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NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting of Embry Holdibigsited
(“Company”) will be held at Lotus Room, 6/F., Marco Polo Hiong Hotel, 3 Canton Road,
Harbour City, Tsimshatsui, Kowloon, Hong Kong at3la.m. on Wednesday, 21 May 2014
for the following purposes:

1. To consider and receive the audited Consolidaiedncial Statements and the Reports of
the Directors and Auditors of the Company for tearyended 31 December 2013;

2. To declare a final dividend and a special dindiéor the year ended 31 December 2013;

3. To re-elect Directors and to authorise the BoafdDirectors (Board”) to fix the
Directors’ remuneration;

4. To re-appoint Auditors of the Company and tohatise the Board to fix their

remuneration; and

To consider and, if thought fit, pass with or witthanodification the following resolutions as
ordinary resolutions:

5.

‘THAT:

(@) subject to paragraph (c) below, pursuant toRbkes Governing the Listing of
Securities on The Stock Exchange of Hong Kong lechitListing Rules’), the
exercise by the Directors during the Relevant Refas defined below) of all the
powers of the Company to allot, issue and deal wighunissued shares in the
capital of the Company and to make or grant offaggeements and options
which might require the exercise of such powersabd the same is hereby
generally and unconditionally approved,;

(b) the approval in paragraph (a) above shall authahgeDirectors during the
Relevant Period to make or grant offers, agreemants options which may
require the exercise of such powers after the gxgdithe Relevant Period;



(€)

(d)

the aggregate nominal amount of share capitaltetioand issued or agreed
conditionally or unconditionally to be allotted arssued (whether pursuant to
options or otherwise) by the Directors pursuanth®approval in paragraph (a)
above, otherwise than pursuant to (i) a Rightsdgss defined below); or (ii)
the exercise of options granted under any shar@rogichemes or similar
arrangement adopted from time to time by the Cormpan (iii) any scrip
dividend or similar arrangements providing for #ll®tment and issue of shares
in lieu of the whole or part of a dividend on slsara accordance with the
articles of association of the Company in forcarfrome to time; or (iv) any
issue of shares upon the exercise of rights ofcsidi®n or conversion under
the terms of any warrants of the Company or anyrdess which are
convertible into shares shall not exceed the aggeedf:

(aa) 20 per cent. of the aggregate nominal amolitiieoshare capital of the
Company in issue on the date of the passing ofésislution; and

(bb) (if the Directors are so authorised by a sseaordinary resolution of the
shareholders of the Company) the aggregate normmalnt of any share
capital of the Company purchased by the Compangesjtent to the
passing of this resolution (up to a maximum eqrato 10 per cent. of
the aggregate nominal amount of the share cagitakoCompany in issue
on the date of the passing of this resolution),

and the authority pursuant to paragraph (a) of ths®lution shall be limited
accordingly; and

for the purposes of this resolutiorRelevant Period” means the period from
the date of the passing of this resolution untiiclbver is the earliest of:

() the conclusion of the next annual general meetitgeoCompany;

(i) the expiration of the period within which timext annual general meeting
of the Company is required by the articles of asdmn of the Company,
the Companies Law, Cap. 22 (Law 3 of 1961, as dmlaed and revised)
of the Cayman Islands Companies Law”) or any other applicable law of
the Cayman Islands to be held; or

(i) the passing of an ordinary resolution by stereholders of the Company
in general meeting revoking or varying the auttyogiven to the Directors
by this resolution;

“Rights Issue” means an offer of shares, or offer or issue ofrargs, options
or other securities giving rights to subscribe sbares open for a period fixed
by the Directors to the shareholders of the Compamyse names appear on the
Company’s register of members on a fixed recore dgatproportion to their
then holdings of shares (subject to such exclusioother arrangements as the
Directors may deem necessary or expedient in oglat fractional entitlements
or having regard to any restrictions or obligatiamgler the laws of, or the
requirements of, any recognised regulatory bodgnyrstock exchange in, or in
any territory outside Hong Kong, or the expenseéelay that may be incurred
in the determination of any such restrictions digations).”



6.

“THAT:
(@)

(b)

(€)

subject to paragraph (b) below, the exercigeth® Directors during the
Relevant Period (as defined below) of all the pewef the Company to
purchase shares of HK$0.01 each in the capitahe@fQompany on The Stock
Exchange of Hong Kong Limited $tock Exchange”), or any other stock
exchange on which the securities of the Company Inealysted and recognised
by the Securities and Futures Commission of HongigK¢'SFC”) and the
Stock Exchange for this purpose, and otherwise€wom@ance with the rules and
regulations of the SFC, the Stock Exchange, the gaomes Law and all other
applicable laws in this regard, be and the samdeigeby generally and
unconditionally approved;

the aggregate nominal amount of shares which Ioeapurchased or agreed to
be purchased by the Company pursuant to the atyhgmanted pursuant to

paragraph (a) above during the Relevant Period sbhkexceed 10 per cent. of
the aggregate nominal amount of the share cagditileoCompany in issue as at
the date of the passing of this resolution andatiteority pursuant to paragraph
(a) of this resolution shall be limited accordingiyd

for the purposes of this resolutiorRélevant Period” means the period from
the date of the passing of this resolution untilcibver is the earliest of:

0] the conclusion of the next annual general meetiipeoCompany;

(i) the expiration of the period within which theext annual general
meeting of the Company is required by the artioeassociation of the
Company, the Companies Law or any other applicdéwe of the
Cayman Islands to be held; or

(i)  the passing of an ordinary resolution by tlséareholders of the
Company in general meeting revoking or varying dh#hority given to
the Directors by this resolution.”

“THAT conditional on the passing of resolutions numbéread 6 above, the general
mandate granted to the Directors pursuant to paphg(a) of resolution numbered 5

above

be and is hereby extended by the addititimetaggregate nominal amount of the

shares which may be allotted, issued or dealt Wththe Directors pursuant to or in
accordance with such mandate of an amount repregetite aggregate nominal
amount of the shares in the capital of the Comppnschased by the Company
pursuant to or in accordance with the authorityntgd under paragraph (a) of
resolution numbered 6 above.”

By Order of the Board of
Embry Holdings Limited
Ngok Ming Chu
Chairman

Hong Kong, 16 April 2014

Notes:

1.

A member entitled to attend and vote at the meatmmgvened by the above notice is entitled to apgpoin
one or more than one proxy to attend and, subgethé provisions of the articles of associatiorthef
Company, vote in his/her stead. A proxy need na beember of the Company.



2. A form of proxy for use at the meeting is encloskdorder to be valid, the form of proxy must bdydu
completed and signed in accordance with the instmg printed thereon and deposited together with a
power of attorney or other authority, if any, unadrich it is signed or a notarially certified copy that
power or authority, at the office of the Companiieng Kong branch share registrar, Tricor Investor
Services Limited Branch Share Registrar”) at Level 22, Hopewell Centre, 183 Queen’'s RoabtE
Hong Kong not less than 48 hours before the timéédding the meeting or adjourned meeting.

3. The register of members of the Company willchesed from Monday, 19 May 2014 to Wednesday, 21
May 2014, both days inclusive, during which periadtransfer of shares will be registered. In otdebbe
eligible to attend and vote at the annual geneedtng, all share transfer documents accompanidatidy
relevant share certificates must be lodged withBhench Share Registrar for registration not ldkemn
4:30 p.m. on Friday, 16 May 2014.

In relation to the proposed resolution numbered@ve, the register of members of the Company véll b
closed from Wednesday, 28 May 2014 to ThursdayM2§ 2014 (both days inclusive) during which
period no transfer of shares of the Company willrégistered. In order to qualify for the proposetlf
dividend and special dividend, all share transfezuinents accompanied by the relevant share cattfic
must be lodged with the Branch Share Registrardgistration by no later than 4:30 p.m. on Tues@ay,
May 2014.

4. In relation to the proposed resolution numbeéeabove, the Directors wish to state that they aikkrcise
the powers conferred thereon to repurchase theslwdrthe Company in circumstances which they deem
appropriate for the benefit of the shareholdershef Company. An explanatory statement containireg th
information necessary to enable the shareholdetiseo€ompany to make an informed decision to vote o
the proposed resolution as required by the LisRaotes is set out in appendix | to the circular desiped to
the shareholders of the Company on the date hereof.

As at the date of this notice, the Board comprises two Executive Directors, namely Madam Ngok Ming
Chu (Chairman) and Ms. Cheng Pik Ho Liza (Chief Executive Officer); and three Independent Non-
Executive Directors, namely Mr. Lau Su Ki, Mr. Lee Kwan Hung and Prof. Lee T. S.



