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NOTICE OF AGM

NOTICE IS HEREBY GIVEN that the Annual General Meeting of The Quaypoint
Corporation Limited (the “Company”) will be held at Fountain Room 5, LG/F, Hotel
Nikko Hongkong, 72 Mody Road, Tsimshatsui, Kowloon, Hong Kong on Monday,
30 November 2009 at 10:30 a.m. for the following purposes:

1. To consider and adopt the audited financial statements for the year ended 30 June 2009
and the Reports of the Directors and the Auditors thereon.

2. To re-elect retiring members of the Board of Directors and authorize the Directors to fix
the remuneration.

3. To re-appoint SHINEWING (HK) CPA Limited as the Company’s auditors and
authorize the Directors to fix the remuneration.

and, as special business, to consider and, if thought fit, pass the following resolutions as
ordinary resolutions and special resolutions (with or without modifications):

ORDINARY RESOLUTIONS
4. “THAT:

(a) subject to paragraph (c¢) below and in substitution for all previous authorities, the
exercise by the directors of the Company (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, options and other rights, or issue warrants and other securities including
bonds, debentures and notes convertible into shares of the Company, which would or
might require the exercise of such powers, be and is hereby generally and
unconditionally approved;

(b) the approval in paragraph (a) above shall authorise the Directors during the Relevant
Period to make or grant offers, agreements, options and other rights, or issue
warrants and other securities, which would or might require the exercise of such
powers after the end of the Relevant Period;
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(c)

(d)

the aggregate nominal amount of share capital allotted or to be allotted or agreed
conditionally or unconditionally to be allotted (whether pursuant to an option or
otherwise) by the Directors pursuant to the approval in paragraph (a) above,
otherwise than pursuant to or in consequence of:

(1) a Rights Issue (as hereinafter defined); or

(11) the exercise of any option under any share option scheme or similar arrangement
for the time being adopted for the grant or issue to option holders of shares in the
Company; or

(ii1) any scrip dividend or similar arrangement providing for the allotment of shares
in lieu of the whole or part of a dividend on shares of the Company in accordance
with the Articles of Association of the Company; or

(iv) any adjustment, after the date of grant or issue of any options, rights to subscribe
or other securities referred to above, in the price at which shares in the Company
shall be subscribed, and/or in the number of shares in the Company which shall
be subscribed, on exercise of relevant rights under such options, rights to
subscribe or other securities, such adjustment being made in accordance with, or
as contemplated by, the terms of such options, rights to subscribe or other
securities; or

(v) a specified authority granted by the shareholders of the Company in general
meeting.

shall not exceed 20 per cent. of the aggregate nominal amount of the share capital of
the Company in issue at the date of passing 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 earliest of:

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

(i1) the expiry 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 other
applicable laws to be held; or

(111) the revocation, variation or renewal of this Resolution by an ordinary resolution
of the shareholders of the Company in general meeting.

“Rights Issue” means an offer of shares in the Company, or an offer of warrants,
options or other securities giving rights to subscribe for shares in the Company, open
for a period fixed by the Directors to holders of shares in the Company on the
registers of members of the Company on a fixed record date in proportion to their
then holdings of such shares (subject in all cases to such exclusions 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 any recognised regulatory body or any stock exchange
in any territory applicable to the Company).”
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“THAT:

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

(b) the aggregate nominal amount of shares of the Company to be repurchased by the
Company pursuant to paragraph (a) above during the Relevant Period shall not
exceed 10 per cent. of the aggregate nominal amount of the share capital of the
Company in issue at the date of passing of this Resolution and the authority pursuant
to paragraph (a) above shall be limited accordingly; and

(c) for the purposes of this Resolution:

“Relevant Period” means the period from 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 expiry 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 other
applicable laws to be held; or

(i11) the revocation, variation or renewal of this Resolution by an ordinary resolution
of the shareholders of the Company in general meeting.”

“THAT conditional upon the ordinary resolutions Nos. 4 and 5 above being passed, the
general mandate granted to the Directors to allot, issue and deal with additional Shares
pursuant to ordinary resolution No. 4 be and is hereby extended by the addition thereto of
an amount representing the aggregate nominal amount of Shares repurchased by the
Company under the authority granted pursuant to ordinary resolution No. 5 provided
that such amount of Shares shall not exceed 10% of the aggregate nominal amount of the
issued share capital of the Company as at the date of passing the said resolution.”

(a) “THAT subject to and conditional upon the Listing Committee of the Stock
Exchange granting approval of the share option scheme of the Company (the “Share
Option Scheme”), the rules of the Share Option Scheme are contained in the
document marked “A” produced to the meeting and for the purposes of identification
signed by the Chairman thereof, and the granting of any options thereunder and the
listing of and permission to deal in the Shares to be issued pursuant to the exercise of
any such options, the Share Option Scheme be and is hereby approved and adopted
and the directors of the Company be and is hereby authorised to do all such acts and
to enter into all such transactions, arrangements and agreements as may be necessary
or expedient in order to give full effect to the Share Option Scheme including but
without limitation:

1) to administer the Share Option Scheme under which options will be granted to
participants eligible under the Share Option Scheme to subscribe for Shares;



i1) to modify and/or amend the Share Option Scheme from time to time provided
that such modification and/or amendment is effected in accordance with the
provisions of the Share Option Scheme relating to modification and/or
amendment;

ii1) to issue and allot from time to time such number of Shares in the capital of the
Company as may be required to be issued pursuant to the exercise of the options
under the Share Option Scheme provided always that the total number of Shares
subject to the Share Option Scheme, when aggregated with any Shares subject to
any other share option schemes, shall not exceed 10 per cent. of the relevant class
of the issued share capital of the Company as at the date of passing this
Resolution (excluding any Shares of the Company issued upon exercise of
options granted pursuant to the Share Option Scheme), but the Company may
seek approval of its shareholders in general meeting for refreshing the 10 per
cent. limit under the Share Option Scheme and the maximum number of Shares
in respect of which options may be granted under the Share Option Scheme and
any other share option schemes of the Company in issue shall not exceed 30 per
cent. of the relevant class of the issued share capital of the Company from time to
time;

iv) To make applicant at the appropriate time or times to the Stock Exchange; and
any other stock exchanges upon which the issued Shares of the Company may for
the time being be listed, for listing of and permission to deal in any Shares which
may hereafter from time to time be issued and allotted pursuant to the exercise of
the options under the Share Option Scheme; and

v) to consent, if it so deems fit and expedient, to such conditions, modifications
and/or variations as may be required or imposed by the relevant authorities in
relation to the Share Option Scheme.

(b) the existing share option scheme for the employees and executive directors of the
Company and its subsidiaries which was adopted by the Company at is special
general meeting on 20 January 2003 be and is hereby terminated with immediate
effect.”

SPECIAL RESOLUTION

“THAT the name of the Company be changed from “The Quaypoint Corporation Limited” to
“China Uptown Group Company Limited” and subject to the new name of the Company
becoming effective, to adopt “H'EY FIkEE A RS 7> as its Chinese name for identification
purposes, and the Directors be and are hereby authorised to do all such acts, deeds and things
and executed all such documents and make all such arrangements as they shall, in their
absolute discretion, deem necessary or expedient to effect the foregoing”

By Order of the Board of
The Quaypoint Corporation Limited
Law Kim Fai
Company Secretary

Hong Kong, 30 October 2009



Registered office: Head Office and Principal Place of Business

Cricket Square in Hong Kong:
Hutchins Drive, P.O. Box 2681 Suite 1501, 15th Floor
Grand Cayman KY1-1111 Tower 1, Silvercord
Cayman Islands 30 Canton Road
Tsimshatsui, Kowloon
Hong Kong
Notes:
1. A member entitled to attend and vote at the annual general meeting convened by the above notice is entitled

to appoint one or more proxy to attend and, subject to the provisions of the articles of associations of the
Company, to vote on his behalf. A proxy need not be a member of the Company but must be present in
person at the annual 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.

2. In order to be valid, the form of proxy must be deposited together with a power of attorney or other
authority, if any, under which it is signed or a notarially certified copy of that power or authority, at the
offices of the Company’s head office and principle place of Business in Hong Kong at Suite 1501, 15th
Floor, Tower 1, Silvercord, 30 Canton Road, Tsimshatsui, Kowloon, Hong Kong not less than 48 hours
before the time for holding the meeting or adjourned meeting. Completion and return of a form of proxy
will not preclude a sharcholder of the Company from attending in person and voting at the annual general
meeting or any adjournment thereof, should he so wish.

3.  In relation to proposed Resolutions nos. 4 and 6 above, approval is being sought from the shareholders for
the grant to the Directors of a general mandate to authorise the allotment and issue of shares of the
Company under the Rules Governing the Listing of Securities on the Stock Exchange of Hong Kong
Limited. The Directors have no immediate plans to issue any new shares of the Company other than shares
which may fall to be issued under the share option scheme of the Company or any scrip dividend scheme
which may be approved by shareholders.

4. Inrelation to proposed Resolution no. 5 above, the Directors wish to state that they will exercise the powers
conferred thereby to repurchase shares in circumstances which they deem appropriate for the benefit of the
shareholders of the Company. An explanatory statement containing the information necessary to enable the
shareholders to make an informed decision to vote on the proposed resolution as required by the Listing
Rules is set out in Appendix I to this circular.

5. As at the date of this notice, the executive Directors are Mr. Chen Xian, Mr. Tsim Sze Hon, Mr. Lau Sai
Chung and Mr. Xiong Jianrui; the non-executive Director is Ms. Xia Dan and the independent non-
executive Directors are Mr. Poon Lai Yin, Michael, Mr. Chong Yiu Chik and Mr. Choi Kai Ming,
Raymond.

This announcement will remain on the “Latest Company Announcements” page of the website of
the Stock Exchange and the website of the Company for at least 7 days from the date of its
posting.



