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NOTICE IS HEREBY GIVEN that the annual general meeting of Global China
Technology Group Limited (the *"Company”) will be held at Bamboo &
Peacock Rooms, 1/FE Mandarin Oriental Hotel at 56 Connaught Road
Central, Hong Kong on 25th September 2000 at 3:30 p.m. for the following
purposes:

1. To receive and consider the audited consolidated financial
statements and the reports of the directors and auditors for the year
ended 31st March 2000.

2. To appoint Mr. Wong Wai Ming and Mr. Jia Hong Ping as directors, to
determine the maximum number of directors, to authorise the board
of directors to appoint additional directors up to the maximum
number and to fix directors’ remuneration.

2A. To re-appoint Mr. Ho Tsu Kwok, Charles, Mr. Terrence Young, Ms.
Judy Inn, Ms. Wong Siu Ming. Helen, Mr. Tong Yuk Lun, Paul, Mr.
Leung Chun Ying and Mr. William Mark Evans as directors.

), To appoint auditors and authorise the board of directors to fix their
remuneration.

4. As special business, to consider and, if thought fit, pass the following
resolutions as ordinary resolutions:

A.  "THAT:

(a) subject to paragraph (c) below, the exercise by the
directors of the Company during the Relevant Period (as
hereinafter defined) of all the powers of the Company to
allot, issue and deal with additional shares of HKS0.10
each in the capital of the Company and to make or
grant offers, agreements and options which would or
might require the exercise of such power be and is hereby
generally and unconditionally approved;

(b) the approval in paragraph (a) above shall authorise the
directors of the Company during the Relevant Period to
make or grant offers, agreements and options which
would or might require the exercise of such power after
the end of the Relevant Period;

(c) the aggregate nominal amount of share capital allotted
or agreed conditionally or unconditionally to be allotted
(whether pursuant to an option or otherwise) by the
directors of the Company pursuant to the approval in
paragraph (a) above, otherwise than pursuant to (i) a
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Rights Issue (as hereinafter defined); (ii) an issue of shares
as scrip dividends pursuant to the bye-laws of the
Company from time to time; and (iii)) an issue of shares
under the share option scheme of the Company or the
warrants of the Company, shall not exceed 20% of the
aggregate nominal amount of the issued share capital of
the Company at the date of passing this resolution, and
the said approval shall be limited accordingly; and

for the purposes of this resolution:

“Relevant Period” means the period from the passing of
this resolution until whichever is the earlier of:

(@) the conclusion of the next annual general meeting
of the Company;

(i)  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;

(i) the date on which the authority set out in this
resolution is revoked or varied by an ordinary
resolution of the shareholders in general meeting of
the Company; and

“Rights Issue” means an offer of shares open for a period
fixed by the directors of the Company to holders of shares
of the Company on the register of members of the
Company on a fixed record date in proportion to their
then holdings of such shares as at that date (subject to
such exclusions or other arrangements as the directors of
the Company 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 recognized regulatory body or any
stock exchange in, any territory outside Hong Kong
applicable to the Company).”

B. “THAT:

)

subject to paragraph (b) below, the exercise by the
directors of the Company during the Relevant Period (as
hereinafter defined) of all powers of the Company to
purchase its own shares and warrants, subject to and in
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accordance with all applicable laws and the
requirements of the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited,
be and is hereby generally and unconditionally
approved;

the aggregate nominal amount of shares and warrants of
the Company to be purchased by the Company pursuant
to the approval in paragraph (a) above shall not exceed
10% of the aggregate nominal amount of the share
capital of the Company in issue and 10% of the
outstanding warrants of the Company as at the date of
this resolution, and the said approval shall be limited
accordingly; and

for the purposes of this resolution, "Relevant Period”
means the period from the passing of this resolution until
whichever is the earlier of:

() the conclusion of the next annual general meeting of
the Company;

(i) 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;

(i) the date on which the authority set out in the
resolution is revoked or varied by an ordinary
resolution of the shareholders in general meeting of
the Company.”

“THAT subject to the passing of resolutions No. 4A and No. 4B,
the aggregate nominal amount of shares in the capital of the
Company purchased by the Company under the authority
granted pursuant to the abovementioned resolution No. 4B
shall be added to the aggregate nominal amount of share
capital that may be allotted or agreed conditionally or
unconditionally to be allotted by the directors of the Company
pursuant to the abovementioned resolution No. 4A."

<.

BAERZMERARFSF LM
B RE B A & 2 Bk fn B 7R B

% .
Ag

KRR BRI Lt ()R 2 3
B A2 R %A K R E 2 4
HE THEEBRANRERZ
BARBRBEZETHRAZEEZ
10% R AR A B s RATIE 2 7R B
&2 10% - i bt 3 5k R
B &

BARZRNE - [BRASE]
EHRRNRZRERBREALES
TI=FF2REHHIEZH
Ml :

() ARATEERRAEFKS
AR

£ o 58 A Bl 3k A A B 48
AIRERABRTARBTE
IRFBERE 2 BB ER
=

AARBERABRRAE L
BAEBERBRMENE
BERABRAHAREZ
H el

[BEFTFEAARRABIRERER B
& BRI EXFEIBEAREEAMN
HAEXENRARBELEZARA
AR AR iR ) < BTEE - AR R A
ZEERE EXEAAHRBRE
X [ B B 16 1 s B IR P BL 3 2 BRR
HEEA - |




As special business, to consider and, if thought fit, adopt with or
without amendments, the following resolution as a Special Resolution:

“THAT the Bye-laws of the Company be amended by the insertion of
the following new sub-paragraph (2) into Bye-law 84 and the existing
Bye-law 84(2) be re-numbered 84(3) accordingly:

84(2) Where a Member is a clearing house (or its nominee and, in
each case, being a corporation), it may authorise such persons
as it thinks fit to act as its representatives at any meeting of the
Company or at any meeting of any class of Members provided
that the authorisation shall specify the number and class of
shares in respect of which each such representative is so
authorised. Each person so authorised under the provisions of
this Bye-law shall be entitled to exercise the same rights and
powers on behalf of the clearing house (or its nominee) as if
such person was the registered holder of the shares of the
Company held by the clearing house (or its nominee) in
respect of the number and class of shares specified in the
relevant authorisation including the right to vote individually on
a show of hands.”

By Order of the Board
Ho Yiu Cheung, Jason
Company Secretary

Hong Kong, August 17, 2000

Notes:

M

@

A member of the Company entitled to attend and vote at the
meeting convened by the above notice is entitled to appoint proxies
to attend and vote in his stead. A proxy need not be a member of
the Company. In order to be valid, the form of proxy must be
deposited at the Company’s principal office at 14th Floor, Car Po
Commercial Building, 37—43 Pottinger Street, Central, Hong Kong
together with a power of attorney or other authority, if any, under
which it is signed or a certified copy of that power of attorney or
authority, not less than 48 hours before the time for holding the
meeting or any adjourned meeting.

The board of directors of the Company received a notice of
intention from our controlling shareholder to nominate new auditors.
It is proposed that Messrs. Ernst & Young be appointed to replace
Messrs. Deloitte Touche Tohmatsu which will retire as auditors of the
Company at the forthcoming annual general meeting.
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