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In this circular, the following expressions shall have the following meanings unless the 

context indicates otherwise:

“Annual General Meeting” the annual general meeting of the Company for the year ended 

31 December 2009 to be held on 11 June 2010

“Annual Report” annual report of the Company in respect of the year ended 31 

December 2009

“associates” having the meaning as ascribed in the Listing Rules 

“Bye-laws” the bye-laws of the Company 

“Company” Karce International Holdings Company Limited, a company 

incorporated in Bermuda with limited liability and the shares 

of which are listed on the Stock Exchange 

“Directors” the directors of the Company 

“Group” the Company and its subsidiaries 

“HK$” Hong Kong dollars, the lawful currency of Hong Kong 

“Hong Kong” the Hong Kong Special Administrative Region of the People’s 

Republic of China 

“Latest Practicable Date” 27 April 2010, being the latest practicable date prior to the 

printing of this circular for ascertaining certain information 

contained herein 

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

Exchange 

“Repurchase Mandate” a general mandate proposed to be granted to the Directors at 

the Annual General Meeting to exercise all the powers of the 

Company to repurchase Shares in the manner as set out in the 

notice of the Annual General Meeting and in this circular 
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“SFO” the Securities and Futures Ordinance (Chapter 571 of the Laws 

of Hong Kong) 

“Shareholder(s)” holder(s) of issued Shares 

“Share(s)” ordinary shares of HK$0.10 each in the share capital of the 

Company (or of such other nominal amount as shall result from 

a sub-division, consolidation, reclassification or reconstruction 

of the share capital of the Company from time to time)

“Share Issue Mandate” a general mandate proposed to be granted to the Directors to 

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

with the Shares in the manner as set out in the Notice of the 

Annual General Meeting and in this circular 

“Stock Exchange” The Stock Exchange of Hong Kong Limited 

“Takeovers Code” the Hong Kong Code on Takeovers and Mergers 
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 (Chairman and Managing Director)

Mr. Chan Sung Wai
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Mr. Lee Kwok Leung
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Mr. Law Chun Choi

Mr. Mak Ka Wing, Patrick
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 Hong Kong:

Suite 3404, 34th Floor

Bank of America Tower

12 Harcourt Road, Central

Hong Kong

30 April 2010

Dear Sir or Madam,

PROPOSED GENERAL MANDATES TO ISSUE AND 
REPURCHASE SHARES; 

PROPOSED RE-ELECTION OF DIRECTORS 
AND 

NOTICE OF ANNUAL GENERAL MEETING

A. INTRODUCTION

The purpose of this circular is to provide the Shareholders with information in respect of the 

resolutions to be proposed at the Annual General Meeting for the proposed (i) granting of the Share 

Issue Mandate, the Repurchase Mandate and the extension of the Share Issue Mandate and (ii) 

re-election of the Directors who are due to retire. This circular contains the explanatory statement 

in compliance with the Listing Rules and to give all the information reasonably necessary to enable 

the Shareholders to make an informed decision on whether to vote for or against the resolutions at 

the Annual General Meeting.

* for identification purpose only
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B. PROPOSED GENERAL MANDATES TO REPURCHASE AND ISSUE SHARES 

At the Annual General Meeting, an ordinary resolution will be proposed that the Directors be 

granted the Repurchase Mandate to exercise all powers of the Company to repurchase Shares up to 

a maximum of 10% of the aggregate nominal amount of the issued share capital of the Company at 

the date of passing of the resolution approving the Repurchase Mandate.

An ordinary resolution will also be proposed at the Annual General Meeting to grant the 

Directors the Share Issue Mandate to allot, issue and deal with new Shares up to a maximum of 

20% of the aggregate nominal amount of the issued share capital of the Company at the date of 

passing of the resolution approving the Share Issue Mandate.

As at the Latest Practicable Date, the issued share capital of the Company comprised 

702,356,000 Shares. Assuming that there is no change in the issued share capital of the Company 

between the period from the Latest Practicable Date and the date of passing the resolution 

approving the Share Issue Mandate, the maximum number of Shares which may be issued pursuant 

to the Share Issue Mandate on the date of passing the resolution approving the Share Issue Mandate 

will be 140,471,200 Shares.

If the Repurchase Mandate and the Share Issue Mandate to be granted are approved at the 

Annual General Meeting, an ordinary resolution will be proposed at the Annual General Meeting 

to authorise that any Shares repurchased under the Repurchase Mandate will be added to the total 

number of new Shares which may be allotted and issued under the Share Issue Mandate.

The Repurchase Mandate, the Share Issue Mandate and the extension of the Share Issue 

Mandate will, if granted, remain in effect until the earliest of (i) the conclusion of the next annual 

general meeting of the Company; or (ii) the expiration of the period within which the next annual 

general meeting of the Company is required by any applicable law or the bye-laws of the Company 

to be held; or (iii) the date on which the authority given to the Directors by the resolution concerned 

is revoked or varied by an ordinary resolution of the Shareholders in general meeting.

C. EXPLANATORY STATEMENT

An explanatory statement as required by the Listing Rules to provide all relevant information 

relating to the proposed Repurchase Mandate is set out in the Appendix to this circular. The 

information in the explanatory statement is provided to you with information reasonably necessary 

to enable you to make an informed decision on whether to vote for or against the resolution to grant 

to the Directors the Repurchase Mandate.
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D. PROPOSED RE-ELECTION OF DIRECTORS

In accordance with Bye-law 86(2) and 87(2) of the bye-laws of the Company, Mr. Wong 

King Lam, Joseph, Mr. Lee Kwok Leung, Mr. Law Chun Choi and Mr. Mak Ka Wing, Patrick will 

retire at the Annual General Meeting and, being eligible, offer themselves for re-election.

Set out below are the biographical details of Mr. Wong King Lam, Joseph, Mr. Lee Kwok 

Leung, Mr. Law Chun Choi and Mr. Mak Ka Wing, Patrick.

(A) Mr. Wong King Lam, Joseph (“Mr. Wong”), an executive Director

Mr. Wong King Lam, Joseph, 57, is an executive director. He has more than 29 years’ 

extensive experience in auditing, corporate and financial management with a number of 

companies in different business sectors which include an international accounting firm and 

local listed companies. He is a fellow member of the Association of Chartered Certified 

Accountants and the Hong Kong Institute of Certified Public Accountants.

Mr. Wong is an executive director of Asia Resources Holdings Limited (stock code: 

899) since 1 October 2009. He has been an executive director of Grand Field Group Holdings 

Limited (stock code: 115) during the period from 16 March to 31 December 2007 and was 

subsequently re-appointed as executive director of the same company since 20 November 

2009. He is also an independent non-executive director of Tungtex (Holdings) Company 

Limited (stock code: 518) since 18 August 2004. Mr. Wong was an independent non-

executive director respectively of China Strategic Holdings Limited (stock code: 235), Wing 

On Travel (Holdings) Limited (stock code: 1189), China Infrastructure Investment Limited 

(stock code: 600) until 2007. 

Save as disclosed above, Mr. Wong did not hold any other directorship in any 

listed companies in the last three years, and does not have other major appointments or 

professional qualifications.

In addition, Mr. Wong does not hold any other positions with the Company or 

other members of the Group, and does not have relationship with any Directors, senior 

management or substantial or controlling shareholders of the Company. 
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Mr. Wong has not entered into any service contract with the Company and has not 

been appointed for any specified term save that his directorship with the Company is subject 

to retirement by rotation and re-election at annual general meeting of the Company in 

accordance with the bye-laws of the Company. Mr. Wong is entitled to annual director’s fee 

of HK$300,000. His emoluments are determined by the Board with reference to his duties 

and responsibilities with the Company.

As the Latest Practicable Date, Mr. Wong does not have any interests in the securities 

of the Company within the meaning of Part XV of the SFO.

Save as disclosed above, there is no information that needs to be disclosed regarding 

the re-election of Mr. Wong pursuant to Rule 13.51(2)(h) to (v) of the Listing Rules. Save 

as disclosed in this circular, there are no any other matters that need to be brought to the 

attention of the shareholders of the Company in relation to the re-election of Mr. Wong.

(B) Mr. Lee Kwok Leung (“Mr. Lee”), a non-executive Director

Mr. Lee Kwok Leung, 56, is a non-executive Director. He is the managing director of 

Derico Financial Services Limited and Success Talent Investments Limited. He has years of 

direct investment, fund management and banking experience. Mr. Lee holds an investment 

advisor status from the Securities and Futures Commissions from 2000.

Save as disclosed above, Mr. Lee did not hold any other directorship in any 

listed companies in the last three years, and does not have other major appointments or 

professional qualifications. 

In addition, Mr. Lee does not hold any other positions with the Company or 

other members of the Group, and does not have relationship with any Directors, senior 

management or substantial or controlling shareholders of the Company. 

Mr. Lee has not entered into any service contract with the Company and has not been 

appointed for any specified term save that his directorship with the Company is subject 

to retirement by rotation and re-election at annual general meeting of the Company in 

accordance with the bye-laws of the Company. Mr. Lee is entitled to annual director’s fee of 

HK$120,000. His emoluments are determined by the Board with reference to his duties and 

responsibilities with the Company.

As the Latest Practicable Date, Mr. Lee does not have any interests in the securities of 

the Company within the meaning of Part XV of the SFO. 
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Save as disclosed above, there is no information that needs to be disclosed regarding 

the re-election of Mr. Lee pursuant to Rule 13.51(2)(h) to (v) of the Listing Rules. Save 

as disclosed in this circular, there are no any other matters that need to be brought to the 

attention of the shareholders of the Company in relation to the re-election of Mr. Lee. 

(C) Mr. Law Chun Choi (“Mr. Law”), an independent non-executive Director

Mr. Law, 49, is an independent non-executive Director. He is a practising and fellow 

member of the Hong Kong Institute of Certified Public Accountants, a fellow member of 

the Association of Chartered Certified Accountants, the Hong Kong Institute of Company 

Secretaries and the Institute of Chartered Secretaries and Administrators. Mr. Law graduated 

from The Hong Kong Polytechnic University with a Postgraduate Diploma in Corporate 

Administration and Professional Diploma in Accountancy. 

Mr. Law is the Financial Controller and Company Secretary of China Infrastructure 

Investment Limited (stock code: 600) since 2005. He is a rich-experience accountant and 

has extensive experience in diversified business in Asia-Pacific. Mr. Law is also a director of 

Jade Century Investments Ltd., a private investments holding company incorporated in BVI, 

since April 1998.

Save as disclosed above, Mr. Law did not hold any other directorship in any 

listed companies in the last three years, and does not have other major appointments or 

professional qualifications. 

In addition, Mr. Law does not hold any other positions with the Company or 

other members of the Group, and does not have relationship with any Directors, senior 

management or substantial or controlling shareholders of the Company. 

Mr. Law has not entered into any service contract with the Company and has not 

been appointed for any specified term save that his directorship with the Company is subject 

to retirement by rotation and re-election at annual general meeting of the Company in 

accordance with the bye-laws of the Company. Mr. Law is entitled to annual director’s fee 

of HK$60,000. His emoluments are determined by the Board with reference to his duties and 

responsibilities with the Company.

As the Latest Practicable Date, Mr. Law does not have any interests in the securities of 

the Company within the meaning of Part XV of the SFO. 
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Save as disclosed above, there is no information that needs to be disclosed regarding 

the re-election of Mr. Law pursuant to Rule 13.51(2)(h) to (v) of the Listing Rules. Save 

as disclosed in this circular, there are no any other matters that need to be brought to the 

attention of the shareholders of the Company in relation to the re-election of Mr. Law. 

(D) Mr. Mak Ka Wing, Patrick (“Mr. Mak”), an independent non-executive Director

Mr. Mak, 45, is an independent non-executive Director. He is a registered solicitor of 

the High Court of Hong Kong and a senior partner of Patrick Mak & Co., Solicitors. Mr. Mak 

has over 10 years’ legal experience as a practicing solicitor. He was awarded the Common 

Professional Examination Certificate in Laws by the University of Hong Kong in 1995 and 

was awarded his Postgraduate Certificate in Laws (P.C.LL) by the University of Hong Kong 

in 1998.

Mr. Mak worked in Dublin, Ireland with Messrs. Donald T. McAuliffe & Co., 

Solicitors of Ireland from 1990 to 1991 and worked in London, England with Messrs. 

Sparrow & Trieu, Solicitors from 1991 to 1992.

Mr. Mak is being an independent non-executive director of U-right International 

Holdings Limited (Provisional Liquidators Appointed) (stock code 627).

Save as disclosed above, Mr. Mak did not hold any other directorship in any 

listed companies in the last three years, and does not have other major appointments or 

professional qualifications. 

In addition, Mr. Mak does not hold any other positions with the Company or 

other members of the Group, and does not have relationship with any Directors, senior 

management or substantial or controlling shareholders of the Company. 

Mr. Mak has not entered into any service contract with the Company and has not 

been appointed for any specified term save that his directorship with the Company is subject 

to retirement by rotation and re-election at annual general meeting of the Company in 

accordance with the bye-laws of the Company. Mr. Mak is entitled to annual director’s fee 

of HK$60,000. His emoluments are determined by the Board with reference to his duties and 

responsibilities with the Company.

As the Latest Practicable Date, Mr. Mak does not have any interests in the securities of 

the Company within the meaning of Part XV of the SFO. 
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Save as disclosed above, there is no information that needs to be disclosed regarding 

the re-election of Mr. Mak pursuant to Rule 13.51(2)(h) to (v) of the Listing Rules. Save 

as disclosed in this circular, there are no any other matters that need to be brought to the 

attention of the shareholders of the Company in relation to the re-election of Mr. Mak. 

E. GENERAL INFORMATION

The notice for the Annual General Meeting is set out in on pages 14 to 18 of this circular. 

Whether or not you intend to attend the Annual General Meeting, you are requested to complete the 

form of proxy and return it to the branch share registrar of the Company, Tricor Secretaries Limited 

at 26/F, Tesbury Centre, 28 Queen’s Road East, Wanchai, Hong Kong in accordance with the 

instructions printed thereon not less than 48 hours before the time appointed for holding the Annual 

General Meeting. The return of the proxy form will not preclude you from attending and voting in 

person if you so wish.

F. VOTING BY POLL

Under Rule 13.39(4) of the Listing Rules, any vote of shareholders at a general meeting must 

be taken by poll. Accordingly, the ordinary resolutions proposed at the Annual General Meeting will 

also be taken by poll. A poll results announcement will be made by the Company after the Annual 

General Meeting in accordance with Rule 13.39(5) of the Listing Rules.

G. RECOMMENDATION

The Directors consider that the granting of the general mandates and the re-election of 

Directors are in the interest of the Company. The Directors therefore recommend the Shareholders 

to vote in favour of the resolutions to be proposed at the Annual General Meeting.

Yours faithfully,

By order of the board of Directors 

Karce International Holdings Company Limited

Sun Ying Chung

Chairman and Managing Director
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This Appendix serves as an explanatory statement given to all the Shareholders, as required 

by the Listing Rules, to provide requisite information of the Repurchase Mandate.

1. LISTING RULES FOR REPURCHASES OF SHARES

The Listing Rules permit companies whose primary listing is on the Stock Exchange to 

repurchase their fully-paid shares subject to certain restrictions, the more important of which are 

summarised below:

(a) Share capital

Under the Repurchase Mandate, the number of Shares that the Company may 

repurchase shall not exceed 10% of the aggregate nominal amount of the issued share capital 

of the Company at the date of the passing of the relevant resolutions granting the Repurchase 

Mandate. The Company’s authority is restricted to purchase in accordance with the Listing 

Rules. As at the Latest Practicable Date, there were in issue an aggregate of 702,356,000 

Shares. Exercise in full of the Repurchase Mandate, on the basis that no further Shares 

would be issued or repurchased prior to the date of the Annual General Meeting, would 

accordingly result in up to 70,235,600 Shares being repurchased by the Company. The Shares 

repurchased by the Company shall, subject to applicable law, be automatically cancelled 

upon such repurchase.

(b) Reasons for repurchase

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 is beneficial to the Company. Such repurchases may, depending on the 

market conditions and funding arrangements at the time, lead to an enhancement of the net 

asset value of the Company and/or its earnings per Share. As compared with the financial 

position of the Company as at 31 December 2009 (being the date of its latest audited 

accounts), the Directors consider that there would not be any material adverse impact on the 

working capital and on the gearing position of the Company in the event that the Repurchase 

Mandate is exercised in full at any time during the proposed repurchase period. In the 

circumstances, the Directors do not propose to exercise the Repurchase Mandate to such an 

extent that would have a material adverse impact on the working capital or gearing ratio of 

the Company.
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(c) Funding of repurchases

Repurchase of the Shares will be funded out of funds legally available for such 

purpose in accordance with the memorandum of association and bye-laws of the Company 

and the applicable laws of Bermuda.

(d) Directors, their associates and connected persons

None of the Directors nor, to the best of the knowledge and belief of the Directors 

having made all reasonable enquiries, any of their associates has any present intention, in the 

event that the proposed Repurchase Mandate is approved by the Shareholders, to sell Shares 

to the Company.

At the Latest Practicable Date, no connected person (as defined in the Listing Rules) 

of the Company has notified the Company that he/she has a present intention to sell Shares to 

the Company nor has he/she undertaken not to sell any of the Shares held by him/her to the 

Company in the event that the Repurchase Mandate is granted.

(e) Undertaking of the Directors

The Directors have undertaken to the Stock Exchange that they will exercise the 

powers of the Company to make repurchase pursuant to the Repurchase Mandate in the 

proposed resolution in accordance with the Listing Rules and the applicable laws of 

Bermuda.

(f) Effect of the Takeovers Code

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

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

the purpose of Rule 26 of the Takeovers Code. As a result, a Shareholder, or a group of 

Shareholders acting in concert (within the meaning under the Takeovers Code), depending on 

the level of increase in the Shareholder’s interests, could obtain or consolidate control of the 

Company and become(s) obliged to make a mandatory offer in accordance with Rule 26 of 

the Takeovers Code.
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As at the Latest Practicable Date, the register of the substantial Shareholders 

maintained by the Company pursuant to Section 336 under Part XV of the SFO showed 

that the Company has been notified of the following interests, being 5% or more of the 

Company’s issued share capital:

Name of Shareholder

Number of

Shares held

Approximate

percentage of

the shareholding

as at the Latest

Practicable Date

Approximate 

percentage of

shareholding if

the Repurchase

Mandate is

exercised in full

Golden Mount Limited 

(Note 1) 151,180,000 21.5% 23.9%

Perfect Treasure 

Investment Limited 

(Note 2) 90,764,000 12.9% 14.4%

Note:

1. Golden Mount Limited is wholly-owned by Mr. Chim Pui Chung, who does not hold any position in 

the Company.

2. Perfect Treasure Investment Limited is a company incorporated in Hong Kong and a wholly-owned 

subsidiary of Sing Tao News Corporation Limited, a company incorporated in Bermuda and whose 

securities are listed on the Stock Exchange.

In the event that the Directors shall exercise in full the Repurchase Mandate and assuming 

that no Shares are issued or repurchased between the Latest Practicable Date and the date of 

repurchase, the total interests of the above substantial Shareholders would be increased to 

approximately the respective percentages shown in the last column above and such increases may 

not give rise to an obligation to make a mandatory offer under Rule 26 of the Takeovers Code.

2.  SHARE PURCHASE MADE BY THE COMPANY

The Company has not repurchased any of its shares (whether on the Stock Exchange or 

otherwise) in the six months proceeding the Latest Practicable Date.
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3. SHARE PRICES

During each of the previous 12 months, the highest and lowest traded prices for Shares on 

the Stock Exchange were as follows:

Per Share

Month Highest Lowest

HK$ HK$

2009

April 0.12 0.096

May 0.15 0.095

June 0.179 0.121

July 0.217 0.115

August 0.185 0.140

September 0.167 0.140

October 0.177 0.137

November 0.249 0.166

December 0.234 0.183

2010

January 0.214 0.188

February 0.204 0.181

March 0.255 0.185

April (up to the Latest Practicable Date) 0.270 0.202
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KARCE INTERNATIONAL HOLDINGS COMPANY LIMITED
（ 泰盛實業集團有限公司 *）

(incorporated in Bermuda with limited liability)

(Stock Code: 1159)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting of Karce International 

Holdings Company Limited (the “Company”) for the financial year ended 31 December 2009 will 

be held at the Boardroom, Basement 2, the Wharney Guang Dong Hotel Hong Kong, No. 57-73 

Lockhart Road, Wanchai, Hong Kong on Friday, 11 June 2010, at 11:00 a.m. to transact the 

following businesses:

ORDINARY RESOLUTIONS

1. to receive and consider the audited consolidated financial statements and the reports of 

the directors and auditors for the year ended 31 December 2009;

2. A. to re-elect Mr. Wong King Lam, Joseph as director of the Company 

(“Director”);

B. to re-elect Mr. Lee Kwok Leung, as Director;

C. to re-elect Mr. Law Chun Choi as Director;

D. to re-elect Mr. Mak Ka Wing, Patrick as Director;

E. to authorise the board of Directors to fix the remunerations of the Directors;

3. to re-appoint HLB Hodgson Impey Cheng as the auditors of the Company and 

authorise the board of Directors to fix their remuneration;

* for identification purpose only
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4. to consider as special businesses and, if thought fit, pass with or without amendments, 

the following resolutions as ordinary resolutions:

A. “THAT:

(a) subject to paragraph (c) of this Resolution, the exercise by the Directors 

during the Relevant Period (as defined below) of all the powers of the 

Company to allot, issue and deal with additional shares in the capital of 

the Company and to make or grant offers, agreements and options which 

would or might require the exercise of such powers, be and is hereby 

generally and unconditionally approved;

(b) the approval in paragraph (a) of this Resolution shall authorise the 

Directors during the Relevant Period to make or grant offers, agreements 

and options which might require the exercise of such powers after the 

end of the Relevant Period;

(c) the aggregate nominal amount of share capital allotted, issued and dealt 

with or agreed conditionally or unconditionally to be allotted, issued and 

dealt with (whether pursuant to an option or otherwise) by the Directors 

pursuant to the approval in paragraph (a) of this Resolution, otherwise 

than pursuant to (i) a Rights Issue (as defined below); (ii) the exercise 

of rights of subscription or conversion under the terms of any warrants 

issued by the Company or any securities which are convertible into 

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

option scheme or similar arrangement for the time being adopted for the 

grant or issue to officers, employees of the Company and/or any of its 

subsidiaries or other eligible participants of shares or rights to acquire 

shares in the Company; or (iv) any scrip dividend or similar arrangement 

providing for the allotment of shares in lieu of the whole or part of the 

cash payment for a dividend on shares of the Company in accordance 

with the bye-laws 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 of this Resolution, and the said approval shall be 

limited accordingly; and 
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(d) for the purposes 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 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 law to be held; and

(iii) the date on which the authority set out in this Resolution is 

revoked or varied by an ordinary resolution of the shareholders of 

the Company in general meeting.

“Rights Issue” means an offer of shares or other securities of the 

Company open for a period fixed by the Directors to holders of shares 

of the Company or any class thereof on the register on a fixed record 

date in proportion to their then holdings of such shares or class thereof 

(subject to such exclusion 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 applicable to the Company.” 

B.  “THAT:

(a) subject to paragraph (b) of this Resolution, the exercise by the Directors 

during the Relevant Period (as defined below) of all powers of the 

Company to repurchase its own shares on The Stock Exchange of Hong 

Kong Limited (“Stock Exchange”) or on any other stock exchange 

recognized for this purpose by the Securities and Futures Commission of 

Hong Kong and the Stock Exchange, subject to and in accordance with 

all applicable rules, laws and requirements, be and is hereby generally 

and unconditionally approved;
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(b) the aggregate nominal amount of the shares of the Company which may 

be repurchased or agreed to be repurchased by the Company pursuant 

to the approval in paragraph (a) of this Resolution shall not exceed 

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

the Company as at the date of passing of this Resolution, and the said 

approval shall be limited accordingly; and 

(c) for the purposes of this Resolution:

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

until whichever is the earlier of:

(i) the conclusion of the next annual general meeting of the 

Company;

(ii) 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 law to be held; and 

(iii) the date on which the authority set out in this Resolution is 

revoked or varied by an ordinary resolution of the shareholders of 

the Company in general meeting.” 

C.  “THAT conditional upon Resolutions 4A and 4B set out above being passed, 

the authority of the directors of the Company pursuant to resolution 4A be and 

is hereby approved to extend to cover such amount representing the aggregate 

nominal amount of the shares in the capital of the Company repurchased 

pursuant to the authority granted pursuant to resolution 4B.”.

By order of the board of Directors

Karce International Holdings Company Limited

Cheng Mei Chau

Company Secretary

Hong Kong, 30 April 2010
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Notes:

1. Any member entitled to attend and vote at the meeting shall be entitled to appoint another person as his proxy to 

attend and vote instead of him. A proxy need not be a member of the Company.

2. The instrument appointing a proxy shall be in writing under the hand of the appointor or of his attorney duly 

authorised in writing or, if the appointor is a corporation, either under its common seal or under the hand of an 

officer or attorney or other person duly authorised.

3. In the case of joint holders of any shares in the Company, any one of such joint holders may vote at the meeting, 

either in person or by proxy, in respect of such shares as if he was solely entitled thereto, but if more than one of 

such joint holders are present at the meeting, either personally or by proxy, that one of the said persons so present 

whose name stands first on the register of members in respect of such shares shall be accepted to the exclusion of 

the votes of the other joint registered holders.

4. In order to be valid, a form of proxy and the power of attorney or other authority (if any) under which it is signed, 

or a certified copy of such power of attorney or authority, must be deposited at the branch share registrar of the 

Company at Tricor Secretaries Limited at 26/F, Tesbury Centre, 28 Queen’s Road East, Wanchai, Hong Kong not 

less than 48 hours before the time for holding the meeting or any adjourned meeting.

5. Delivery of the form of proxy will not preclude a member from attending and voting in person at the meeting 

convened and in such event, the form of proxy shall be deemed to be revoked.
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