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 Kiu Hung Energy Holdings Limited (the “Company”),
you should at once hand this circular and the accompanying form of proxy to the purchaser or the
transferee or to the bank, licensed securities dealer or other agent through whom the sale or transfer
was effected for transmission to the purchaser or the transferee.
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DEFINITIONS

In this circular, unless the

following meanings:

“Articles of Association”

“Board”

“Company”

“Directors”

“EGM”

“Hong Kong”

“Listing Rules”

“Share(s)”

“Shareholder(s)”

“Stock Exchange”

“HK$”

context otherwise requires, the following expressions shall have the

the articles of associations of the Company, and “Article” shall
mean an article thereof

the board of Directors from time to time

Kiu Hung Energy Holdings Limited, a company incorporated
in the Cayman Islands with limited liability and the Shares of
which are listed on the main board of the Stock Exchange

the directors of the Company from time to time

the extraordinary general meeting of the Company to be convened
and held on Monday, 21 December 2009 to consider and, if
thought fit, to approve the proposed amendments to the Articles

of Association

the Hong Kong Special Administrative Region of the People’s
Republic of China

the Rules Governing the Listing of Securities on the Stock
Exchange

ordinary share(s) of par value of HK$0.02 each in the share
capital of the Company

holder(s) of the Share(s) from time to time
The Stock Exchange of Hong Kong Limited

Hong Kong dollars, the lawful currency of Hong Kong
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PROPOSED AMENDMENTS TO ARTICLES OF ASSOCIATION
AND NOTICE OF EXTRAORDINARY GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with the information relating to the resolution
to be proposed at the EGM for the proposed amendments to the Articles of Association and to give
you the notice of EGM in order to enable you to make an informed decision on whether to vote for

or against the resolution to be proposed.

PROPOSED AMENDMENTS TO ARTICLES OF ASSOCIATION

In light of the recent amendments to the Listing Rules and other previous amendments to the
Listing Rules, the Directors propose to amend the Articles of Association so as to bring the constitutions

of the Company in line with current amendments of the Listing Rules.

2.
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The proposed amendments deal with matters relating to different areas including, inter alia:

(a)

(b)

(c)

(d)

(e)

(f)

(g)

(h)

(1)

)

(k)

)

(m)

introducing new code provision in the “Code on Corporate Governance Practices” regarding
the length of notice of general meetings (Articles 2(1) and 59(1));

broadening the definition of “clearing house” to a clearing house recognised by the laws
of the jurisdiction in which the Shares are listed (Article 2(1));

allowing deemed consent from Shareholders for receiving corporate documents by
electronic means (Articles 2(2), 159 and 160(b));

adding provisions that Section 8 of the Electronic Transactions Law (2003) of the Cayman
Islands shall not apply to the Articles (Article 2(2));

authorising the Company to make payments for the purpose of its shares out of capital
or out of any account or fund in accordance with the Companies Law of the Cayman
Islands (Article 3(2));

authorising the Company to give financial assistance relating to the purchase of shares
in the Company (Article 3(3));

aligning the law of Cayman Islands that the reduction of share premium account is not
required to be approved by special resolution (Article 6);

providing all resolutions at general meetings of the Company to be decided on a poll
(Articles 10, 66-70, 73, 75(1), 80-82 and 84(2));

inserting the provisions that the particulars of resolutions must be included in the notice
of general meetings (Article 59(2));

aligning the requirement of the Listing Rules that Directors appointed by the Board should
be rotated in next following general meeting (in the case of filling a casual vacancy)
or until the next following annual general meeting (in the case of an addition to their
number) (Article 86(3));

aligning the requirement of the Listing Rules that the Shareholders may by ordinary
resolution remove a Director instead of by special resolution (Article 86(5));

aligning the requirement of the Listing Rules that every Director shall be subject to
retirement by rotation at least once every three years (Article 87(1));

aligning the requirement of the Listing Rules that the audited accounts shall be sent to
Shareholders at the same time as the notice of annual general meeting (Article 152);
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(n) allowing Directors to send summarised financial statements to Shareholders (Articles
152A and 152B); and

(o) allowing and ascertaining the service of notice or other document by electronic communication
and permitting the Company to serve notice or document, in the English language only,
in the Chinese language only or in both (Article 160(d)).

Details regarding the proposed amendments to the Articles of Association are set out in the
notice of the EGM. The proposed amendments to the Articles of Association are subject to the approval
of the Shareholders by way of a special resolution to be proposed at the EGM.

EGM

A notice convening the EGM to be held immediately after the conclusion of the extraordinary
general meeting of the Company held at Kellett Room 3, 3rd Floor, The Excelsior, Hong Kong, 281
Gloucester Road, Causeway Bay, Hong Kong on Monday, 21 December 2009 at 9:30 a.m. is set out
on pages 6 to 15 of this circular. Special resolution will be proposed at the EGM to approve the
amendments to the Articles of Association.

A form of proxy for use at the EGM is enclosed with this circular. Whether or not you are able
to attend the EGM, you are requested to complete the accompanying form of proxy in accordance
with the instructions printed thereon and deposit the same at the Hong Kong branch share registrar of
the Company, Tricor Tengis Limited at 26th Floor, Tesbury Centre, 28 Queen’s Road East, Wanchai,
Hong Kong as soon as possible and in any event not less than 48 hours before the time appointed for
the holding of the EGM or any adjournment thereof. Completion and return of the form of proxy will
not preclude you from attending and voting in person at the EGM or any adjournment thereof should
you so wish and in such event, the proxy shall be deemed to be revoked.

The resolution proposed to be approved at the EGM will be taken by poll and an announcement
will be made by the Company after the EGM on the results of the EGM.

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.

RECOMMENDATION
The Directors consider the proposed amendments to the Articles of Association are in the

interests of the Company and the Shareholders as a whole. Accordingly, the Directors recommend
the Shareholders to vote in favour of the resolution to be proposed at the EGM.
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GENERAL

To the best of the Directors’ knowledge, information and belief, having made all reasonable
enquiries, no Shareholder is required to abstain from voting on the resolution to be proposed at the
EGM.

Yours faithfully
For and on behalf of the Board of
Kiu Hung Energy Holdings Limited
Hui Kee Fung
Chairman
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Kiu Hung Energy Holdings Limited
&b JF oo =
BHERERER QA
(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 00381)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an extraordinary general meeting of Kiu Hung Energy
Holdings Limited (the “Company”) will be held immediately after the conclusion of the extraordinary
general meeting of the Company held at Kellett Room 3, 3rd Floor, The Excelsior, Hong Kong, 281
Gloucester Road, Causeway Bay, Hong Kong on Monday, 21 December 2009 at 9:30 a.m. for the
purposes of considering and, if thought fit, passing the following resolution with or without amendments
as resolution of the Company:

SPECIAL RESOLUTION:

1. “THAT the articles of association (“Articles”) of the Company be and are hereby amended
in the following manner:

(a) Article 2(1)

(1) By inserting the following definition after the definition of “Board” or
“Directors” in Article 2(1):

““business day” shall mean a day on which the Designated Stock
Exchange generally is open for the business of dealing
in securities in Hong Kong. For the avoidance of
doubt, where the Designated Stock Exchange is closed
for the business of dealing in securities in Hong
Kong on a business day by reason of a Number 8 or
higher typhoon signal, black rainstorm warning or
other similar event, such day shall for the purposes
of these Articles be counted as a business day.”

(i1)) By deleting the definition of “clearing house” in Article 2(1) in its entirety
and inserting in its place the following in substitution therefor:

““clearing house” a clearing house recognised by the laws of the
jurisdiction in which the shares of the Company
are listed or quoted on a stock exchange in such
jurisdiction.”
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(b)

(iii) By deleting the definition of “Ordinary resolution” in Article 2(1) in its

entirety and inserting in its place the following in substitution therefor:

““Ordinary resolution”

a resolution shall be an ordinary resolution when
it has been passed by a simple majority of votes
cast by such Members as, being entitled so to do,
vote in person or, in the case of any Member being
a corporation, by its duly authorised representative
or, where proxies are allowed, by proxy at a general
meeting of which Notice has been duly given in
accordance with Article 59.”

(iv) By deleting the definition of “Special Resolution” in Article 2(1) in its

entirety and inserting in its place the following in substitution therefor:

““Special Resolution”

Article 2(2)

a resolution shall be a special resolution when
it has been passed by a majority of not less than
three-fourths of votes cast by such Members as,
being entitled so to do, vote in person or, in the
case of such Members as are corporations, by their
respective duly authorised representative or, where
proxies are allowed, by proxy at a general meeting
of which Notice has been duly given in accordance
with Article 59;

a special resolution shall be effective for any purpose
for which an ordinary resolution is expressed to be
required under any provision of these Articles or
the Statutes.”

(1) By adding the punctuation and words “, and including where the representation

takes the form of electronic display, provided that both the mode of service

of the relevant document or notice and the Member’s election comply with

all applicable Statutes,

rules and regulations” before the semi-colon at the

end of the existing Article 2(2)(e).

(i1)) By deleting the full stop at the end of the existing Article 2(2)(g) and replacing

it with a semi-colon and inserting the following new Articles 2(2)(h) and

2(2)(1):
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(c)

(d)

“(h)

(1)

Article 3

references to a document being executed include references to it being
executed under hand or under seal or by electronic signature or by any
other method and references to a notice or document include a notice
or document recorded or stored in any digital, electronic, electrical,
magnetic or other retrievable form or medium and information in
visible form whether having physical substance or not; and

Section 8 of the Electronic Transactions Law (2003) of the Cayman
Islands, as amended from time to time, shall not apply to these Articles
to the extent it imposes obligations or requirements in addition to those
set out in these Articles.”

(1) By deleting the existing Article 3(2) in its entirety and substituting therefor

the following:

“(2)

Subject to the Law, the Company’s Memorandum and Articles of
Association and, where applicable, the rules of any Designated Stock
Exchange and/or any competent regulatory authority, the Company
shall have the power to purchase or otherwise acquire its own shares
and such power shall be exercisable by the Board in such manner,
upon such terms and subject to such conditions as it in its absolute
discretion thinks fit and any determination by the Board of the manner
of purchase shall be deemed authorised by these Articles for purposes
of the Law. The Company is hereby authorised to make payments in
respect of the purchase of its shares out of capital or out of any other
account or fund which can be authorised for this purpose in accordance
with the Law.”

(ii) By deleting the existing Article 3(3) in its entirety and substituting therefor

the following:

“(3)

Article 6

Subject to compliance with the rules and regulations of the Designated
Stock Exchange and any other relevant regulatory authority, the Company
may give financial assistance for the purpose of or in connection with
a purchase made or to be made by any person of any shares in the
Company.”

By deleting the words “or any share premium account” after the words “reduce its

share capital” in the second line of the existing Article 6.
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(e)

()

Article 10

(1) By adding the word “and” after the semi-colon in the last line of the existing
Article 10(a).

(ii)) By deleting the word “on a poll” after the words “every holder of shares
of the class shall be entitled” in the first line of the existing Article 10(b);

and by deleting the word and punctuation

13

; and” after the words “such

share held by him” in the last line of Article 10(b) and inserting a full stop

thereafter.

(iii) By deleting the existing Article 10(c) in its entirety.

Article 59

(1) By deleting the existing Article 59(1) in its entirety and substituting therefor

the following:

“59. (1)

An annual general meeting shall be called by Notice of not less
than twenty-one (21) clear days and not less than twenty (20)
clear business days and any extraordinary general meeting at
which the passing of a special resolution is to be considered
shall be called by Notice of not less than twenty-one (21) clear
days and not less than ten (10) clear business days. All other
extraordinary general meetings may be called by Notice of not
less than fourteen (14) clear days and not less than ten (10) clear
business days but if permitted by the rules of the Designated
Stock Exchange and subject to the Law, a general meeting may
be called by shorter notice if it is so agreed:

(a) in the case of a meeting called as an annual general
meeting, by all the Members entitled to attend and vote
thereat; and

(b)  in the case of any other meeting, by a majority in number
of the Members having the right to attend and vote at the
meeting, being a majority together holding not less than
ninety-five per cent. (95%) in nominal value of the issued
shares giving that right.”

(ii)) By inserting the words “and particulars of resolutions to be considered at

the meeting” after the words “place of the meeting” in the first line of the
existing Article 59(2).
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(g)

(h)

(i)

()

(k)

)

Article 66

By deleting Article 66 in its entirety and inserting in its place the following in
substitution therefor:

“Subject to any special rights or restrictions as to voting for the time being attached
to any shares by or in accordance with these Articles, at any general meeting on
a poll every Member present in person or by proxy or, in the case of a Member
being a corporation, by its duly authorised representative shall have one vote for
every fully paid share of which he is the holder but so that no amount paid up or
credited as paid up on a share in advance of calls or installments is treated for
the foregoing purposes as paid up on the share. A resolution put to the vote of a
meeting shall be decided by way of a poll.”

Article 67

By deleting Article 67 in its entirety and inserting in its place the following in
substitution therefor: “intentionally deleted”.

Article 68

By deleting Article 68 in its entirety and inserting in its place the following in
substitution therefor:

“68. The result of the poll shall be deemed to be the resolution of the
meeting. The Company shall only be required to disclose the voting
figures on a poll if such disclosure is required by the rules of the
Designated Stock Exchange.”

Article 69

By deleting Article 69 in its entirety and inserting in its place the following in
substitution therefor: “intentionally deleted”.

Article 70

By deleting Article 70 in its entirety and inserting in its place the following in
substitution therefor: “intentionally deleted”.

Article 73

By deleting the words and punctuation “whether on a show of hands or on a poll,”
after the words “an equality of votes,” in the second sentence of Article 73.

-10-
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(m)

(n)

(o)

(p)

(@)

Article 75(1)

By deleting the words and punctuation “whether on a show of hands or on a poll,”
after the words “managing their own affairs may vote,” in the third line of Article
75(1); and deleting the words “or poll” after the words “or adjourned meeting” in
the last line of Article 75(1).

Article 80

By deleting Article 80 in its entirety and inserting in its place the following in
substitution therefor:

“80. The instrument appointing a proxy and (if required by the Board) the
power of attorney or other authority (if any) under which it is signed,
or a certified copy of such power or authority, shall be delivered to
such place or one of such places (if any) as may be specified for that
purpose in or by way of note to or in any document accompanying
the notice convening the meeting (or, if no place is so specified at the
Registration Office or the Office, as may be appropriate) not less than
forty-eight (48) hours before the time appointed for holding the meeting
or adjourned meeting at which the person named in the instrument
proposes to vote. No instrument appointing a proxy shall be valid after
the expiration of twelve (12) months from the date named in it as the
date of its execution, except at an adjourned meeting in cases where
the meeting was originally held within twelve (12) months from such
date. Delivery of an instrument appointing a proxy shall not preclude a
Member from attending and voting in person at the meeting convened
and in such event, the instrument appointing a proxy shall be deemed
to be revoked.”

Article 81

By deleting the words “to demand or join in demanding a poll and” after the words
“to confer authority” in the second sentence of Article 81.

Article 82

By deleting the punctuation and words “, or the taking of the poll” after the words
“or adjourned meeting” at the end of the first sentence of Article §2.

Article 84(2)

By deleting the words “including the right to vote individually on a show of hands”
after the words “(or its nominees)” in the last line of Article 84(2).

- 11 -
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(r)

(s)

(t)

Article 86

(1) By deleting Article 86(3) in its entirety and inserting in its place the following
in substitution therefor:

“(3) The Directors shall have the power from time to time and at any time
to appoint any person as a Director either to fill a casual vacancy on
the Board or as an addition to the existing Board. Any Director so
appointed by the Board shall hold office only until the next following
general meeting of the Company (in the case of filling a casual vacancy)
or until the next following annual general meeting of the Company
(in the case of an addition to their number) and shall then be eligible
for re-election at that meeting.”

(ii)) By deleting the word “special” before the words “resolution remove a
Director” in the second line of the existing Article 86(5) and replacing it
with the word “ordinary” therefor.

Article 87(1)

By deleting Article 87(1) in its entirety and inserting in its place the following in
substitution therefor:

“87. (1) Notwithstanding any other provisions in 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 (3), the number nearest to but
not less than one-third) shall retire from office by rotation provided
that every Director shall be subject to retirement by rotation at least
once every three years.”

Article 152

(1) By deleting the word “A” at the beginning of existing Article 152 and
replacing it with the words “Subject to Article 152A, a” therefor.

(ii)) By inserting the words “at the same time as the notice of annual general
meeting and” after the words “before the date of the general meeting and”

in the 6th line of the existing Article 152.”

(iii) By adding the following new Articles 152A and 152B after the existing
Article 152:

-12 -
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(u)

“152A.

152B.

Article 159

To the extent permitted by and subject to due compliance with
all applicable Statutes, rules and regulations, including, without
limitation, the rules of the Designated Stock Exchange, and to
obtaining all necessary consents, if any, required thereunder,
the requirements of Article 152 shall be deemed satisfied in
relation to any person by sending to the person in any manner
not prohibited by the Statutes, summarised financial statements
derived from the Company’s annual accounts and the directors’
report which shall be in the form and containing the information
required by applicable laws and regulations, provided that any
person who is otherwise entitled to the annual financial statements
of the Company and the directors’ report thereon may, if he so
requires by notice in writing served on the Company, demand that
the Company sends to him, in addition to summarised financial
statements, a complete printed copy of the Company’s annual
financial statement and the directors’ report thereon.

The requirement to send to a person referred to in Article
152 the documents referred to in that provision or a summary
financial report in accordance with Article 152A shall be deemed
satisfied where, in accordance with all applicable Statutes, rules
and regulations, including, without limitation, the rules of the
Designated Stock Exchange, the Company publishes copies of
the documents referred to in Article 152 and, if applicable, a
summary financial report complying with Article 152A, on the
Company’s computer network or in any other permitted manner
(including by sending any form of electronic communication),
and that person has agreed or is deemed to have agreed to treat
the publication or receipt of such documents in such manner as
discharging the Company’s obligation to send to him a copy of
such documents.”

By deleting Article 159 in its entirety and inserting in its place the following in

substitution therefor:

“159. Any Notice or document (including any ‘“corporate communication”

within the meaning ascribed thereto under the rules of the Designated

Stock Exchange), whether or not, to be given or issued under these

Articles from the Company to a Member shall be in writing or by cable,

telex or facsimile transmission message or other form of electronic

transmission or communication and any such Notice and document may

be served or delivered by the Company on or to any Member either

personally or by sending it through the post in a prepaid envelope

~13-
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)

addressed to such Member at his registered address as appearing in
the Register or at any other address supplied by him to the Company
for the purpose or, as the case may be, by transmitting it to any
such address or transmitting it to any telex or facsimile transmission
number or electronic number or address or website supplied by him
to the Company for the giving of Notice to him or which the person
transmitting the notice reasonably and bona fide believes at the relevant
time will result in the Notice being duly received by the Member or
may also be served by advertisement in appropriate newspapers in
accordance with the requirements of the Designated Stock Exchange
or, to the extent permitted by the applicable laws, by placing it on
the Company’s website and giving to the member a notice stating that
the notice or other document is available there and containing such
other particulars as may be required under the rules of the Designated
Stock Exchange (a “notice of availability”). The notice of availability
may be given to the Member by any of the means set out above. In
the case of joint holders of a share all notices shall be given to that
one of the joint holders whose name stands first in the Register and
notice so given shall be deemed a sufficient service on or delivery to
all the joint holders.”

Article 160
(1) By deleting the word “and” at the end of existing Article 160(a).

(ii) By deleting the full stop at the end of existing Article 160(b) and replacing
it with a semi-colon and inserting the word “and” after the semi-colon; and
by renumbering the existing Article 160(b) as Article 160(c).

(iii) By inserting the following new Article 160(b) after the existing Article
160(a):

“(b) if sent by electronic communication, shall be deemed to be given on
the day on which it is transmitted from the server of the Company or
its agent. A notice placed on the Company’s website or the website of
the Designated Stock Exchange, is deemed given by the Company to
a Member on the day following that on which a notice of availability
is deemed served on the Member;”

- 14 -
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(iv) By inserting the following new Article 160(d) after the new Article
160(c):

“(d) may be given to a Member either in the English language or the Chinese
language, subject to due compliance with all applicable Statutes, rules

9939

and regulations.

For and on behalf of the Board of
Kiu Hung Energy Holdings Limited
Hui Kee Fung
Chairman

Hong Kong, 23 November 2009

Registered office:
Cricket Square
Hutchins Drive
P.O. Box 2681
Grand Cayman
KY1-1111
Cayman Islands

Head office and principal place
of business in Hong Kong:

14th Floor

Yale Industrial Centre

61-63 Au Pui Wan Street

Fo Tan, Shatin

Hong Kong

Notes:

A member entitled to attend and vote at the extraordinary general meeting convened by the above notice is entitled to
appoint one or, if he is a holder of more than one share, more proxies to attend and, subject to the provisions of the Articles
of Association, to vote on his behalf. A proxy need not be a member of the Company but must be present in person at
the extraordinary general meeting to represent the member. If more than one proxy is so appointed, the appointment
shall specify the number and class of shares in respect of which each such proxy is so appointed.

A form of proxy for use at the extraordinary general meeting is enclosed. Such form of proxy is also published on the
website of the Stock Exchange at www.hkex.com. In order to be valid, the form of proxy must be duly completed and
signed in accordance with the instructions printed thereon and deposited together with a power of attorney or other
authority, if any, under which it is signed, or a certified copy of such power or authority, at the branch share registrar of
the Company in Hong Kong, Tricor Tengis Limited, at 26th Floor, Tesbury Centre, 28 Queen’s Road East, Wanchai, Hong
Kong not less than 48 hours before the time appointed for holding the extraordinary general meeting or any adjournment
thereof. Completion and return of a form of proxy will not preclude a member from attending in person and voting at
the extraordinary general meeting or any adjournment thereof, should he so wish and in such event, the proxy shall be

deemed to be revoked.

In the case of joint holders of shares, any one of such holders may vote at the extraordinary general meeting, either
personally or by proxy, in respect of such share as if he was solely entitled thereto, but if more than one of such joint
holders are present at the special general meeting personally or by proxy, that one of the said persons so present whose
name stands first on the register of members of the Company in respect of such shares shall alone be entitled to vote in

respect thereof.

-15-



