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CHARACTERISTICS OF GEM

GEM has been established as a market designed to accommodate companies to which a
high investment risk may be attached. In particular, companies may list on GEM with neither a
track record of profitability nor any obligation to forecast future profitability. Furthermore, there
may be risks arising out of the emerging nature of companies listed on GEM and the business
sectors or countries in which the companies operate. Prospective investors should be aware of
the potential risks of investing in such companies and should make the decision to invest only
after due and careful consideration. The greater risk profile and other characteristics of GEM
mean that it is a market more suited to professional and other sophisticated investors.

Given the emerging nature of companies listed on GEM, there is a risk that securities
traded on GEM may be more susceptible to high market volatility than securities traded on the
main board of the Stock Exchange and no assurance is given that there will be a liquid market
in the securities traded on GEM.

The principal means of information dissemination on GEM is publication on the internet
website operated by the Stock Exchange. Listed companies are not generally required to issue
paid announcements in gazetted newspapers. Accordingly, prospective investors should note
that they need to have access to the GEM website in order to obtain up-to-date information on
GEM-listed issuers.



DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions shall have the

following meanings:—

“2007 Annual Report”

“Annual General Meeting”

“associates”

“Code”

“Company”

“Directors”

“GEM”

“GEM Listing Rules”

“Haijing”

“Issue Mandate”

“Latest Practicable Date”

“Ordinary Resolutions”

means annual report of the Company for the year ended 31
December 2007

means the annual general meeting of the Company to be held
at Room 2412, 24/F., Wing On Centre, 111 Connaught Road
Central, Hong Kong on Friday, 27 June 2008 at 3:00 p.m. or
any adjournment thereof

has the meanings ascribed to it under the GEM Listing Rules
means the Hong Kong Code on Takeovers and Mergers

means SINO HAIJING HOLDINGS LIMITED H [ i 5 % i A
FR/A 7], a company incorporated in the Cayman Islands and the
shares of which are listed on GEM

means the directors of the Company
means the Growth Enterprise Market of the Stock Exchange
means the Rules Governing the Listing of Securities on GEM

Haijing Holdings Limited, a company incorporated in the British
Virgin Islands with limited liability and is wholly owned by Mr.
Chao Pang Fei, an executive Director and controlling shareholder
holding approximately 71.27% of the issued share capital of the
Company within the meaning a Part XV of the SFO as at the
Latest Practicable Date

the general mandate to allot, issue and deal with Shares not
exceeding 20% of the issued share capital of the Company as
at the date of passing of the resolutions approving the Issue
Mandate

means 26 March 2008, being the Latest Practicable Date prior
to the printing of this circular

the proposed ordinary resolutions as referred to in the notice of
the Annual General Meeting



DEFINITIONS

“Repurchase Mandate” means a general mandate proposed to be granted to the Directors
to exercise the power 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 the resolution
approving the Repurchase Mandate

“SFO” the Securities and Futures Ordinance (Chapter 571 of the Laws
of Hong Kong)

“Share(s)” means the share(s) of nominal value of HK$0.1 each in the
capital of the Company

“Shareholder(s)” holder(s) of the Share(s)
“Stock Exchange” means The Stock Exchange of Hong Kong Limited
“HK$” means Hong Kong Dollars
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PROPOSED GENERAL MANDATES
TO ISSUE AND REPURCHASE SHARES,
RE-ELECTION OF DIRECTORS
AND NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with the relevant information regarding the
granting of the Issue Mandates and the Repurchase Mandate, the re-election of Directors and to give
you notice of the AGM at which resolutions will be proposed to consider and, if thought fit, approve
at the AGM, among other matters, the granting of the general mandate to issue and repurchase shares,
the extension of general mandate to issue shares and the re-election of Directors.
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GENERAL MANDATE TO REPURCHASE SHARES

At the Annual General Meeting, an ordinary resolution will be proposed to grant the Repurchase
Mandate to the Directors to enable them to repurchase shares subject to the criteria set out in this
circular. Shareholders should note that the maximum number of shares that may be repurchased is up
to 10% of the aggregate nominal amount of the share capital of the Company in issue at the date of
passing of such resolution. The Repurchase Mandate to repurchase shares will remain in effect until
whichever is the earliest of the date of the next annual general meeting, the date by which the next
annual general meeting is required to be held by law or the Articles of Association of the Company or
the date upon which such authority is revoked or varied by an ordinary resolution of the shareholders
in a general meeting of the Company.

Set out in Appendix to this circular is the explanatory statement which is required by the GEM
Listing Rules to be sent to Shareholders in connection with the proposed Repurchase Mandate. The
explanatory statement contains all the information reasonably necessary to enable the Shareholders
to make an informed decision on whether to vote for or against the relevant resolutions.

GENERAL MANDATE TO ISSUE SHARES

At the Annual General Meeting, an ordinary resolution will be proposed to grant the Issue
Mandate to the Directors to allot, issue and deal with, otherwise than by way of rights or any option
scheme or similar arrangement for the time being adopted for the grant or issue to officers and/or
employees of the Company and/or any of its subsidiaries of shares or rights to acquire shares in the
Company or any shares of the Company issued as scrip dividends pursuant to the memorandum and
articles of association of the Company. New Shares may be issued with an aggregate nominal value
not exceeding 20% of the aggregate nominal value of the share capital of the Company in issue on
the date of the resolution approving the shares issue mandate. The Issue Mandate to issue shares will
remain in effect until whichever is the earliest of the date of the next annual general meeting, the date
by which the next annual general meeting is required to be held by law or the Articles of Association
of the Company or the date upon which such authority is revoked or varied by an ordinary resolution
of the shareholders in a general meeting of the Company.

EXTENSION OF GENERAL MANDATE TO ISSUE SHARES

At the Annual General Meeting, an ordinary resolution will be proposed that the Issue Mandate
will be extended by the addition to the aggregate nominal value of the share capital of the Company
which may be allotted or agreed conditionally or unconditionally to be allotted by the Directors
pursuant to such general mandate of an amount representing the aggregate nominal value of the share
capital of the Company repurchased by the Company pursuant to the Repurchase Mandate provided
that such extended amount will not exceed 10% of the aggregate of the total nominal value of the
share capital of the Company in issue on the date of the resolution approving the Issue Mandate.
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RE-ELECTION OF DIRECTORS

In accordance with the Articles of Association of the Company, Mr. Chao Pang Fei, Mr. Wang
Yi, Ms. Hui Hongyan, Mr. Lan Yu Ping, Mr. Ho Ka Wing, Sammy, Mr. Cheng Yun Ming, Matthew
and Mr. Sin Ka Man will at the Annual General Meeting retire and, being eligible, offer themselves

for re-election.

The biographical details of the above-mentioned Directors to be re-elected at the Annual General

Meeting are set out in Appendix to this circular.

PROCEDURES TO DEMAND POLL

A resolution put to the vote at the Annual General Meeting will be decided on a show of hands

unless (before or on the declaration of the result of the show of hands) a poll is duly demanded. A

poll may be demanded by:

(a)

(b)

(c)

(d)

the chairman of the Annual General Meeting; or

at least three Shareholders present in person or, in the case of a member being a corporation,
by its duly authorised representative(s) or by proxy/proxies and representing not less
than one-tenth of the total voting rights of all Shareholders having the right to vote at
the Annual General Meeting; or

any Shareholder or Shareholders present in person or, in the case of a member being a
corporation, by its duly authorised representative(s) or by proxy/proxies and representing
in the aggregate not less than one-tenth of the total voting rights of all Shareholders
having the right to attend and vote at the Annual General Meeting; or

any Shareholder or Shareholders present in person or, in the case of a member being
a corporation, by its duly authorised representative(s) or by proxy/proxies and holding
Shares conferring a right to attend and vote at the Annual General Meeting on which
there have been paid up sums in the aggregate equal to not less than one-tenth of the
total sum paid up on all Shares conferring that right.
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If the chairman of the Annual General Meeting and/or the Directors individually or collectively
hold proxies in respect of Shares holding 5% or more of the total voting rights at the Annual General
Meeting, and if on a show of hands the Annual General Meeting votes in the opposite manner to that
instructed in those proxies, such chairman and/or the Directors and such chairman holding proxies
as aforesaid collectively shall demand a poll; provided that if it is apparent from the total proxies
held that a vote taken on a poll will not reverse the vote taken on a show of hands (because the votes
represented by those proxies exceed 50%, 75% or any other relevant percentage, as the case may be,
of the total issued shares entitled to vote on the resolution in question) then the Directors and/or such
chairman shall not be required to demand a poll.

ANNUAL GENERAL MEETING

A notice convening the Annual General Meeting to be held at Room 2412, 24/F., Wing On
Centre, 111 Connaught Road Central, Hong Kong on Friday, 27 June 2008 at 3:00 p.m. is set out on
pages 14 to 18 of this circular.

A form of proxy for use at the Annual General Meeting is enclosed. Whether or not you are
able to attend the Annual General Meeting, please complete and return the enclosed form of proxy in
accordance with the instructions printed thereon to the principal place of business of the Company at
Room 2412, 24/F., Wing On Centre, 111 Connaught Road Central, Hong Kong, as soon as possible
and in any event not less than 48 hours before the time appointed for holding of the Annual General
Meeting or any adjourned meeting (as the case may be). Completion and return of the form of proxy
will not preclude you from attending and voting at the Annual General Meeting or any adjourned
meeting (as the case may be) should you so wish.

RECOMMENDATION

The Board is of the opinion that the proposed Issue Mandate, Repurchase Mandate, the extension
of the Issue Mandate, the re-election of Directors and the proposed amendments to Articles of
Association are in the best interests of the Company and its Shareholders, and therefore recommend
you to vote in favour of the relevant resolutions to be proposed at the Annual General Meeting.

Yours faithfully,
By Order of the Board
SINO HAIJING HOLDINGS LIMITED
FEESRERERAR
CHAO Pang Fei
Chairman



APPENDIX EXPLANATORY STATEMENT

This explanatory statement relates to the resolution proposed to be passed at the Annual General
Meeting authorising the grant of the Repurchase Mandate. It contains all the information required
under rule 13.08 of the GEM Listing Rules to be given to the Shareholders to enable them to make
an informed decision on whether to vote for or against such ordinary resolution.

1. SHARE CAPITAL

As at the Latest Practicable Date prior to the printing of this circular, the issued share capital
of the Company comprised 242,189,655 Shares.

The resolution proposed to be passed at the Annual General Meeting relates to the grant of a
general mandate to the Directors to repurchase Shares on the GEM or any other stock exchange on
which the Shares may be listed and recognised by the Securities and Futures Commission and the
Stock Exchange for such purpose, up to a maximum of 10% of the issued share capital of the Company
at the date of passing of such resolution.

If the ordinary resolution authorising the Directors to repurchase Shares is passed at the Annual
General Meeting, and assuming that no new Shares in the Company are issued prior to the date of
passing the said resolution, up to 24,218,965 Shares, representing 10% of the existing issued share
capital of the Company may be repurchased by the Company.

2. REASONS FOR REPURCHASES

The Directors believe that the Repurchase Mandate is in the best interests of the Company and
its shareholders. Such repurchases may, depending on market conditions and funding arrangements at
the time, lead to an enhancement of the net asset value and/or earning per Share and will only be made
when the Directors believe that such a repurchase will benefit the Company and its shareholders.

3. FUNDING OF REPURCHASES

In repurchasing the Shares, the Company may only apply funds legally available for such
purpose in accordance with its memorandum and articles of association and the applicable laws and
regulations of the Cayman Islands. The Company is empowered by its Articles of Association to
repurchase its shares. Under Cayman Islands law, the capital portion payable on a repurchase by the
Company may be paid out of the profits of the Company or out of the proceeds of a fresh issue of
shares made for the purpose of the repurchase or, subject to the Companies Law, out of capital and,
in the case of any premium payable on repurchase, such premium may be paid out of the profits of
the Company or from sums standing to the credit of the share premium account of the Company or,
subject to the Companies Law, out of capital.
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4. FINANCIAL EFFECT OF REPURCHASES

There might be a material adverse impact on the working capital or gearing position of the
Company (as compared with the position disclosed in the audited financial statements contained in
the 2007 Annual Report) in the event that the Repurchase Mandate is exercised in full. However,
the Directors do not propose to exercise the Repurchase Mandate to such an extent as would, in the
circumstances, have a material adverse effect on the working capital requirements of the Company
or on its gearing levels which in the opinion of the Directors are from time to time appropriate for
the Company.

5. SHARE PRICES

The highest and lowest prices at which the Shares were traded on GEM during each of the
previous twelve months before the Latest Practicable Date were as follows:

Price per Share

Highest Lowest
HK$ HKS$

2007
March 0.60 1.25
April 0.70 0.62
May 1.08 0.68
June 1.48 1.00
July 1.26 1.00
August 1.15 0.86
September 0.95 0.83
October 1.49 0.85
November 1.54 0.95
December 1.25 0.99

2008
January 1.16 0.85
February 1.10 0.99
March (up to Latest Practicable Date) 0.98 0.80

6. UNDERTAKING

The Directors have undertaken to the Stock Exchange that they will exercise the Repurchase
Mandate in accordance with the GEM Listing Rules, the memorandum and articles of association of
the Company and the applicable laws of the Cayman Islands.

None of the Directors nor, to the best of their knowledge having made all reasonable enquires,
their associates, have any present intention to sell any Shares to the Company under the Repurchase
Mandate if such is approved by the Shareholders.
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No connected person (as defined in the GEM Listing Rules) has notified the Company that it
has any present intention to sell Shares to the Company, or has undertaken not to do so, in the event
that the Repurchase Mandate is approved by the Shareholders.

7. THE 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 purposes of
Rule 32 of the Code. As a result, a Shareholder, or a group of Shareholders acting in concert (within
the meaning under the 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 under
Rules 26 of the Code.

As at the Latest Practicable Date, by virtue of Part XV of the Securities and Futures Ordinance
(Chapter 57, Laws of Hong Kong), Haijing Holdings Limited, which is a controlling shareholder of
the Company, was interested in 172,599,005 Shares, representing approximately 71.27% of the issued
share capital of the Company. In event that the Directors exercise in full the power to repurchase Shares
in accordance with the terms of Ordinary Resolutions to be proposed at the Annual General Meeting,
then (if the present shareholdings otherwise remained the same) the interest of Haijing Holdings
Limited would be increased to approximately 79.18% of the issued share capital of the Company.
Such increase of shareholding of Haijing Holdings Limited will not give rise to an obligation to make
a mandatory offer under Rule 26 of the Code.

The Directors have no present intention to exercise the Repurchase Mandate.
8. SHARE REPURCHASE MADE BY THE COMPANY

No repurchases of Shares have been made by the Company during the previous six months
immediately preceding and up to the Latest Practicable Date, whether on the Stock Exchange or
otherwise.

9. BIOGRAPHICAL DETAILS OF DIRECTORS

The following are the particulars of the Directors proposed to be re-elected at the Annual
General Meeting.

Executive Directors

Mr. Chao Pang Fei, aged 47, is the chairman of the Group and is responsible for the
formulation of corporate strategy and the steering of the overall development of the Group. Mr.
Chao has over 12 years of experience in expanding and promoting the expandable polystyrene
packaging industries in PRC. Mr. Chao joined the Group in September 2005. As at the Latest
Practicable Date, Mr. Chao was beneficially interested in approximately 74.99% of the issued
share capital of the Company within the meaning of Part XV of the SFO. Mr. Chao does not
hold any directorship in any other listed public companies currently or in the last three years
before the Latest Practicable Date.
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Mr. Chao Pang Fei has entered into a service contract with the Company for an initial term
of one year commencing from 13 September 2005 and will continue thereafter until terminated
by not less than three months notice in writing served by either party on the other. Mr. Chao is
entitled to a total monthly salary of HK$15,000, which is determined based on his experience
and contribution to the Group. Saved as disclosed above, Mr. Chao does not have any other
relationships with any directors, senior management, management shareholders or substantial
shareholders of the Company.

Saved as disclosed above, there is no information to be disclosed pursuant to any of the
requirements of Rules 17.50(2)(h)-(x) of the GEM Listing Rules in respect of Mr. Chao and
there are no other matters relating to the re-election of Mr. Chao that would need to be brought
to the attention of the Shareholders.

Mr. Wang Yi, aged 46, is the vice president of the Group and is responsible for overseeing
the operations of the PRC Companies of the Group. Mr. Wang graduated from i i ¢ T35 &
BHEL# (Shanghai Light Industry College). Mr. Wang has over 20 years of experience in the EPS
production and technical management. He is the Vice President of China EPS Industry Association
(P EPSTT W & il & ). Mr. Wang joined the Group in January 2008. Mr. Wang has not
entered into any service contract with the Company. There is no designated length of service
for Mr. Wang with the Company and he will be subject to retirement by rotation and re-election
at annual general meeting of the Company in accordance with the Articles of Association of
the Company. Mr. Wang does not have any interest in the securities of the Company within the
meaning of Part XV of SFO. Mr. Wang does not hold any directorship in any other listed public
companies currently or in the last three years before the Latest Practicable Date.

Mr. Wang is entitled to a total monthly salary of HK$15,000, which is determined based
on his experience and contribution to the Group. Saved as disclosed above, Mr. Wang does not
have any other relationships with any directors, senior management, management shareholders
or substantial shareholders of the Company.

Saved as disclosed above, there is no information to be disclosed pursuant to any of the
requirements of Rules 17.50(2))(h)-(x) of the GEM Listing Rules in respect of Mr. Wang and
there are no other matters relating to the re-election of Mr. Wang that would be need to be
brought to the attention of the Shareholders.

Ms. Hui Hongyan, aged 43, graduated from the University of Shenzhen (3K %) majoring
in Accountancy in 1992. Ms. Hui had over 13 years of experience in different management
positions in finance department of various companies in the PRC. Ms Hui joined the Group in
September 2005. Ms. Hui does not have any interest in the securities of the Company within the
meaning of Part XV of SFO and she does not hold any directorship in any other listed public
companies currently or in the last three years before the Latest Practicable Date.

Ms. Hui Hongyan has entered into a service contract with the Company for an initial
term of one year commencing from 13 September 2005 and will continue thereafter until
terminated by not less than three months notice in writing served by either party on the other.
Ms. Hui is entitled to a total monthly salary of HK$15,000, which determined based on her
experience and contribution to the Group. Ms. Hui does not have any other relationships with any
directors, senior management, management shareholders, substantial shareholders or controlling
shareholders of the Company.
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Saved as disclosed above, there is no information to be disclosed pursuant to any of the
requirements of Rules 17.50(2))(h)-(x) of the GEM Listing Rules in respect of Ms. Hui and
there are no other matters relating to the re-election of Ms. Hui that would need to be brought
to the attention of the Shareholders.

Non-executive Director

Mr. Lan Yu Ping, aged 44, holds a bachelor degree and master degree in economics
from Zhongshan University in the PRC and a master degree in business studies from Massey
University in New Zealand. Since 1988, Mr. Lan worked for several financial institutions and
investment companies in the PRC and currently he is an associate professor in the International
Finance College of the Beijing Normal University (Zhuhai Campus). Mr. Lan has over 12 years
of experience in finance and investment fields. Currently, Mr. Lan does not have any interest
in the securities of the Company within the meaning of Part XV of SFO and he does not hold
any directorship in any other listed public companies currently or in the last three years before
the Latest Practicable Date.

Mr. Lan Yu Ping has entered into a service contract with the Company for an initial term
of one year commencing from 13 September 2005 and will continue thereafter until terminated
by not less than three months notice in writing served by either party on the other. Mr. Lan is
entitled to a total monthly salary of HK$6,000, which is determined based on the estimated time
to be spent by him. Mr. Lan does not have any other relationships with any directors, senior
management, management shareholders, substantial shareholders or controlling shareholders
of the Company.

Saved as disclosed above, there is no information to be disclosed pursuant to any of the
requirements of Rules 17.50(2)(h)-(x) of the GEM Listing Rules in respect of Mr. Lan and
there are no other matters relating to the re-election of Mr. Lan that would need to be brought
to the attention of the Shareholders.

Independent non-executive Directors

Mr. Ho Ka Wing, Sammy, aged 36 has over 10 years of management experience.
Mr. Ho received a bachelor degree of Business from the Monash University in Australia in 1997
and a master of degree of Business Administration from the University of Surrey in the United
Kingdom in 2000. Mr. Ho does not have any interest in the securities of the Company within
the meaning of Part XV of SFO and he does not hold any directorship in any other listed public
companies currently or in the last three years before the Latest Practicable Date.

Mr. Ho is entitled to a total monthly salary of HK$6,000, which is determined based on
a estimated time to be spent by him. Mr. Ho does not have any other relationships with any
directors, senior management, management shareholders, substantial shareholders or controlling
shareholders of the Company. Mr. Ho has not entered into any service contract with the Company
and is subject to retirement by rotation and re-election in accordance with the Articles of
Association. Mr. Ho does not have any proposed length of service.

- 11 -
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Mr. Ho is the Chairman of Audit Committee and Remuneration Committee of the
Company.

Saved as disclosed above, there is no information to be disclosed pursuant to any of the
requirements of Rules 17.50(2)(h)-(x) of the GEM Listing Rules in respect of Mr. Ho and there
are no other matters relating to the re-election of Mr. Ho that would need to be brought to the
attention of the Shareholders.

Mr. Cheng Yun Ming, Matthew, aged 38, is a Certified Public Accountant (Practising),
an associate member of The Hong Kong Institute of Certified Public Accountants and a fellow
member of The Association of Chartered Certified Accountants. Mr. Cheng obtained a bachelor
degree in accountancy from the Hong Kong Polytechnic University in 1992. Mr. Cheng does
not have any interest in the securities of the Company within the meaning of Part XV of SFO.
Mr. Cheng was previously an independent non-executive director of A&K Educational Software
Holdings Limited, a company listed on GEM board until his resignation on 1 August 2007.
Save as disclosed above, Mr. Cheng did not hold any other directorship in other listed public
companies in the past three years before the Latest Practicable Date.

Mr. Cheng Yun Ming, Matthew is entitled to a total monthly salary of HK$6,000, which
is determined based on a estimated time to be spent by him. Mr. Cheng does not have any other
relationships with any directors, senior management, management shareholders, substantial
shareholders or controlling shareholders of the Company. Mr. Cheng has not entered into any
service contract with the Company and is subject to retirement by rotation and re-election in
accordance with the Articles of Association. Mr. Cheng does not have any proposed length of
service.

Mr. Cheng is the member of Audit Committee and Remuneration Committee of the
Company.

Saved as disclosed above, there is no information to be disclosed pursuant to any of the
requirements of Rules 17.50(2)(h)-(x) of the GEM Listing Rules in respect of Mr. Cheng and
there are no other matters relating to the re-election of Mr. Cheng that would need to be brought
to the attention of the Shareholders.

Mr. Sin Ka Man, aged 40, has over 16 years of professional experience in auditing,
accounting and financial management for both private and listed corporations. He is an associate
member of The Hong Kong Institute of Certified Public Accountants, a fellow member of The
Association of Chartered Certified Accountants and a certified practising accountant of the
CPA Australia. Mr. Sin holds a bachelor degree in Social Sciences from the University of Hong
Kong, a master degree in Finance from the University of Strathclyde, the United Kingdom and
a master degree in accounting from Curtin University of Technology, Australia. Mr. Sin does
not have any interest in the securities of the Company within the meaning of Part XV of SFO.
Mr. Sin is currently a Vice President of China Agri-Products Exchange Limited, a company
listed on the Main Board of the Stock Exchange. Mr. Sin also serves as an independent non-
executive director of Chinese People Holdings Company Limited and LeRoi Holdings Limited,
both companies listed on the Main Board of the Stock Exchange. Mr. Sin was previously an
independent non-executive director of Shine Software (Holdings) Limited, a company listed
on GEM board until his resignation on 15 August 2006. Saved as disclosed above, Mr. Sin did
not hold any other directorship in other listed public companies in the past three years before
the Latest Practicable Date.
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Mr. Sin Ka Man is entitled to a total monthly salary of HK$6,000, which is determined
based on a estimated time to be spent by him. Mr. Sin does not have any other relationships
with any directors, senior management, management shareholders, substantial shareholders or
controlling shareholders of the Company. Mr. Sin has not entered into any service contract with
the Company and is subject to retirement by rotation and re-election in accordance with the
Articles of Association. Mr. Sin does not have any proposed length of service.

Mr. Sin is the member of Audit Committee and Remuneration Committee of the
Company.

Saved as disclosed above, there is no information to be disclosed pursuant to Rules
17.50(2)(h)-(x) of the GEM Listing Rules in respect of Mr. Sin and there are no other matters
relating to the re-election of Mr. Sin that would need to be brought to the attention of the
Shareholders.
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NOTICE OF ANNUAL GENERAL MEETING

\f\

SINO HAIJING HOLDINGS LIMITED
FESRERBRAF

(incorporated in the Cayman Islands with limited liability)
(Stock code: 8065)

NOTICE IS HEREBY GIVEN THAT the annual general meeting (the “Annual General
Meeting”) of the shareholders of SINO HAIJING HOLDINGS LIMITED H [ 5 # i A FR 22 7 (the
“Company”) will be held at Room 2412, 24th Floor, Wing On Centre, 111 Connaught Road Central,
Hong Kong on Friday, 27 June 2008 at 3:00 p.m., for the following purposes:

1. to consider and adopt the audited financial statements and the reports of the directors of
the Company (“Directors”) and auditors for the year ended 31 December 2007;

2. to re-elect Directors and to authorise the Board of Directors to fix the Directors
remuneration;
3. to re-appoint auditors and authorise the Directors to fix their remuneration;

ORDINARY RESOLUTIONS

4. as special business, to consider and, if thought fit, pass, with or without amendments,
the following resolution as an ordinary resolution:

“THAT:

(a)  subject to paragraph (c) of this resolution, and pursuant to the Rules Governing
the Listing of Securities on The Growth Enterprise Market (“GEM”) of The
Stock Exchange of Hong Kong Limited (“Stock Exchange”), the exercise by the
Directors during the Relevant Period (as hereinafter defined) of all the powers of
the Company to allot, issue and deal with additional shares in the share capital of
the Company and to make or grant offers, agreements and options which 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 or agreed conditionally or

unconditionally to be allotted (whether pursuant to options or otherwise) by the
Directors pursuant to the approval in paragraph (a) of this resolution, otherwise than

- 14 -
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(d)

pursuant to (i) a Rights Issue (as hereinafter defined); or (ii) the grant or exercise
of any option under the share option scheme of the Company or any other option
scheme or similar arrangement for the time being adopted for the grant or issue
of shares or rights to acquire shares of the Company; or (iii) 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 articles of association of the Company in force from time to time; or (iv)
any issue of shares in the Company upon the exercise of rights of subscription or
conversion under the terms of any existing warrants of the Company or any existing
securities of the Company which carry rights to subscribe for or are convertible
into shares of the Company, shall not exceed 20% of the aggregate nominal amount
of the share capital of the Company in issue at the date of the passing of this
resolution and the authority pursuant to paragraph (a) of this resolution shall be
limited accordingly; and

for the purpose of this resolution, “Relevant Period” means the period from the
date of the passing of this resolution until whichever is the earliest of:

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

(i1)  the expiration of the period within which the next annual general meeting
of the Company is required by the articles of association of the Company,
or any applicable law of the Cayman Islands to be held; and

(iii) the passing of an ordinary resolution by the shareholders of the Company
in general meeting revoking or varying the authority given to the Directors
by this resolution.

“Rights Issue” means an offer of shares in the Company, or offer or issue of
warrants, options or other securities giving rights to subscribe for shares open
for a period fixed by the Directors to holders of shares in the Company on the
register on a fixed record date in proportion to their holdings of shares (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, or the expense or delay
which may be involved in determining the existence or extent of any restrictions or
obligations under the laws of, or the requirements of, any jurisdiction applicable to
the Company, or any recognized regulatory body or any stock exchange applicable
to the Company).”
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as special business, to consider and, if thought fit, pass, with or without amendments,

the following resolution as an ordinary resolution:

“THAT:

(a)

(b)

(c)

subject to paragraph (b) of this resolution, the exercise by the Directors during the
Relevant Period (as hereinafter defined) of all powers of the Company to repurchase
its shares on GEM or any other stock exchange on which the shares of the Company
may be listed and recognized by The Securities and Futures Commission of Hong
Kong (“Securities and Futures Commission”) and the Stock Exchange for such
purpose, and otherwise in accordance with the rules and regulations of the Securities
and Futures Commission, the Stock Exchange or of any other stock exchange as
amended from time to time and all applicable laws in this regard, be and is hereby
generally and unconditionally approved;

the aggregate nominal amount of shares of the Company authorised to be repurchased
by the Company pursuant to the approval in paragraph (a) of this resolution during
the Relevant Period shall not exceed 10% of the aggregate nominal amount of the
issued share capital of the Company as at the date of the passing of this resolution
and the authority pursuant to paragraph (a) of this resolution shall be limited
accordingly; and

for the purpose of this resolution, “Relevant Period” means the period from the
date of the passing of this resolution until whichever is the earliest of:

(1) 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 the articles of association of the Company,
or any applicable law of the Cayman Islands to be held; and

(iii) the passing of an ordinary resolution by the shareholders of the Company

in general meeting revoking or varying the authority given to the Directors
by this resolution.”
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6. as special business, to consider and, if thought fit, pass, with or without amendments,
the following resolution as an ordinary resolution:

“THAT conditional upon ordinary resolutions numbered 4 and 5 set out above becoming
unconditional and effective, the aggregate nominal amount of the share capital of the
Company which are purchased by the Company pursuant to the authority granted to the
Directors of the Company in accordance with the said resolution numbered 5 shall be
added to the aggregate nominal amount of share capital that may be allotted, issued or
dealt with or agreed conditionally or unconditionally to be allotted, issued or dealt with
by the Directors of the Company pursuant to and in accordance with ordinary resolution
numbered 4 set out above.”

By Order of the Board
SINO HAIJING HOLDINGS LIMITED
FEESRERERAR
CHAO PANG FEI
Chairman

Hong Kong, 31 March 2008
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Head Office and Principal place
of business in Hong Kong:

Room 2412

24/F., Wing On Centre

111 Connaught Road Central

Hong Kong
Notes:
1. A form of proxy for use at the meeting is being despatched to the shareholders of the Company together with a copy of

this notice.

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 seal or under the hand of any officer, attorney or other
person duly authorized to sign the same.

3. Any shareholder entitled to attend and vote at the meeting convened by the above notice shall be entitled to appoint one
or more proxies to attend and vote instead of him. A proxy need not be a member of the Company.

4. Proxy forms together with the power of attorney (if any) or other authority (if any) under which it is signed or a notarially
certified copy of that power of attorney or authority must be deposited with the Company’s principal place of business
at Room 2412, 24th Floor, Wing On Centre, 111 Connaught Road Central, Hong Kong not less than 48 hours before the
time appointed for holding the meeting or any adjournment thereof.

5. Completion and deposit of the form of proxy will not preclude a shareholder of the Company from attending and voting
in person at the meeting convened or any adjourned meeting and in such event, the form of proxy will be deemed to be
revoked.

6. Where there are joint holders of any share of the Company, any one of such joint holders may vote, either in person or

by proxy, in respect of such share as if he/she were solely entitled thereto, but if more than one of such joint holders are
present at the meeting, the most senior shall alone be entitled to vote, whether in person or by proxy. For this purpose,
seniority shall be determined by the order in which the names stand on the register of members of the Company in respect
of the joint holding.
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