to allot, issue and otherwise deal with new shares in
the Company not exceeding 20% of the aggregate nominal
amount of the share capital of the Company in issue as at
the date of the passing of the resolution approving such
mandate;

27 April 2004, the latest practicable date prior to the printing
of this circular for ascertaining certain information containing
herein;

The Rules Governing the Listing of Securities on the Stock
Exchange;



DEFINITIONS

“Repurchase Mandate”

uspos’

“Share(s)”

“Shareholder(s)”

“Stock Exchange”

“Substantial Shareholders”

“Takeovers Code”

“HK$”

“US$”

the general and unconditional mandate to be granted to the
Directors at the Annual General Meeting to repurchase shares
of the Company on the Stock Exchange up to 10% of the

aggregate nominal amount of the share capital of the

- Company in issue as at the date of the passing of the

resolution approving such mandate;

Securities and Futures Ordinance (Chapter 571 of the Laws
of Hong Kong);

ordinary share(s) of HK$0.01 each in the capital of the
Company;

holder(s) of Shares;

The Stock Exchange of Hong Kong Limited;

has the meaning ascribed thereto in the Listing Rules;
Hong Kong Code on Takeovers and Mergers;

Hong Kong dollars; and

United States dollars.



LETTER FROM THE BOARD

Artel Group
% B R H
ARTEL SOLUTIONS GROUP HOLDINGS LIMITED
ZBEEBEERBRAAE

(Incorporated in the Cayman Islands with limited liability)

Executive Directors: Registered office:

Mr. Yu Pen Hung (Chairman) Century Yard

Mr. Yu Chi Ming, Frederick Cricket Square

Ms. Yen Chung Chuan Hutchins Drive
P.O. Box 2681 GT

Independent Non-executive Directors: George Town

Dr. Liu James Juh Grand Cayman

Ms. Hu Gin Ing British West Indies

Head office and principal place
of business in Hong Kong: ‘

Unit 1299, HITEC

1 Trademart Drive

Kowloon Bay

Hong Kong

30 April 2004

To all Shareholders

Dear Sirs, .
'PROPOSED RE-ELECTION OF DIRECTORS
GENERAL MANDATES TO REPURCHASE SHARES
: AND TO ISSUE NEW SHARES
AND
' PROPOSED AMENDMENTS TO THE
ARTICLES OF ASSOCIATION
q INTRODUCTION

The purpose of this circular is to provide you with information on matters to be dealt with at
the Annual General Meeting. They are: (i) the re-election of Directors; (ii) the grant of Issue
: Mandate and the Repurchase Mandate; and (iii) the proposed amendments to the Articles.

* for identification purposes only
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LETTER FROM THE BOARD

PROPOSED RE-ELECTION OF DIRECTORS

According to Article 87(1) of the Articles, at each annual general meeting one-third of the
Directors for the time being, or if their number is not a multiple of three, then the number nearest to
but not greater than one-third, shall retire from office by rotation save any Director holding office
as Chairman and/or the managing Director. It is further provided in Article 87(2) that the Directors
to retire in every year shall be those who have been longest in office since their last election but as
between persons who became Directors on the same day shall (unless they otherwise agree between

themselves) be determined by lot. The retiring Directors shall be eligible for re-election.

It is further provided in Article 86(2) that the Board has power from time to time to appoint
any person as a Director either to fill a casual vacancy or as an addition to the Board. Any Director
so appointed shall hold office only until the next following annual general meeting of the Company
and shall then be eligible for re-election.

Accordingly, pursuant to Article 87(2), Mr. Yu Pen Hung, being Chairman is not subject to
the rotation requirement. Mr. Yen Chung Chuan who was appointed by the Board after the annual
general meeting in year 2003 will hold office until the Annual General Meeting and he will offer
himself for re-election at the Annual General Meeting. Mr. Yen Chung Chuan will not be taken into
account in determining the number of Directors who are to retire by rotation. The remaining
Director, Mr. Yu Chi Ming, Frederick will be subject to the rotation requirement under Article
87(2). Mr. Yu Chi Ming, Frederick will retire at the Annual General Meeting and he will offer
himself for re-election at the Annual General Meeting.

Relevant details, as at the Latest Practicable Date, of the Director proposed to be re-elected
at the Annual General Meeting are set out in Appendix II to this circular.

PROPOSED GRANT OF GENERAL MANDATES

At the annual general meeting of the Company held on 30 May 2003, ordinary resolutions
were passed to, among other things, grant the general mandates to the Directors (i) to repurchase
Shares, the aggregate nominal amount of which does not exceed 10% of the aggregate nominal
amount of the issued share capital of the Company on 30 May 2003; and (ii) to allot, issue and
otherwise deal with Shares not exceeding 20% of the aggregate nominal amount of the issued share
capital of the Company on 30 May 2003 and the nominal amount (up to a maximum of 10% of the
aggregate nominal amount of the Company’s issued share capital pursuant to the mandate granted
under (i) above) of any Shares repurchased by the Company.

These general mandates will lapse at the conclusion of the Annual General Meeting.
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The Repurchase Mandate

At the Annual General Meeting, an ordinary resolution will be proposed in respect of the
granting to the Directors the Repurchase Mandate, in the terms set out in the notice of Annual
General Meeting, to exercise the powers of the Company to repurchase its own securities on the
Stock Exchange at any time during the period ended on the earliest of (i) the conclusion of the next
annual general meeting of the Company, (ii) the date upon which such authority is revoked or
varied at a general meeting of the Shareholders and (iii) the date by which the next annuval general
meeting of the Company is required to be held by applicable laws or the Articles. The aggregate
nominal amount of Shares to be purchased pursuant to the Repurchase Mandate shall not exceed
10% of the aggregate nominal amount of the share capital of the Company in issue as at the date of
passing the relevant resolution.

An explanatory statement to provide relevant information in respect of the Repurchase Mandate
is set out in the Appendix I to this circular. T

The Issue Mandate

At the Annual General Meeting, ordinary resolutions will also be proposed to renew the
general mandate granted to the Directors to allot, issue and deal with Shares not exceeding 20% of
the aggregate nominal amount of the issued share capital of the Company as at the date of passing
the relevant resolution, and adding to such general mandate so granted to the Directors any Shares
representing the aggregate nominal amount of the Shares repurchased by the Company after the
granting of the Repurchase Mandate.

AMENDMENTS TO THE ARTICLES OF ASSOCIATION OF THE COMPANY

On 30 January 2004, the Stock Exchange has announced certain amendments to the L.isting
Rules which came into effect on 31 March 2004. Amongst the amendments are requirements that
the constitutions of all listed issuers must conform with the following:

(a)  the minimum seven-day period for lodgment by shareholders of the notice to nominate
a director shall commence no earlier than the day after the despatch of the notice of
the meeting appointed for such election and end no later than seven days before the
date of such meeting;

(b)  directors shall abstain from voting at the board meeting on any matter in which he or
any of his Associates has a material interest and are not to be counted towards the

quorum of the relevant board meeting; and



LETTER FROM THE BOARD

(c¢)  where any shareholder is, under the Listing Rules, required to abstain from voting on
any particular resolution or restriction to voting only for or only against any particular
resolution, any votes cast by or on behalf of such shareholder in contravention of such
requirement or restriction shall not be counted.

As such, the Board proposes that amendments be made to the Articles to comply with the
revised Listing Rules.

In addition, with the repeal of the Securities and Futures (Clearing Houses) Ordinance (Chapter
420, Laws of Hong Kong) and the coming into effect of the SFO on 1 April 2003, the Board also
proposes to amend the definition of “clearing house” in the Articles.

The proposed amendments to the Articles are subject to the approval of the Shareholders by
way of special resolution to be proposed at the Annual General Meeting. Shareholders should refer
to the special resolution as set out in the notice of the Annual General Meeting on pages 53 to 60 of
the 2003 Annual Report of the Company for details of the proposed amendments to the Articles.

ANNUAL GENERAL MEETING AND PROXY ARRANGEMENT

A notice convening the Annual General Meeting to be held at Room 315, HITEC, 1 Trademart
Drive, Kowloon Bay, Hong Kong on Monday, 31 May 2004 at 10:00 a.m. or any adjournment
thereof is set out on pages 53 to 60 of the 2003 Annual Report of the Company despatched together
with this circular. A form of proxy for use at the Annual General Meeting is therein enclosed such
form of proxy is also published on the website of the Stock Exchange (www.hkex.com.hk). Whether
or not the Shareholders intend to be present at the Annual General Meeting, they are requested to
complete the form of proxy and return it to the Company’s branch share registrar in Hong Kong,
Standard Registrars Limited at Ground Floor, Bank of East Asia Harbour View Centre, 56 Gloucester
Road, Wanchai, Hong Kong in accordance with the instructions printed thereon not less than 48
hours before the time fixed for holding of the Annual General Meeting or any adjourned meeting.
Completion and delivery of the form of proxy will not preclude Shareholders from attending, and

voting in person at the Annual General Meeting or any adjournment thereof if they so wish.

Pursuant to the Articles, resoluﬁons put to the vote of the Annual General Meeting shall be
decided on a show of hands unless (before or on the declaration of the result of the show of hands
or on the withdrawal of any other demand for a poll) a poll is demanded:

(a) by the chairman of such meeting; or
(b) Dby at least three Shareholders present in person or in the case of a Shareholder being a

corporation by its duly authorised representative or by proxy for the time being entitled
to vote at the meeting; or
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(¢) by a Shareholder or Shareholders present in person or in the case of a Shareholder
being a corporation by its duly authorised representative or by proxy and representing
not less than one-tenth of the total voting rights of all the Shareholders having the
right to vote at the meeting; or

(d) by a Shareholder or Shareholders present in person or in the case of a Shareholder
being a corporation by its duly authorised representative or by proxy and holding
Shares in the Company conferring a right to 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.

RECOMMENDATIONS

The Board considers that the proposed re-election of Directors, the granting of the Issue
Mandate and the Repurchase Mandate and the proposed amendments to the Articles are in the best
interests of the Company and the Shareholders as a whole, and therefore recommends the Shareholders
to vote in favour of all of the relevant resolutions to be proposed at the Annual General Meeting.

DOCUMENT AVAILABLE FOR INSPECTION

Copy of the Articles is available for inspection at the principal place of business of the
Company at Unit 1299, HITEC, 1 Trademart Drive, Kowloon Bay, Hong Kong during normal

business hours for a 14-day period immediately preceding the Annual General Meeting to be held
on Monday, 31 May 2004.

Yours faithfully,
For and on behalf of the board of directors of
Artel Solutions Group Holdings Limited
Yu Pen Hung

Chairman



APPENDIX I EXPLANATORY STATEMENT ON THE
REPURCHASE MANDATE

This Appendix serves as an explanatory statement, as required by the Listing Rules, to
provide information to you with regard to the Repurchase Mandate to be proposed at the Annual
General Meeting.

THE LISTING RULES

The Listing Rules contain provisions regulating the repurchase by companies whose primary
listings are on the Stock Exchange of their securities on the Stock Exchange, the following is a

summary of certain provisions of the Listing Rules relating to repurchase of securities:
SHAREHOLDER’S APPROVAL

The Listing Rules provide that all proposed repurchases of securities by a company with a
primary listing on the Stock Exchange must be approved in advance by an ordinary resolution of

shareholders, either by way of general mandate or by specific approval of a particular transaction.
SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
1,600,000,000 Shares.

Subject to the passing of the proposed resolution for the approval of the Repurchase Mandate
and on the basis that no Shares are issued or repurchased by the Company prior to the Annual
General Meeting, the Company will be allowed under the Repurchase Mandate to repurchase a
maximum of 160,000,000 Shares.

REASONS FOR REPURCHASES

The Directors believe that the Repurchase Mandate is in the best interests of the Company
and its shareholders. An exercise of the Repurchase Mandate may, depending on market conditions
and funding arrangements at the time, lead to an enhancement of the net asset per Share and/or
earnings per Share and will only be made when the Directors believe that a repurchase will benefit
the Company and its shareholders.

FUNDING OF REPURCHASES
Pursuant to the Repurchase Mandate, repurchase will be made out of the funds which are

legally available under the Cayman Islands law and the memorandum of association and Articles for
the purpose.



APPENDIX 1T EXPLANATORY STATEMENT ON THE
REPURCHASE MANDATE

An exercise of the Repurchase Mandate in full could have a material adverse impact on the
working capital and gearing position of the Company compared with that as at 31 December 2003,
being the date of its latest audited consolidated accounts. The Directors do not, however, intend to
make any repurchase in circumstances that would have a material adverse impact on the working
capital or gearing position of the Company.

GENERAL

None of the Directors or, to the best of their knowledge having made all reasonable enquiries,
their Associates, have any present intention to sell to the Company or its subsidiaries any of the

Shares if the Repurchase Mandate is approved at the Annual General Meeting and exercised.

The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will exercise the powers of the Company to make repurchases pursuant to the
Repurchase Mandate in accordance with the Listing Rules and applicable laws of the Cayman
Islands. '

If a shareholder’s proportionate interest in the voting rights of the Company increases on the
Company exercising its powers to repurchase securities pursuant to the Repurchase Mandate, such
increase will be treated as an acquisition for the purposes of Rule 32 of the Takeovers Code. As a
result, a shareholder or group of shareholders acting in concert could obtain or consolidate control
of the Company and become obliged to make a mandatory offer in accordance with Rules 26 and 32
of the Takeovers Code.

As at the Latest Practicable Date, to the best of the knowledge and belief of the Directors,
Mr. Yu Pen Hung, through E-Career Investments Limited, was beneficially interested in 1,200,000,000
Shares, representing 75 per cent. of the existing issued Shares. Assuming that E-Career Investments
Limited will not dispose of or acquire any additional Shares, if the Repurchase Mandate were
exercised in full, the percentage shareholding of E-Career Investments Limited in the Company
would increase to approximately 83 per cent. of the then issued Shares. Such increase would reduce
the issued share capital in public hands to less than 25 per cent.. The Directors do not have present
intention to exercise the Repurchase Mandate to the extent that the number of Shares held by the
public would be reduced to less than 25 per cent. of the Shares then in issue.

On the basis of the current shareholding of E-Career Investments Limited, an exercise of the

Repurchase Mandate in full will not result in it becoming obliged to make a mandatory offer under
Rule 26 of the Takeovers Code.

~10 -



APPENDIX I EXPLANATORY STATEMENT ON THE
REPURCHASE MANDATE

No connected person (as defined in the Listing Rules), including a Director, chief executive
or Substantial Shareholder of the Company or its subsidiaries or an Associate of any of them has
notified the Company that he has a present intention to sell Shares to the Company, or has undertaken
not to do so, if the Repurchase Mandate is approved by the Shareholders.

SHARE PRICES

The highest and lowest prices at which the Shares were traded on the Stock Exchange during
each of the previous twelve months preceding the Latest Practicable Date were as follows:

Highest Lowest
HK$ HK$

2003
April 70570 0.195
May 0.390 0.235
June 0.430 0.335
July - 0.600 0.350
August 0.510 0.430
September 0.560 0.385
October 0.540 0.365
November 0.520 0.455
December 0.485 0.415

2004
January 0.465 0.425
February ‘ 0.460 0.395
March 0.430 0.315

SHARES REPURCHASE MADE BY THE COMPANY

The Company has not purchased any Shares, whether on the Stock Exchange or otherwise, in
the six months preceding the date of this circular.

- 11 -



APPENDIX 1I RELEVANT DETAILS OF DIRECTORS PROPOSED TO BE
RE-ELECTED AT THE ANNUAL GENERAL MEETING

Relevant details of the Directors proposed to be re-elected at the Annual General Meeting are
as follows:—

(1)  Mr. Yu Chi Ming, Frederick, aged 47, is the chief operating officer of the Group who
is mainly responsible for supervising the e-enabling solutions integration projects,
establishing strategic alliances, operation and investors relationship for the Group.
Mr. Yu holds a bachelor. degree in business administration from the Chinese University
of Hong Kong and has over 13 years of corporate banking experience and held senior
positions in various international banks in Hong Kong. After leaving the banking field,
Mr. Yu served as the general manager of a system integration company and a major
distributor of international branded networking products in the PRC for 4 years. Mr. Yu
joined the Group in August 2000. Other than the relationship arising from his being an
executive Director, Mr. Yu does not have any relationship with any Directors, senior
management or Substantial or Controlling Shareholders of the Company.

As at the Latest Practicable Date, Mr. Yu did not have any relevant interests or short
positions in the shares or debentures of the Company within the meaning of Part XV
of the SFO.

Mr. Yu had entered into a service agreement with the Company under which he is to
act as executive Director for an initial term of two years commencing from 1 September
2001 and shall continue thereafter until terminated by either party giving to the other
not less than three calendar months’ notice in writing. Mr. Yu is entitled to an annual
salary of US$163,800 during the term of the service agreement. Mr. Yu may also
entitled to a management bonus provided that the aggregate amount of the bonuses
payable to all the executive Directors for any financial year of the Company may not
exceed 5% of the aundited consolidated or combined net profit of the Group after
taxation, minority interests and payment of such bonuses but excluding extraordinary
items in respect of that financial year of the Group. (His emoluments are determined
by the Board with reference to the Group’s performance and profitability, as well as

remuneration benchmark in the industry and the prevailing market conditions.)

(2)  Mr. Yen Chung Chuan, aged 47, is an executive Director of the Company. Mr. Yen is
responsible for the corporate development and administration of the Group. Mr. Yen
holds a bachelor degree in accounting from the Tung Hai University of Taiwan. Mr. Yen
has over 18 years of experience in accounting, finance and corporate management. He
worked as a senior executive in a number of technology and manufacturing companies
in Taiwan. Mr. Yen joined the Group in February 2003. Other than the relationship

arising from his being an executive Director, Mr. Yen does not have any relationship

with any Directors, senior management or Substantial or Controlling Shareholders of
the Company.

-12 -




APPENDIX I RELEVANT DETAILS OF DIRECTORS PROPOSED TO BE
RE-ELECTED AT THE ANNUAL GENERAL MEETING

As at the Latest Practicable Date, Mr. Yen was granted a share option to subscribe for
2,080,000 Shares at HK$0.381 per Share exercisable during the period from 10 October
2003 to 28 August 2011. Save as disclosed, Mr. Yen did not have any relevant interests
or short positions in the shares or debentures of the Company within the meaning of
Part XV of the SFO.

Mr. Yen does not enter into any service agreement with the Company to act as executive
Director. (His emoluments are determined by the Board with reference to the Group’s
performance and profitability, as well as remuneration benchmark in the industry and
the prevailing market conditions.)

— 13-
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ARTEL SOLUTIONS GROUP HOLDINGS LIMITED
R EBIERERAQT
(Incorporated in the Cayman Islands with limited liability)

PROXY FORM

Form of proxy for use by shareholders at the annual genera] meeting to be convened at Room 315, HITEC 1 Trademart Dnve,
Kowloon Bay, Hong Kong on 31 May 2004 at 10:00 a.m..

1/We (note a)
of
being the holder(s) of (note b)
shares of HK$0.01 each of Artel Solutions Group Holdings Limited (the “Company™), hereby appoint the Chairman of the Meeting,
or of
to act as my/our proxy (note c) at the Annual General Meeting of the Company to be held at Room 315, HITEC, 1 Trademart Drive,
Kowloon Bay, Hong Kong, on 31 May 2004 at 10:00 a.m. and at any adjournment thereof-and to vote on my/our behalf as directed
below.

Please make a mark in the appropriate boxes to indicate how you wish your vote(s) to be cast on a poll (note d).

FOR AGAINST
1 | To receive and consider the audited consolidated financial statements and reports of
the directors and auditors of the Company for the year ended 31 December 2003.
2 (a) To re-elect Mr. Yen Chung Chuan and Mr. Yu Chi Ming, Frederick as directors.
{(b) To authorise the board of directors to fix the directors’ remuneration.
3 | To re-appoint the Company’s auditors and authorise the board of directors to fix their
remuneration
4 | To grant a general mandate to the directors to issue, allot and otherwise deal with
Company’s shares
5 | Togranta general mandate to the directors to purchase the Company’s shares.
6 | To add the nominal amount of the shares repurchased by the Company to the mandate
granted to the directors under resolution no. 4.
7. | To amend the articles of association of the Company.
Dated the day of 2004. Shareholder’s signature : (note e, f, g and h)
Notes:
a. Full name(s) and address(es) are to be inserted in BLOCK CAPITALS.
b. Please insert the number of shares rcglstered in your name(s). If no number is inserted, this form of proxy will be deemed to relaté to all thé shares in the capital
of the Company registered in your name(s).
c. A proxy need not be a member of the Company. If you wish to appoint some person other than the Chairman of the Meeting as your proxy, .please delete the '
words “the Chairman of the Meeting or” and insert the name and address of the person appointed proxy in the space provided.
d. If you wish to vote for any of the resolutions set out above, please tick (V") the boxes marked “For”. If you wish to vote against any resolutions, please tick’

(“v/") the boxes marked “Against”, If this form returned is duly signed but without specific direction on any of the proposed resolutions, the proxy will vote or
abstain at his discretion in respect of all resolutions; or if in respect of a particular proposed resolution there is no specific direction, the proxy will, in relation to
that particular proposed resolution, vote or abstain at his discretion. A proxy will also be entitled to vote at his discretion on any resolution properly put to the
meeting other than those set out in the notice convening the meeting.

e. In the case of a joint holding, this form of proxy may be signed by any joint holder, but |f more than one joint holder is present at the meeting, whether in person
or by proxy, that one of the joint holder whose name stands first on the register of members in respect of the relevant]onm holding shall‘alone be entitled to vote
in respect thereof.

f. The form of proxy must be signed by a shareholder or his attorney duly aulhonsed in writing, or if the shareholder is a corporation, either under-its common seal
or under the hand of an officer or attorney so authorised.

g. In order to be valid, this form of proxy together with any 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 offices of the Company’s Hong Kong branch registrar, Standard Registrars Limited, Ground Floor, Bank of East
Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Kong not later than 48 hours before the time of the meeting or any adjourned meeting.

h. Any alteration made to this form should be initialled by the person who signs the form.

i Pursuant to the article 66 of the articles of association of the Company, resolutions put to the vote of lhe meeting shall be decided on a show of hands unless
(before or on the declaration of the result of the show of hands or on the withdrawal of any other demand for a poll) a poll is demanded:

(a) by the chairman of such meeting; or

(b) by at least three shareholders present in person or in the case of a shareholder being a corporation by its duly authorised representative or by proxy for the
time being entitled to vote at the meeting; or .

(c) by a shareholder or shareholders present in person or in the case of a shareholder being a corporation by its duly authorised representative or by proxy and
representing not less than one-tenth of the total voting rights of all the shareholders having the right to vote at the meeting; or

(d) by ashareholder or shareholders present in person or in the case of a shareholder being a corporation by its duly authorised representative or by proxy and
holding shares in the Company conferring a right to vote at the meeting being shares on which an aggregate sum has been paxd up equal to not less than
one-tenth of the total sum paid up on all the shares conferring that right.

*  for identification purposes only
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