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The Stock Exchange of Hong Kong Limited (the “Stock Exchange”) takes no responsibility
for the contents of this circular, 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 circular.
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GENERAL MANDATES TO ISSUE SHARES AND
TO REPURCHASE SHARES,
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NOTICE OF ANNUAL GENERAL MEETING

This circular, for which the directors of iSteelAsia Holdings Limited (the “Company”)
collectively and individually accept full responsibility, includes particulars given in compliance
with the Rules Governing the Listing of Securities on the Growth Enterprise Market of the
Stock Exchange for the purpose of giving information with regard to the Company. The
directors of the Company (the “Directors”), having made all reasonable enquires, confirm
that, to the best of their knowledge and belief, (i) the information contained in this circular is
accurate and complete in all material aspects and not misleading; (ii) there are no other
matters the omission of which would make any statement herein misleading; and (iii) all
opinions expressed in this circular have been arrived at after due and careful consideration
and are founded on bases and assumptions that are fair and reasonable.

This circular will remain on the “Latest Company Announcements” page of the GEM website
at www.hkgem.com for at least 7 days from the date of its posting and on the website of the
Company at www.isteelasia.com.
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To the shareholders (and,

for information only, to the holders of outstanding options)

Dear Sir or Madam,

GENERAL MANDATES TO ISSUE SHARES AND
TO REPURCHASE SHARES

AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

At a meeting of the board of directors of the Company held on 9th June 2005, the Directors

announced the audited consolidated results of the Company and its subsidiaries (the “Group”)

for the year ended 31st March 2005. It was also resolved on the same day that at the annual

general meeting to be held on 14th July 2005 (“Annual General Meeting”), resolutions to
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grant to the Directors general mandates to issue shares of the Company (“Shares”) and to

repurchase Shares (“Repurchase Mandate”) of the Company will be proposed. The purpose of

this circular is to provide shareholders of the Company (the “Shareholders”) with details of

the proposed general mandates to be dealt with at the Annual General Meeting.

GENERAL MANDATES

At the Annual General Meeting, separate ordinary resolutions will be proposed to renew the

general mandates given to the Directors (i) to allot and issue Shares not exceeding the aggregate

of 20% of the aggregate nominal amount of the share capital of the Company in issue at the

date of the passing of such resolution and Shares representing the aggregate nominal amount

(up to a maximum of 10% of the aggregate nominal amount of the Company’s then issued

share capital as at the date of passing of such resolution) of any Shares repurchased by the

Company subsequent to the passing of such resolution; and (ii) to repurchase Shares comprising

the aggregate nominal amount of which does not exceed 10% of the aggregate nominal amount

of the share capital in issue of the Company at the date of passing of such resolution.

Accordingly, on the basis of 1,596,887,805 Shares in issue as at 17th June 2005, being the

latest practicable date (“Latest Practicable Date”) prior to the printing of this circular, and

assuming that no Shares will be issued or repurchased prior to the Annual General Meeting,

(i) exercise in full of the 20% general mandate will result in up to 319,377,561 Shares being

issued by the Company during the Relevant Period (as defined in the Resolution); and (ii)

exercise in full of the 10% Repurchase Mandate will result in up to 159,688,780 Shares being

repurchased by the Company during the Relevant Period (as defined in the Resolution).

Under the Rules Governing the Listing of Securities on the Growth Enterprise Market of the

Stock Exchange (the “GEM Listing Rules”), the general unconditional mandates granted on

13th August 2004 will lapse at the conclusion of the coming Annual General Meeting, unless

renewed at the Annual General Meeting. Resolutions Nos. 4 and 5 in the notice of Annual

General Meeting will be proposed at the Annual General Meeting to renew these mandates.

With reference to these resolutions, the Directors wish to state that they have no present

intention to repurchase any Shares pursuant to the relevant mandates.

The explanatory statement, required by the GEM Listing Rules to be sent to Shareholders in

connection with the proposed Repurchase Mandate is set out in the Appendix to this circular.

This 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.
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PROPOSED RE-ELECTION OF DIRECTOR

In accordance with the Company’s Bye-laws 86(2) and 87(1), Mr. Kenny King Ching Tam

(“Mr. Tam”) and Mr. Philip King Huen Ma (“Mr. Ma”) will retire by rotation. Mr. Tam and

Mr. Ma being eligible, will offer themselves for re-election, at the forthcoming Annual General

Meeting respectively.

Particulars of these Directors proposed to be re-elected at the Annual General Meeting are as

follows:

Mr. Tam, aged 55, is a Director. Mr. Tam graduated from Concordia University, Canada with

a bachelor degree in commerce. He is a qualified accountant in Hong Kong and Canada. Mr.

Tam is a practicing accountant in Hong Kong and is the owner of Kenny Tam & Co., Certified

Public Accountants. He is also a registered Insolvency Practitioner of the Official Receiver’s

Office. Mr. Tam has substantial experience in the accounting and insolvency fields. He serves

on a number of advisory committees in the Accountancy and Insolvency Profession and has

been active in community work in Hong Kong for many years. Mr. Tam is also an independent

non-executive director of Shougang Concord Grand (Group) Limited, Kingmaker Footwear

Holdings Limited, CCT Telecom Holdings Limited, Starlite Holdings Limited and Van Shung

Chong Holdings Limited (“VSC”).

Mr. Tam joined the Company as an independent non-executive Director on 30th September

2004 and his emoluments related to the year ended 31st March 2005 were the director’s fee of

HK$40,000.

Mr. Ma, aged 48, is a Director. Mr. Ma is the group managing director of The Sincere

Company Limited, a listed company on the Stock Exchange. He joined the Company in March

2000. Mr. Ma holds a masters degree in business administration from McMaster University in

Canada. Mr. Ma is also very active in his community services and was the Chairman of the

Hong Kong Retail Management Association (“HKRMA”) from 1996-2000. HKRMA is the

major association representing Hong Kong’s retail industry with over 600 member companies

which employs over 200,000 people.

Mr. Ma’s emoluments related to each of the years ended 31st March 2004 and 2005 were the

annual director’s fee of HK$10,000.

The director’s fee of Directors are determined by the Board with reference to the Directors’

contributions and relevant duties and responsibilities within the Company.

Save as disclosed above, as at the Latest Practical Date, Mr. Tam and Mr. Ma do not have any

interest in the securities of the Company within the meaning of Part XV of the Securities and

Future Ordinance. No service contract has been signed between Mr. Tam and Mr. Ma and the

Company and their emoluments will be reviewed annually taking into consideration prevailing

market practice. Mr. Tam and Mr. Ma are independent of the directors, chief executives,

substantial shareholders of the Company or an associate of any of them.
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RIGHT TO DEMAND A POLL

Pursuant to Bye-law 66 of the Bye-laws of the Company, at any general meeting, a resolution

put to the vote of the meeting shall be decided on a show of hands unless (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:

(a) by the chairman of such meeting; or

(b) by at least three members present in person (or in the case of a member being a

corporation by its duly authorised representative) or by proxy for the time being entitled

to vote at the meeting; or

(c) 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 representing not less

than one-tenth of the total voting rights of all members having the right to vote at the

meeting; or

(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.

A demand by a person as proxy for a member or in the case of a member being a corporation

by its duly authorised representative shall be deemed to be the same as a demand by a

member.

ANNUAL GENERAL MEETING

A notice of the Annual General Meeting is set out on pages 9 to 12 of this circular. At the

Annual General Meeting, in addition to the ordinary business of the meeting, Resolutions

Nos. 4 and 5 will be proposed to approve the general mandates for the issue of Shares and the

Repurchase Mandate as special businesses.

A copy of the 2004/05 annual report of the Company incorporating copies of the audited

accounts of the Group for the year ended 31st March 2005 and the directors’ and auditors’

reports therein has been despatched to all the Shareholders together with this circular.

A form of proxy for the Annual General Meeting is also enclosed. Whether or not you intend

to be present at the Annual General Meeting, you are requested to complete the form of proxy

and return it to the head office and principal place of business of the Company c/o the

Company Secretary, Rooms 4902-8, Hopewell Centre, 183 Queen’s Road Central, Wanchai,
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Hong Kong in accordance with the instructions printed thereon not less than 48 hours before

the time fixed for the meeting. The completion of a form of proxy will not preclude you from

attending and voting at the meeting in person.

RECOMMENDATION

The Board of Directors is of the opinion that the proposals referred to above are in the best

interests of the Company and therefore recommends you to vote in favour of the relevant

resolutions to be proposed at the Annual General Meeting.

Yours faithfully,

Andrew Cho Fai Yao
Chairman
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This is an explanatory statement given to all the Shareholders relating to a resolution to be

proposed at the forthcoming Annual General Meeting authorising the Repurchase Mandate.

This explanatory statement contains all the information required pursuant to Rule 13.08 of

the GEM Listing Rules which is set out as follows:

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised

1,596,887,805 Shares of HK$0.10 each.

Subject to the passing of the resolution in relation to the Repurchase Mandate and on

the basis that no Shares are issued or repurchased by the Company prior to the Annual

General Meeting, the Company will be allowed under the Repurchase Mandate to

repurchase a maximum of 159,688,780 Shares, representing 10% of the Shares in issue

of HK$0.10 each.

2. REASONS FOR REPURCHASES

Repurchases of Shares will only be made when the Directors believe that such a

repurchase will benefit the Company and its members. Such repurchases may, depending

on market conditions and funding arrangements at the time, lead to an enhancement of

the net asset value per Share of the Company and/or its earnings per Share.

3. FUNDING OF REPURCHASES

In repurchasing securities, the Company may only apply funds legally available for

such purpose in accordance with its memorandum of association and bye-laws, the

GEM Listing Rules and the Companies Act 1981 of Bermuda (the “Companies Act”).

The Company may not purchase securities on GEM for a consideration other than cash

or for settlement otherwise than in accordance with the trading rules of the Stock

Exchange from time to time. Under the Companies Act, a company may only repurchase

its shares out of capital paid up on the Shares to be repurchased or out of the funds of

the company which would otherwise be available for dividend or distribution or out of

the proceeds of a fresh issue of shares made for the purpose of the repurchase. Any

amount of premium payable on a repurchase over the par value of the shares may only

be effected out of funds of the Company which would otherwise be available for dividend

or distribution or out of the Company’s share premium account.
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4. GENERAL

There might be a material adverse impact on the working capital or gearing position of

the Company as compared with the position disclosed in its most recent published

audited accounts for the year ended 31st March 2005 in the event that the proposed

purchase pursuant to the Repurchase Mandate were to be carried out in full at any time

during the proposed purchase period. However, the Directors do not propose to exercise

the Repurchase Mandate to such extent as would, in the circumstances, have a material

adverse effect on the working capital requirements of the Group or on its gearing levels

which in the opinion of the Directors are from time to time appropriate for the Group.

5. UNDERTAKING

The Directors have undertaken to the Stock Exchange that, they will exercise the power

of the Company to make purchase pursuant to the Repurchase Mandate in accordance

with the GEM Listing Rules, the memorandum of association and bye-laws of the

Company and the applicable laws of Bermuda.

To the best of the knowledge of the Directors who have made all reasonable enquires,

none of the Directors or their associates has a present intention to sell Shares to the

Company, or has undertaken not to do so, if the Repurchase Mandate is approved by the

Shareholders.

No connected person (as defined in the GEM Listing Rules) has notified the Company

that he has a 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.

6. TAKEOVER 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 purpose of the Hong Kong Code on Takeovers and Mergers (the “Code”). As a

result, a shareholder, or a group of shareholders acting in concert, 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 in accordance with

Rule 26 of the Code.

As at the Latest Practicable Date, Huge Top Industrial Ltd. (“Huge Top”) owns

approximately 47.05% of the issued share capital of VSC and Van Shung Chong (B.V.I.)

Limited (“VSC BVI”) is a wholly-owned subsidiary of VSC. VSC BVI and Huge Top

which are the substantial shareholders of the Company, held approximately 18.85% and

10.01% respectively of the issued Shares of the Company. In the event that the Directors

exercised in full the power to repurchase Shares of the Company in accordance with the
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terms of the ordinary resolution to be proposed at the Annual General Meeting, the total

interests of VSC BVI and Huge Top in the Shares of the Company would be increased

to approximately 20.95% and 11.12% respectively of the issued Shares of the Company.

If so, the Directors will take necessary steps to comply with the GEM Listing Rules and

the Takeover Code.

7. SHARE REPURCHASE MADE BY THE COMPANY

No repurchases of Shares have been made by the Company during the previous six

months, whether on the Stock Exchange or otherwise.

8. SHARE PRICES

The highest and lowest prices at which the Shares have been traded on GEM in each of

the previous twelve months were as follows:

Shares
Highest Lowest

HK$ HK$

2004
June 0.075 0.042

July 0.050 0.032

August 0.050 0.030

September 0.046 0.025

October 0.043 0.030

November 0.043 0.018

December 0.050 0.026

2005
January 0.036 0.023

February 0.030 0.021

March 0.043 0.018

April 0.180 0.042

May 0.085 0.022
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(Incorporated in Bermuda with limited liability)

(Stock Code: 8080)

NOTICE IS HEREBY GIVEN that the annual general meeting of iSteelAsia Holdings Limited

(the “Company”) will be held at Rooms 4902-8, Hopewell Centre, 183 Queen’s Road East,

Wanchai, Hong Kong on 14th July 2005 at 2:30 p.m. to transact the following ordinary

business:

1. To receive and consider the audited accounts and reports of the directors and auditors

for the year ended 31st March 2005.

2. (i) To re-elect Mr. Kenny King Ching Tam as Director;

(ii) To re-elect Mr. Philip King Huen Ma as Director;

(iii) To authorise the Board of Directors to fix the Directors’ remuneration and to

appoint new Directors from time to time.

3. To re-appoint Company’s auditors and authorise the Board of Directors to fix their

remuneration.

and, as special business, to consider and, if thought fit, passing the following resolutions as

ordinary resolutions:

ORDINARY RESOLUTIONS

4. THAT:

(a) subject to paragraph (c) below, pursuant to the Rules Governing the Listing of

Securities on the Growth Enterprise Market (“GEM”) on The Stock Exchange of

Hong Kong Limited (the “GEM Listing Rules”), the exercise by the Directors of

the Company during the Relevant Period of all the powers of the Company to

allot, issue and deal with unissued shares in the capital of the Company and to

make or grant offers, agreements and options which might require the exercise of

such powers be and the same is hereby generally and unconditionally approved;

(b) the approval in paragraph (a) above shall authorise the Directors of the Company

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;
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(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 of the Company pursuant to the approval in paragraph (a) above,

otherwise than pursuant to (i) a Rights Issue (as hereinafter defined in this

Resolution); or (ii) the exercise of subscription or conversion right under any

warrants of the Company and under any securities which are convertible into

shares in the capital of the Company; or (iii) the exercise of any option under the

share option scheme of the Company; or (iv) any scrip dividend scheme or similar

arrangements providing for the allotment of shares in lieu of the whole or a 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 the aggregate of:

(i) 20% of the aggregate nominal amount of the share capital of the Company

in issue on the date of the passing of this Resolution; and

(ii) (if the Directors of the Company are so authorised by a separate ordinary

resolution of the shareholders of the Company) the nominal amount of any

share capital of the Company repurchased by the Company subsequent to

the passing of this Resolution (up to a maximum equivalent to 10% of the

aggregate nominal amount of the share capital of the Company in issue on

the date of the passing of this Resolution);

and the authority pursuant to paragraph (a) of this Resolution shall be limited accordingly;

and

(d) for the purposes of this Resolution:

“Relevant Period” means the period from the date of the passing of this Resolution

until whichever is the earliest of:

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

(ii) the expiration of the period within which the next annual general meeting

of the Company is required by the bye-laws of the Company, the Companies

Act 1981 of Bermuda or any other applicable laws of Bermuda 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

of the Company by this Resolution;
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“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 of the Company to holders of shares in the

Company on the register on a fixed record date in proportion to their then holdings

of shares (subject to such exclusion or other arrangements as the Directors of the

Company 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 outside Hong Kong or any recognised regulatory

body or any stock exchange outside Hong Kong).

5. THAT:

(a) subject to paragraph (b) below, the exercise by the Directors of the Company

during the Relevant Period of all powers of the Company to purchase its shares

on GEM of The Stock Exchange of Hong Kong Limited (the “Stock Exchange”)

or any other stock exchange on which the shares of the Company may be listed

and recognised by the 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, the Companies Act

1981 of Bermuda and all other applicable laws in this regard, be and the same is

hereby generally and unconditionally approved;

(b) the aggregate nominal amount of shares which may be purchased by the Company

pursuant to the approval in paragraph (a) 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

(c) for the purposes of this Resolution, “Relevant Period” means the period from the

date of the passing of this Resolution until whichever is the earliest of:

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

(ii) the expiration of the period within which the next annual general meeting

of the Company is required by the bye-laws of the Company, the Companies

Act 1981 of Bermuda or any other applicable laws of Bermuda 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

of the Company by this Resolution.
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6. THAT the Directors of the Company be and are hereby authorised to exercise the

authority referred to in paragraph (a) of Resolution no. 4 set out in the notice convening

this meeting in respect of the share capital of the Company referred to in sub-paragraph

(ii) of paragraph (c) of such Resolution.

By Order of the Board

Tse Sau Wai
Company Secretary

Hong Kong, 20th June 2005

Head office and principal place of business: Registered office:

Rooms 4902-8, Hopewell Centre Clarendon House

183 Queen’s Road East 2 Church Street

Wanchai, Hong Kong Hamilton HM 11

Bermuda

As at the date of this notice, the board of directors of the Company comprised Andrew Cho

Fai Yao (Chairman), Desmond Hay Ching Fu (being the executive Directors), David Michael

Faktor (being the non-executive Director), Philip King Huen Ma, Kennedy Ying Ho Wong,

Kenny King Ching Tam (being the independent non-executive Directors).

Notes:

1. A member entitled to attend and vote at the meeting convened by the above notice is entitled to appoint one

or more proxy to attend and, subject to the provisions of the bye-laws of the Company, vote in his stead. A

proxy need not be a member of the Company.

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, with the

Company Secretary at the head office and principal place of business of the Company at Rooms 4902-8,

Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not less than 48 hours before the time for

holding the meeting or adjourned meeting.

3. In relation 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 of the Company to make an informed decision to vote on the proposed resolution

as required by the GEM Listing Rules is included in the accompanying circular and will be despatched to

shareholders together with the annual report for the year ended 31st March 2005.


