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NOTICE OF ANNUAL GENERAL MEETING

NOTICE 1S HEREBY GIVEN that the annual general meeting of Earnest
Investments Holdings Limited (the&Cbmpany”) will be held at 29/F., Bank of East Asia
Habour View Centre, 56 Gloucester Road, WanchangH§ong on Friday, 27 May 2011
at 11:00 a.m. for the following purposes:—

1. To receive and consider the audited financetestents and the reports of
the directors and auditors of the Company for tharyended 31 December
2010.

2. To re-elect directors and to authorise the boéidirectors (the “Board”) to

fix the remuneration of directors.

3. To re-appoint the Company’s auditors and to@igbk the Board to fix their
remuneration.

4, To consider and, if thought fit, pass with ortheut amendments, the
following resolution as an ordinary resolution loé tCompany:—

ORDINARY RESOLUTION
“THAT:—

€)) subject to paragraph (b) below, the exercis¢hikydirectors of the
Company during the Relevant Period (as hereinaféned) of all
the powers of the Company to repurchase shardeed@dompany on
The Stock Exchange of Hong Kong Limited (ti#&dck Exchange”)
or on any other stock exchange on which the stafrdee Company
may be listed and recognised by the Securities BRotlres
Commission of Hong Kong and the Stock Exchangehfisrpurpose,
subject to and in accordance with all applicablesslaand the
requirements of the Rules Governing the Listingeturities on the
Stock Exchange or of any other stock exchange anded from
time to time, be and is hereby generally and unitimmally
approved;



(b)

()

the aggregate nominal amount of the sharekeofCtompany which
the directors of the Company are authorised tord@se pursuant
to the approval in paragraph (a) above shall notea 10% of the
aggregate nominal amount of the issued share tapftathe
Company as at the date of passing this Resolutiwh the said
approval shall be limited accordingly; and

for the purpose of this ResolutiorRélevant Period” means the
period from the passing of this Resolution untiliehlever is the
earliest of:—

0] the conclusion of the next annual general nmgewf the
Company;,

(i) the expiration of the period within which theext annual
general meeting of the Company is required by the-lBws
of the Company or any applicable laws to be held; o

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

5. To consider and, if thought fit, pass with ortheut amendments, the
following resolution as an ordinary resolution loé tCompany:—

ORDINARY RESOLUTION

“THAT:—

(@)

(b)

subject to paragraph (c) below, the exercisehieydirectors of the
Company during the Relevant Period (as hereinaféined) of all

the powers of the Company to allot, issue and déhl additional

shares in the capital of the Company and to makgramt offers,
agreements and options (including bonds, warramis ceebentures
convertible into shares of the Company) which woald might

require the exercise of such power be and is hegelmerally and
unconditionally approved;

the approval in paragraph (a) above shall aigbdhe directors of
the Company during the Relevant Period (as hereindéfined) to
make or grant offers, agreements and options (@mtu bonds,
warrants and debentures convertible into shareth@fCompany)
which would or might require the exercise of suchvers after the
end of the Relevant Period;



()

(d)

the aggregate nominalamount of share capifatted or agreed
conditionally or unconditionally to be allotted (ether pursuant to
an option or otherwise) and issued by the direabbithe Company
pursuant to the approval in paragraph (a) abovegraise than
pursuant to (i) a Rights Issue (as hereinaftemeelfy; (i) an issue of
shares as scrip dividends, pursuant to the Bye-tdvilse Company
from time to time; or (iii) an issue of shares undmy option

scheme or similar arrangement for the time beingpsatl for the

grant or issue of shares or rights of the Compahg]l not exceed
20% of the aggregate nominal amount of the isshadescapital of
the Company as at the date of passing this Resnlaind the said
approval shall be limited accordingly; and

for the purpose of this ResolutiorRélevant Period” means the
period from the passing of this Resolution untiliethiever is the
earliest of:—

(1) the conclusion of the next annual general nmgewf the
Company;,

(i) the expiration of the period within which theext annual
general meeting of the Company is required by the-lBws
of the Company or any applicable laws to be held; o

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

“Rights Issue’” means an offer of shares open for a period fikgd
the directors of the Company to the holders of ehaof the
Company on the register on a fixed record dateapgrtion to their
then holdings of such shares as at the date (dulbpecsuch
exclusions or other arrangements as the directbtkeoCompany
may deem necessary or expedient in relation to tidrael

entitlements or having regard to any restrictionstdigations under
the laws of, or the requirements of, any recognisgulatory body
or any stock exchange in, any territory outside ¢Hokong

applicable to the Company).”



6. To consider and, if thought fit, pass with ortheut amendments, the
following resolution as an ordinary resolution loé tCompany:—

ORDINARY RESOLUTION

“THAT subject to the passing of Ordinary Resolutionsosgtin items 4
and 5 in the notice convening this meeting, theegnmandate granted to
the directors of the Company to allot, issue aral déth additional shares
pursuant to Ordinary Resolution set out in iterm3he notice convening
this meeting be and is hereby extended by theiaddiereto of an amount
representing the aggregate nominal amount of shardse capital of the
Company repurchased by the Company under the aythgranted
pursuant to Ordinary Resolution set out in itenm4he notice convening
this meeting, provided that such amount of shanedi sot exceed 10% of
the aggregate nominal amount of the issued shar@ataf the Company as
at the date of passing the said Resolution.”

By order of the Board
Earnest Investments Holdings Limited
CHAN Chak Paul

Chairman

Hong Kong, 18 April 2011

Notes:

1. Any member of the Company entitled to attend \eote at the meeting is entitled to appoint one or
more proxies to attend and vote in his stead. Aypreed not be a member of the Company.

2. To be valid, a form of proxy, together with gmywer of attorney or other authority (if any) under
which it is signed, or notarially certified copyetieof, must be deposited with the branch share
registrar of the Company in Hong Kong, Tricor Tenbimited, 26/F., Tesbury Centre, 28 Queen’s
Road East, Wanchai, Hong Kong not less than 48shbefore the time appointed for holding the
meeting or any adjournment thereof.

3. With regard to item 2 in this notice, the Boardposes that the retiring directors, Mr. CHAN Chak
Paul and Mr. CHAN Francis Ping Kuen be re-electedliaectors of the Company. Details of Mr.
CHAN Chak Paul and Mr. CHAN Francis Ping Kuen ataut in the Appendix Il to the circular to
shareholders of the Company dated 18 April 2011.

4. A circular containing an explanatory statementrequired by the Rules Governing the Listing of

Securities on The Stock Exchange of Hong Kong ledhitn connection with the proposed share
repurchase mandate under the resolution as setinoitem 4 above will be despatched to
shareholders of the Company together with the Z0tual Report of the Company.

* For identification purpose only



