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* For identification purpose only

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement,
makes no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever
for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this
announcement.

GLOBAL DIGITAL CREATIONS HOLDINGS LIMITED
*

(Incorporated in Bermuda with limited liability)
(Stock Code: 8271)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that an annual general meeting (the “AGM”) of the members of Global Digital
Creations Holdings Limited (the “Company”) will be held at JW Marriott Ballroom, Level 3, JW Marriot Hotel
Hong Kong, Pacific Place, 88 Queenway, Hong Kong on 26 May 2006 at 10:00 a.m. for the following purposes:

1. To receive and consider the audited consolidated financial statements and the reports of the directors and
auditors for the year ended 31 December 2005;

2. To re-elect Directors and to authorise the board of directors (“Board”) to fix the Directors’ remuneration;

3. To appoint auditors of the Company and to authorise the Board to fix their remuneration;

ORDINARY RESOLUTIONS

As special business to consider and, if thought fit, pass the following resolutions with or without modifications,
as Ordinary Resolutions:

4. (A) “THAT

(a) subject to paragraph (b) of this Resolution, the exercise by the Directors during the Relevant
Period (as hereinafter defined) of all the powers of the Company to purchase ordinary shares
in the capital of the Company on the Growth Enterprise Market (the “GEM”) of The Stock
Exchange of Hong Kong Limited (the “Exchange”) or on any other stock exchange on which
the securities of the Company may be listed and recognized by The Securities and Futures
Commission of Hong Kong (“Securities and Futures Commission”) and the Exchange for
this purpose, subject to and in accordance with all applicable laws and the requirements of
the Securities and Futures Commission and the Exchange or 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;
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(b) the total nominal amount of shares of the Company to be purchased pursuant to the approval
in paragraph (a) above during the Relevant Period shall not exceed 10 per cent. of the total
nominal amount of the share capital of the Company in issue on the date of this Resolution
and the said approval shall be limited accordingly; and

(c) for the purpose of this Resolution, “Relevant Period” means the period from the passing of
this Resolution until whichever is the earlier of:

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

(ii) the revocation or variation of the authority given under this Resolution by ordinary
resolution of the shareholders in general meetings; or

(iii) the expiration of the period within which the next annual general meeting of the Company
is required by the Bye-laws of the Company or any applicable laws of Bermuda to be
held.”;

(B) “THAT

(a) subject to the following provisions of this Resolution and pursuant to the Rules Governing
the Listing of Securities on the GEM of the 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 would or 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 be in addition to any other authorisation
given to the Directors and shall authorise the Directors during the Relevant Period to make or
grant offers, agreements and options which would or might require the exercise of such powers
during or 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 an option or otherwise) and issued by the
Directors pursuant to the approval in paragraph (a) of this Resolution, otherwise than pursuant
to (i) a rights issue where shares are offered to shareholders of the Company or any class
thereof on a fixed record date in proportion to their then holdings of shares or any class
thereof (subject 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 recognized regulatory body or any
stock exchange in any territory outside Hong Kong); or (ii) the exercise of any options granted
under any option scheme or similar arrangement for the time being adopted by the Company
for the grant or issue to eligible participants thereunder or rights to acquire shares in the
capital 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 a dividend on shares of the Company in
accordance with the Bye-laws of the Company in force from time to time, shall not exceed 20
per cent. of the aggregate nominal amount of the share capital of the Company in issue as at
the date of the passing of this Resolution and the said approval shall be limited accordingly;
and
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(d) for the purpose of this Resolution, “Relevant Period” means the period from the passing of
this Resolution until whichever is the earlier of:

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

(ii) the revocation or variation of the authority given under this Resolution by ordinary
resolution of the shareholders in general meetings; or

(iii) the expiration of the period within which the next annual general meeting of the Company
is required by the Bye-laws of the Company or any applicable laws of Bermuda to be
held.”;

(C) “THAT conditional upon Resolution 4(B) above being passed, the general mandate granted to the
Directors to exercise the powers of the Company to allot, issue and deal with shares and to make or
grant offers, agreements and options which would or might require the exercise of such powers be
and is hereby extended by the total nominal amount of shares in the capital of the Company
repurchased by the Company since the granting of a general mandate to the Directors to exercise
the powers of the Company to purchase such shares, provided that such amount shall not exceed 10
per cent. of the total nominal amount of the share capital of the Company in issue on the date of this
Resolution.”.

SPECIAL RESOLUTION

5. To consider and, if thought fit, pass the following resolution as a special resolution of the Company:

“THAT the Bye-laws of the Company be amended as follows:

(a) by substituting the existing Bye-law 63 with the following new Bye-law 63:

“63. The president of the Company or the chairman shall preside as chairman at every general
meeting. If at any meeting the president or the chairman, as the case may be, is not present
within fifteen (15) minutes after the time appointed for holding the meeting, or if neither of
them is willing to act as chairman, the Directors present shall choose one of their number to
act, or if one Director only is present he shall preside as chairman if willing to act. If no
Director is present, or if each of the Directors present declines to take the chair, or if the
chairman chosen shall retire from the chair, the Members present in person or (in the case of
a Member being a corporation by its duly authorised representative) or by proxy and entitled
to vote shall elect one of their number to be chairman.”

(b) by substituting the first paragraph of the existing Bye-law 66 with the following as the first paragraph
of the new Bye-law 66:

“66. Subject to any special rights or restrictions as to voting for the time being attached to any
shares by or in accordance with these Bye-laws, at any general meeting on a show of hands
every Member present in person (or being a corporation, is present by a representative duly
authorised under Section 78 of the Act), or by proxy shall have one vote and on a poll every
Member present in person or by proxy or, in the case of a Member being a corporation, by its
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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
instalments is treated for the foregoing purposes as paid up on the share. Notwithstanding
anything contained in these Bye-laws, where more than one proxy is appointed by a Member
which is a clearing house (or its nominee(s)), each such proxy shall have one vote on a show
of hands. A resolution put to the vote of a meeting shall be decided on a show of hands unless
voting by way of a poll is required by the rules of the Designated Stock Exchange or (before
or on the declaration of the result of the show of hands or on the withdrawal of any other
demand for a poll) a poll is demanded:”

(c) by substituting the existing Bye-law 66(d) with the following new Bye-law 66(d):

“(d) by a Member or Members present in person (or in the case of a Member being a corporation
by its duly authorised representative) or by proxy and holding shares in the Company conferring
a right to vote at the meeting being shares on which an aggregate sum has been paid up equal
to not less than one-tenth of the total sum paid up on all shares conferring that right; or”

(d) by inserting the following new Bye-law 66(e):

“(e) if required by the rules of the Designated Stock Exchange, by any Director or Directors who,
individually or collectively, hold proxies in respect of shares representing five per cent. (5%)
or more of the total voting rights at such meeting.”

(e) by substituting the existing Bye-law 68 with the following new Bye-law 68:

“68. If a poll is duly demanded the result of the poll shall be deemed to be the resolution of the
meeting at which the poll was demanded. 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.”

(f) by substituting the existing Bye-law 86(2) with the following new Bye-law 86(2):

“(2) 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
but so that the number of Directors so appointed shall not exceed any maximum number
determined from time to time by the Members in general meeting. 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 the Board), and shall then be eligible for re-
election at that meeting.”

(g) by substituting the existing Bye-law 87(1) with the following new Bye-law 87(1):

“(1) Notwithstanding any other provisions in the Bye-laws, 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 at least once every three years.”
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(h) by substituting the existing Bye-law 104(2) with the following new Bye-law 104(2):

“(2) Any person contracting or dealing with the Company in the ordinary course of business shall
be entitled to rely on any written contract or agreement or deed, document or instrument
entered into or executed as the case may be by any two of the Directors acting jointly on
behalf of the Company and the same shall be deemed to be validly entered into or executed by
the Company as the case may be and shall, subject to any rule of law, be binding on the
Company.”

(i) by deleting the existing Bye-law 104(4) in its entirety.

(j) by substituting the existing Bye-law 122 with the following new Bye-law 122:

“122.A resolution in writing signed by the majority of the Directors, or alternate Directors, if
appropriate, shall be as valid and effectual as if a resolution had been passed at a meeting of
the Board duly convened and held provided that such number is sufficient to constitute a
quorum and that a copy of such resolution has been given or the contents thereof communicated
to all the Directors for the time being entitled to receive notices of Board meetings in the
same manner as notices of meetings are required to be given by these Bye-laws and further
provided that no Director is aware of or has received any objection to the resolution from any
Director. Such resolution may be contained in one document or in several documents in like
form each signed by one or more of the Directors or alternate Directors and for this purpose
a facsimile signature of a Director or an alternate Director shall be treated as valid.”

(k) by substituting the existing Bye-law 148 with the following new Bye-law 148:

“148.The Company may, upon the recommendation of the Board, at any time and from time to time
pass an ordinary resolution to the effect that it is desirable to capitalise all or any part of any
amount for the time being standing to the credit of any reserve or fund (including the profit
and loss account) whether or not the same is available for distribution and accordingly that
such amount be set free for distribution among the Members or any class of Members who
would be entitled thereto if it were distributed by way of dividend and in the same proportions,
on the footing that the same is not paid in cash but is applied either in or towards paying up
the amounts for the time being unpaid on any shares in the Company held by such Members
respectively or in paying up in full unissued shares, debentures or other obligations of the
Company, to be allotted and distributed credited as fully paid up among such Members, or
partly in one way and partly in the other, and the Board shall give effect to such resolution
provided that, for the purposes of this Bye-law, a share premium account and any reserve or
fund representing unrealised profits, may be applied only in paying up in full unissued shares
of the Company to be allotted to such Members credited as fully paid. In carrying sums to
reserve and in applying the same the Board shall comply with the provisions of the Act.”
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(l) by substituting the existing Bye-law 159 with the following new Bye-law 159:

“159. If the office of auditor becomes vacant by the resignation or death of the Auditor, or by his
becoming incapable of acting by reason of illness or other disability at a time when his services
are required, the Directors shall as soon as practicable convene a special general meeting to
fill the vacancy and fix the remuneration of the Auditor so appointed.”

(m) by substituting the existing Bye-law 162 with the following new Bye-law 162:

“162.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 Bye-laws 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
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 appointed newspapers (as defined in the Act) or in
newspapers published daily and circulating generally in the territory of and 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 or the website of the Designated
Stock Exchange and giving to the member a notice stating that the notice or other document
is available there (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.”

(n) by substituting the existing Bye-law 163(b) with the following new Bye-law 163(b):

“(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;”

and THAT any director of the Company be and is hereby authorised to take such further action as he may,
in his sole and absolute discretion thinks fit and on behalf of the Company, to implement the aforesaid
amendments to the existing Bye-laws of the Company.”

By Order of the Board
Tang Wing Fai

Company Secretary

Hong Kong, 28 April 2006



– 7 –

Head office and principal place of business:
6/F., Bank of East Asia Harbour View Centre,
56 Gloucester Road,
Wanchai,
Hong Kong

Notes:

1. A Shareholder entitled to attend and vote at the AGM is entitled to appoint a proxy to attend and on a poll, vote in

his stead at the AGM that the appointment shall specify the number and class of shares in respect of which such

proxy is so appointed. A proxy need not be a member of the Company.

2. In order to be valid, the instrument appointing a proxy and the power of attorney or other authority, if any, under

which it is signed, or a notarially certified copy of such power of authority, must be lodged with the Company’s

branch share registrar in Hong Kong, Standard Registrars Limited at Level 25, Three Pacific Place, 1 Queen’s

Road East, Hong Kong not less than 48 hours before the time appointed for holding the AGM or any adjournment

thereof.

3. Details of the retiring directors and explanatory statements setting out further information regarding Resolutions

2 to 5 above will be dispatched to the Shareholders, together with the Annual Report 2005.

As at the date of this announcement, the Board comprised Mr. Cao Zhong (Chairman and Non-Executive
Director); Mr. Leung Shun Sang, Tony (Non-Executive Director); Mr. Chen Zheng (Chief Executive Officer
and Executive Director); Mr. Jin Guo Ping and Dr. Catherine Xu Qing (Vice Presidents and Executive Directors);
Dr. David Deng Wei (Vice-Chairman and Non-Executive Director); Mr. Gordon Kwong Che Keung and Mr. Bu
Fan Xiao and Mr. Hui Hung, Stephen (Independent Non-Executive Directors).

This announcement, for which the Directors of the Company collectively and individually accept full
responsibility, includes particulars given in compliance with the Rules Governing the Listing of Securities on
the GEM of the Stock Exchange for the purpose of giving information with regard to the Company. The Directors
of the Company, having made all reasonable enquiries, confirm that, to the best of their knowledge and belief,
the information contained in this announcement is accurate and complete in all material respects and not
misleading; there are no other matters the omission of which would make any statement in this announcement
misleading; and all opinions expressed in this announcement have been arrived at after due and careful
consideration and are founded on bases and assumptions that are fair and reasonable.

This announcement will remain on the GEM website at www.hkgem.com on the “Latest Company
Announcements” page for at least 7 days from the day of its posting and at the Company’s website www.gdc-
world.com.


