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GOLDEN RESOURCES DEVELOPMENT INTERNATIONAL LIMITED
(Incorporated in Bermuda with limited liability)
(Stock Code: 677)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the 2004 Annual General Meeting of the Compaill be
held at World Trade Centre Club Hong Kong, 38thoFloNorld Trade Centre, 280 Gloucester
Road, Causeway Bay, Hong Kong on Thursday, 26thusiti004 at 11:00 a.m. for the following

purposes:

1. To receive and consider the Financial Statemants the Reports of the Directors and
Auditors for the year ended 31st March, 2004.

2.  To declare afinal dividend.

3.  Tore-elect directors and to fix their remunienat

4.  To re-appoint auditors and to fix their remumiera

5.  To consider as special business, if thoughp#iss with or without amendments, the following

resolutions as Ordinary Resolutions:
(A) "THAT:

() Subject to paragraph (ii) below, the exercisetbe Directors of the Company
during the Relevant Period (as hereinafter definefl)all the powers of the
Company to purchase shares of HK$0.10 each inapigat of the Company on The
Stock Exchange of Hong Kong Limited (the "Stock Exiege") or any other stock
exchange on which the securities of the Company bealysted and recognized by
the Securities and Futures Commission of Hong Kamd) the Stock Exchange for
this purpose, subject to and in accordance withaglplicable laws and the
requirements of the Rules Governing the Listing S¥curities on the Stock
Exchange or of any other stock exchange as amenadtime to time, be and is
hereby generally and unconditionally approved;

(i) the aggregate nominal amount of shares of Geenpany to be purchased by the
Company pursuant to the approval in paragraph {gve during the Relevant
Period (as hereinafter defined) shall not excee® 1 the aggregate nominal
amount of the issued share capital of the Compatteadate of this Resolution and
the said approval shall be limited accordingly; and
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(iif) for the purpose of this Resolution, "Relevderiod” means the period from the
passing of this Resolution until whichever is tagier of:

(@) the conclusion of the next annual general mgedf the Company;

(b) the expiration of the period within which thexh annual general meeting of
the Company is required by the bye-laws of the Camythe "Bye-Laws") or
any applicable law to be held; or

(c) the date on which the authority set out in Resolution is revoked or varied
by an ordinary resolution of the shareholders & @®ompany in general
meeting."

(B) "THAT:

(i) subject to paragraph (iii) below, the exerclse the Directors of the Company
during the Relevant Period (as hereinafter definefl)all the powers of the
Company to allot, issue and deal with additionarel of HK$0.10 each in the
capital of the Company and to make or grant offagieements and options
(including bonds, warrants and debentures convertitto shares of the Company)
which would or might require the exercise of suower be and is hereby generally
and unconditionally approved,;

(i) the approval in paragraph (i) above shall autte the Directors of the Company
during the Relevant Period (as hereinafter definexd)make or grant offers,
agreements and options (including bonds, warramisdebentures convertible into
shares of the Company) which would or might reqtiwe exercise of such power
after the end of the Relevant Period;

(iif) the aggregate nominal amount of share capathdtted or agreed conditionally or
unconditionally to be allotted (whether pursuantato option or otherwise) and
issued by the Directors of the Company pursuarthéoapproval in paragraph (i)
above, otherwise than pursuant to (a) a Rightse|sda) an issue of shares as scrip
dividends pursuant to the Bye-Laws from time toetimr (c) an issue of shares
under any option scheme or any similar arrangericgrihe time being adopted for
the grant or issue to employees of the Companyoaraily of its subsidiaries of
shares or rights to acquire shares of the Compsimgl] not exceed 20% of the
aggregate nominal amount of the issued share tapithe Company at the date of
passing this Resolution, and the said approval bledimited accordingly; and

(iv) for the purpose of this Resolution,

"Relevant Period" means the period from the passihdhis Resolution until
whichever is the earlier of:

(@) the conclusion of the next annual general mgedf the Company;
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(b) the expiration of the period within which thexih annual general meeting of
the Company is required by the Bye-Laws or anyiagble law to be held; or

(c) the date on which the authority set out in Resolution is revoked or varied
by an ordinary resolution of the shareholders inegal meeting.

"Rights Issue” means an offer of shares open foereod fixed by the Directors of
the Company to the holders of shares of the Companhe Register of Members
of the Company on a fixed record date in proportitheir then holdings of such
shares as at that date (subject to such exclusiorther arrangements as the
Directors of the Company may deem necessary ordsxpein relation to fractional
entitlements or having regard to any restrictionsldigations under the laws of, or
the requirements of any recognized regulatory badginy stock exchange in, any
territory outside Hong Kong applicable to the Compd’

(C) "THAT subject to the passing of Resolutions (A) andg@)out in the notice convening
this meeting, the general mandate granted to tieciors of the Company to allot and
deal with additional shares pursuant to ResoluiB)rset out in the notice convening this
meeting be and is hereby extended by the additiereto of an amount representing the
aggregate nominal amount of shares in the capftahe Company purchased by the
Company under the authority granted pursuant tmlggsn (A) set out in the notice
convening this meeting, provided that such amounshares so purchased shall not
exceed 10% of the aggregate nominal amount ofstheed share capital of the Company
at the date of this said Resolution."

To consider as special business, if thoughtp@tss the following resolution as Special
Resolution:

"THAT the existing Bye-Laws be and are hereby amend#tkifollowing manner:
(a) Bye-Law 1

(i) by adding the following definition immediatesfter the definition of "Bermuda” in
the following form:

"clearing house" a clearing house recognised leylélws of the jurisdiction in
which the shares of the Company are listed or guotea stock
exchange in such jurisdiction.";

(i) by deleting the definition of "associates" its entirety and substituting therefor a
new definition of "associate" in the following form
"associate" shall have the meaning attributed ia the rules of the stock
exchange of the Relevant Territory.";

(iii) by adding the following definition immediatglafter the definition of "HK$" in the
following form:
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(b)

(€)

(d)

(€)

""Hong Kong" the Hong Kong Special Administrativeedgton of the People's
Republic of China.";

(iv) by adding the following wording immediatelytef the last word of the definition of
"writing" or "printing™":

"including in the form of electronic display, prod that both the mode of service
of the relevant document or notice and the memlsestion (where applicable)
comply with all applicable Statutes, rules and tagons";

(v) by adding the following paragraph immediatedfdwing the last paragraph:

"References to a document being executed incluigeergces to it being executed
under hand or under seal or by electronic signaburby any other method and
references to a notice or document include a naticdocument recorded or stored
in any digital, electronic, electrical, magneticaiher retrievable form or medium
and information in visible form whether having pitgd substance or not.";

Bye-Law 3

by adding the following wording immediately follomg Bye-Law 3:

"Where the Company purchases for redemption a nedlele share, purchases not made
through the market or by tender shall be limited tmaximum price as may from time to
time be determined by the Company in general mgeéither generally or with regard
to specific purchases. If purchases are by ten@eders shall be available to all
members alike.";

Bye-Law 11

by deleting the word "All" and substituting theretbe following:

"Subject to any direction that may be given by@wnpany in a general meeting all”;
Bye-Law 44

by deleting the words "in the Newspapers" and switisig therefor the following:

, Where applicable, in the Newspapers or by anwameein such manner as may be
accepted by the stock exchange of the Relevanitdist,

Bye-Law 59(B)
by adding the following wording immediately aftéetlast word:
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(f)

(9)

(h)

"save that the Company may always use its shareipne in the manner as expressly
permitted by the Companies Act without the neesktek the approval of the members”;

Bye-Law 80(B)

by re-numbering Bye-Law 80(B) as Bye-Law 80(C) adding a new Bye-Law 80(B) in
the following form:

"(B) Where the Company has knowledge that any menshainder the rules of the
stock exchange of the Relevant Territory, requitedbstain from voting on any
particular resolution of the Company or restrictedvoting only for or only
against any particular resolution of the Compamy, \@otes cast by or on behalf
of such member in contravention of such requirenoenestriction shall not be
counted.”;

Bye-Law 87(A)
by deleting the last sentence in Bye-Law 87(A) anlstituting therefor the following:

"Each person so authorised under the provisionthiefBye-Law shall be deemed to
have been duly authorised without further evideotehe facts and be entitled to
exercise the same rights and powers on behalfeotlgaring house (or its nominee(s)) as
if such person was the registered holder of theeshaf the Company held by the
clearing house (or its nominee(s)) in respect efrthmber and class of shares specified
in the relevant authorisation including the right/bte individually on a show of hands.";

Bye-Law 98

(i) by deleting Bye-Law 98(H)(iii) in its entiretyand re-numbering Bye-Laws
98(H)(iv), (v), (vi), (vii) and (viii) as Bye-Law88(H)(iii), (iv), (v), (vi) and (vii);

(i) by deleting the words "the Company" in Bye-La®8(H)(vi) and substituting
therefor the words "such company";

() Bye-Law 98A

by adding a new Bye-Law 98A immediately followingy@8Law 98 in the
following form:

"98A. A Director shall not vote (nor be counted time quorum) on any
resolution of the Board approving any contract wasgement or any
other proposal in which his associate(s) is/areeradly interested save
for the exceptions set out in Bye-Law 98(H)(i) tai)( which shall
apply to an associate of a Director mutatis musndhor the purposes
of Bye-Law 98(1) and Bye-Law 98(J), the word "Ditec wherever it
appears (except where the word "Director" is fokowby the words
"together with any of his associates"”) shall bestared to mean "a
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0)

(k)

(0

(m)

director of the Company and/or his associate(f)'any question shall
arise at any meeting of the Board as to the méitgrat the interest of
an associate to a Director, such question shallrdferred to the
Chairman and his ruling shall be final and conelesiIf any question
as aforesaid shall arise in respect of an assowatee Chairman such
question shall be decided by a resolution of therBofor which
purpose such Chairman shall not vote thereon adld esolution shall
be final and conclusive.”;

Bye-Law 103

by deleting the words "at least seven days befoeedtite of the general meeting” and
substituting therefor the following:

"provided that the minimum length of the periodridg which such notice(s) is/are
given, shall be at least seven days and thatdihtitices are submitted after the despatch
of the notice of the general meeting appointedstarh election) the period for lodgment
of such notice(s) shall commence on the day afterdespatch of the notice of the
general meeting appointed for such election andnenidter than seven days prior to the
date of such general meeting";

Bye-Law 121

by deleting the words "not be necessary to giveeaaf a Board meeting to any Director
who is for the time being absent from such teryitoA Director may waive notice of any
meeting either prospectively or retrospectivelyl anbstituting therefor the following:

"be sufficient to give notice to such Director hetaddress entered in the register of
directors of the Company";

Bye-Law 162

by deleting the words "shall not less than twentg-days before the date of the meeting
be sent to every member of" and substituting tloerisfe following:

"shall not less than twenty-one days before the dathe meeting and at the same time
as the notice of annual general meeting be sentdny member of";

Bye-Laws 162A and 162B

by adding two new Bye-Laws 162A and 162B immedjafellowing Bye-Law 162 in
the following form:

"162A. To the extent permitted by and subject te dompliance with all applicable
Statutes, rules and regulations, including, withibmitation, the rules of the
stock exchange of the Relevant Territory, and téaiobng all necessary
consents, if any, required thereunder, the requrgsnof Bye-Law 162 shall
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(n)

(0)

(P)

be deemed satisfied in relation to any person lngisg to the person in any
manner not prohibited by the Statutes, a summa@ntial statement derived
from the Company's annual accounts and the digatgport which shall be in
the form and containing the information required &pplicable laws and
regulations, provided that any person who is otisventitled to the annual
financial statements of the Company and the dirscteport thereon may, if
he so requires by notice in writing served on tlen@any, demand that the
Company sends to him, in addition to a summaryniine statement, a
complete printed copy of the Company's annual firdnstatement and the
directors' report thereon.

"162B. The requirement to send to a person refaoeéd Bye-Law 162 the documents
referred to in that provision or a summary finahcgport in accordance with
Bye-Law 162A shall be deemed satisfied where, icoetance with all
applicable Statutes, rules and regulations, inolgidwithout limitation, the
rules of the stock exchange of the Relevant Teysitthe Company publishes
copies of the documents referred to in Bye-Law 362, if applicable, a
summary financial report complying with Bye-Law ¥§2on the Company's
computer network or in any other permitted manmealding by sending any
form of electronic communication), and that perbas agreed or is deemed to
have agreed to treat the publication or receipswh documents in such
manner as discharging the Company's obligatiorenal $0 him a copy of such
documents.”;

Bye-Law 164
by adding the following words immediately after thst sentence:

"Such report shall be prepared, and such balaneet,sbonsolidated balance sheet and
consolidated profit and loss account shall be addiby the Auditor or Auditors of the
Company in accordance with financial standardsirequunder the rules of the stock
exchange of the Relevant Territory.";

Bye-Law 165

by deleting the words "A person other than a magirAuditor shall not be capable of
being appointed Auditor at an annual general mgeatimiess notice of an intention to
nominate that person to the office of Auditor haer given to the Company not less
than fourteen days before the annual general nggétand substituting therefor the
following:

"A person other than a retiring Auditor shall netdapable of being appointed Auditor at
an annual general meeting unless notice of antioteno nominate that person to the
office of Auditor has been given to the Company less than twenty-one days before
the annual general meeting,”;

Bye-Law 167
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(@)

(N

by deleting Bye-Law 167 in its entirety and suhsiitg therefor a new Bye-Law 167 in
the following form:

"Any notice or document (including any "corporaterenunication” within the meaning
ascribed thereto under the rules of the stock exgihaf the Relevant Territory), whether
or not, to be given or issued under these Bye-Lfaova the Company to a member shall
be in writing or by cable, telex or facsimile tramssion message or other form of
electronic transmission or communication and arghswotice and document, and may
be served by the Company on any member either paitgmr by sending it through the
post in a prepaid letter, envelope or wrapper a$#e to such member at his registered
address as appearing in the register or by detigeor leaving it at such registered
address as aforesaid or (in the case of a noticajibertisement in the Newspaper or by
transmitting it to any such electronic number adrads or website supplied by him to the
Company for the giving of notice to him or whichetperson transmitting the notice
reasonably and bona fide believes at the relewauat will result in the notice being duly
received by the member or, to the extent permhigethe applicable laws and the rules of
the stock exchange of the Relevant Territory, taciplg it on the Company's website or
the website of the stock exchange of the Releventitdry and giving to the member a
notice stating that the notice or other documentavsilable there (a "notice of
availability"). The notice of availability may bgiven to the member by any of the
means set out above. In the case of joint holodkesshare, all notices shall be given to
that one of the joint holders whose name stands ifirthe register and notice so given
shall be sufficient notice to all the joint holdé&rs

Bye-Laws 169A and 169B

by adding two new Bye-Laws 169A and 169B immedjatellowing Bye-Law 169 in
the following form:

"169A. A notice or document if sent by electronaranunication, shall be deemed to
be given on the day on which it is transmitted fritnva server of the Company
or its agent. A notice placed on the Company'ssitelis deemed given by the
Company to a member on the day following that onictvha notice of
availability is deemed served on the member.

"169B. A notice or document may be given to a maneiither in the English language
or the Chinese language, subject to due compliastbeall applicable Statutes,
rules and regulations.";

Bye-Law 181A

by adding a new Bye-Law 181A immediately followiBge-Law 181 in the following
form:

"181A. Notwithstanding any provision contained imese Bye-Laws, the Directors
may, if permitted by applicable law, authorise tlestruction of documents set
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out in sub-paragraphs (a) to (d) of Bye-Law 181 ang other documents in
relation to share registration which have been afiloned or electronically

stored by the Company or by the share registratsopehalf provided always
that this Bye-Law 181A shall apply only to the dastion of a document in
good faith and without express notice to the Comgpamd its share registrar
that the preservation of such document was relaéeaatclaim.”;

and that any Director be and is hereby authorisethke such further action as he/she
may, in his/her sole and absolute discretion thiiitklor and on behalf of the Company
to implement the aforesaid amendments to the agifie-Laws."

On behalf of the Board
Alvin LAM Kwing Wai
Managing Director

Hong Kong, 30th July, 2004

As at the date hereof, the board of directors ef@ompany is comprised five executive directors,
namely Mr. David LAM Kwing Chan, Mr. Alvin LAM Kwig Wai, Madam Rosita YUEN LAM
Kit Woo, Mr. Laurent LAM Kwing Chee, and Mr. TSANGiu Hung, one non-executive director,
Madam LAM TSANG Suk Yee, and three independent exeeutive directors, namely Mr. CHIU
Ming Hung, Mr. Andrew LAM Ping Cheung and Mr. Led¢d&N Fai Yue.

Head Office and Principal Place of Business:
Golden Resources Centre

2-12 Cheung Tat Road

Tsing Yi Island

New Territories

Hong Kong

Notes:

1. Any member entitled to attend and vote at thetmg is entitled to appoint one or more
proxies to attend and, on a poll, vote insteadiof. hA proxy need not be a member of the
Company.

2. To be valid, a proxy form, together with the movof attorney or other authority (if any)
under which it is signed or a notarially certifiedpy thereof must be deposited at the
Company's Share Registrars in Hong Kong, StandagisRars Limited, G/F., Bank of East
Asia Harbour View Centre, 56 Gloucester Road, WandHong Kong not less than forty-
eight hours before the time appointed for holdimg meeting or any adjournment thereof.

3. The Register of Members of the Company will msed from Friday, 20th August, 2004 to
Thursday, 26th August, 2004, both days inclusivejnd) which period no transfer of shares
will be effected. In order to qualify for the piaged final dividend, all transfers accompanied
by the relevant share certificates must be lodgéd thhe Company's Share Registrars in Hong
Kong, Standard Registrars Limited, G/F., Bank ofstEAsia Harbour View Centre, 56
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Gloucester Road, Wanchai, Hong Kong not later #h&® p.m. on Thursday, 19th August,
2004.

4.  An explantory statement further details regagditem 5(A) and 6 above will be sent to
members in due course.

Please also refer to the published version ofahisouncement in the The Standard.
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