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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 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.
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DEFINITIONS

//AGMH

“Board”

“Company”
“Directors”

“GEM”

“GEM Listing Rules”
“Group”

“Latest Practicable Date”

“Repurchase Mandate”

”SFO”

“Shares”

“Shareholder(s)”
“Stock Exchange”

“Takeovers Code”

the annual general meeting of the Company to be held
at Kenndy Room, 7/F., The Conrad Hong Kong, Pacific
Place, 88 Queensway, Hong Kong on 28 April, 2006
(Friday) at 3:00 p.m.;

the board of directors of the Company;

China Fire Safety Enterprise Group Holdings Limited;
the directors of the Company;

the Growth Enterprise Market of the Stock Exchange;
the Rules Governing the Listing of Securities on GEM,;

the Company and its subsidiaries;

28 March 2006, being the latest practicable date prior
to the printing of this circular;

a general mandate, which is proposed to be adopted
by an ordinary resolution of the Shareholders at the
AGM, 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 share
capital of the Company in issue at the date of passing
such resolution;

the Securities and Futures Ordinance;

an ordinary share of HK$0.01 in the share capital of
the Company;

the shareholder(s) of the Company;
The Stock Exchange of Hong Kong Limited; and

the Hong Kong Code on Takeovers and Mergers.



LETTER FROM THE BOARD
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GENERAL MANDATES TO ISSUE SECURITIES AND
TO REPURCHASE SHARES,
RE-ELECTION OF RETIRING DIRECTORS AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with information regarding resolutions
to be proposed at the AGM. These include, amongst others resolutions relating to (i) the
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LETTER FROM THE BOARD

renewal of the general mandate to issue securities of the Company; (ii) the renewal of the
general mandate to repurchase Shares; and (iii) the re-election of retiring Directors.

This circular contains the explanatory statement in connection with the proposed
resolutions for the approval of the renewal of the general mandates to issue securities and
to repurchase Shares in accordance with the GEM Listing Rules and biographies of the
retiring and re-electing Directors.

GENERAL MANDATE TO ISSUE SECURITIES

At the AGM, ordinary resolutions will be proposed to grant a general mandate to
the Directors to allot, issue and otherwise deal with securities of the Company not exceeding
the sum of 20% of the aggregate nominal amount of the share capital of the Company in
issue at the date of passing such resolution and the aggregate nominal amount of the
shares repurchased under the Repurchase Mandate.

At the Latest Practicable Date, the issued share capital of the Company comprised
2,376,000,000 Shares. Assuming only 469,000,000 new Shares to UTFE to satisfy the second
tranche subscription under the subscription agreement (details of which are set out in
Section 7 of Appendix I) and no other shares are issued or repurchased, the then total
issued share capital of the Company at the date of AGM will comprise 2,845,000,000
Shares. Subject to the passing of the resolution approving the general mandate and on the
basis that other than the 469,000,000 shares to be issued to UTFE as stated in Section 7 of
Appendix I no further Shares are issued or repurchased by the Company prior to the
AGM, the Company would be allowed under the general mandate to allot, issue and
otherwise deal with not exceeding 569,000,000 Shares, representing 20% of the total enlarged
issued share capital of the Company.

As at the date of this circular, the conditions for the second tranche subscription
(details as set out in Section 7 of Appendix I) have been fulfilled or waived, the Directors
expect that 469,000,000 Shares, pursuant to the second tranche subscription, will be issued
at the beginning of April 2006.

GENERAL MANDATE TO REPURCHASE SHARES

At the AGM, an ordinary resolution will also be proposed to grant the Repurchase
Mandate to the Directors. The explanatory statement, required by the GEM Listing Rules
to be sent to the Shareholders, is set out in the Appendix I to this circular, which contains
all the information reasonably necessary to enable the Shareholders to make an informed
decision on whether to vote for or against the resolution for the Repurchase Mandate.

The Repurchase Mandate will expire whichever is the earliest of: (a) the conclusion
of the next annual general meeting of the Company; (b) 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 Cayman Islands to be held; and
(c) the date on which the authority given is revoked or varied by an ordinary resolution of
the Shareholders.



LETTER FROM THE BOARD

RE-ELECTION OF RETIRING DIRECTORS

In accordance with Article 87 of the articles of association of the Company, Messrs.
Cheng Kai Tuen, George, Wat Chi Ping, Isaac, Pu Rong Sheng and Chen Shu Quan shall
retire from office at the conclusion of AGM and, being eligible, offer themselves for re-
election.

Brief biographical details of the retiring directors proposed to be re-elected at the
AGM are set out in Appendix II to this circular.

ANNUAL GENERAL MEETING

The Notice of AGM is set out on 14 to 17 of this circular. A proxy form for use at the
AGM is enclosed. Whether or not you propose to attend the AGM, you are requested to
complete the proxy form and return the same to the Company’s branch share registrar in
Hong Kong, Computershare Hong Kong Investor Services Limited of Rooms 1712-1716,
17th Floor, Hopewell Centre, 183 Queen’s Road East, Hong Kong in accordance with the
instructions printed thereon not less than 48 hours before the time appointed for the
meeting. Completion and delivery of the proxy form will not preclude you from attending
and voting at the AGM if you so wish.

The ordinary resolutions to approve the general mandate to issue securities, the
Repurchase Mandate and the re-election of retiring directors will be proposed at the AGM.

PROCEDURE FOR DEMANDING A POLL

Pursuant to Articles 66 of the Company’s articles of association, a resolution put to
the vote at the AGM shall be decided on a show of hands unless (before or on the
declaration of the results of the show of hands or on withdrawal of any other demand for
a poll) a poll is demanded by:

(a) by the chairman of AGM; or

(b) by at least three Shareholders present in person or in the case of a Shareholder
being a corporation by its duly authorised representative or by proxy for the
time being entitled to vote at the AGM; or

(c) by a Shareholder or Shareholders present in person or in the case of a
Shareholder 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
Shareholders having the right to vote at the AGM; or

(d) by a Shareholder or Shareholders present in person or in the case of a
Shareholder being a corporation by its duly authorised representative or by
proxy and holding Shares in the Company conferring a right to vote at the
AGM 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.
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Unless a poll is duly demanded and the demand is not withdrawn, a declaration by
the chairman that a resolution has been carried, or carried unanimously, or by a particular
majority, or lost, and entry to that effect made in the minute book of the Company, shall
be conclusive evidence of the facts without proof of the number or proportion of the votes
recorded for or against the resolution.

RESPONSIBILITY STATEMENT

The circular, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with GEM Listing Rules for the
purpose of giving information with regard to the Company. The Directors, having made
all reasonable enquiries, confirm that, to the best of their knowledge and belief: (i) the
information contained in this circular is accurate and complete in all material respects and
not misleading; (ii) there are no other matters the omission of which would make any
statement in this circular 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.

RECOMMENDATION

The relevant resolutions for the aforesaid are set out in the notice of the AGM,
which is set out on pages 14 to 17 to this circular. The Directors are of the opinion that (i)
the renewal of general mandates to issue securities, (ii) the renewal of the Repurchase
Mandate, and (iii) the re-election of the retiring directors 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 AGM.

Yours faithfully,
By Order of the Board
China Fire Safety Enterprise Group Holdings Limited
Jiang Xiong
Chairman



APPENDIX I EXPLANATORY STATEMENT

This is an explanatory statement given to all Shareholders relating to the resolution
to be proposed at the AGM approving the Repurchase Mandate. This explanatory statement
contains all the information required pursuant to Rule 13.08 of the GEM Listing Rules.

1. Exercise of the Repurchase Mandate

At the Latest Practicable Date, the issued share capital of the Company comprised
2,376,000,000 Shares. Assuming only 469,000,000 new Shares to UTFE to satisfy the second
tranche subscription under the subscription agreement (details of which are set out in
Section 7 below) and no other shares are issued or repurchased, the then total issued share
capital of the Company at the date of AGM will comprise 2,845,000,000 Shares. Subject to
the passing of the resolution approving the Repurchase Mandate and on the basis that
other than the 469,000,000 shares to be issued to UTFE as stated in Section 7 below no
further Shares are issued or repurchased by the Company prior to the AGM, the Company
would be allowed under the Repurchase Mandate to repurchase a maximum of 284,500,000
Shares, representing 10% of the total enlarged issued share capital of the Company.

2. Reasons for Repurchases

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

3. Funding of Repurchases

Any repurchase may only be financed out of funds of the Company legally available
for such purpose in accordance with its memorandum and articles of association and the
applicable laws of the Cayman Islands. The Company will not repurchase Shares on the
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.

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 audited consolidated
financial statements for the year ended 31 December, 2005) 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 its gearing level
which in the opinion of the Directors are from time to time appropriate for the Company.
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4. Share Prices
The highest and lowest prices at which the Shares were traded on GEM during each

of the previous twelve months and up to the latest practicable date prior to the printing of
this circular were as follows:

Price per Share

Highest Lowest
HK$ HK$

2005
March 0.74 0.63
April 0.72 0.59
May 0.69 0.62
June 0.71 0.63
July 0.69 0.58
August 0.69 0.63
September 0.68 0.60
October 0.70 0.59
November 0.75 0.63
December 0.71 0.62

2006
January 0.78 0.65
February 0.82 0.74
March (up to the latest practicable date) 1.11 0.78

5. Undertaking of the Directors

The Directors have undertaken to the Stock Exchange that they will exercise the
power of the Company to repurchase Shares pursuant to 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.

6. Disclosure of Interest

None of the Directors nor, to the best of their knowledge having made all reasonable
enquiries, any of their respective associates, has a present intention to sell any Shares to
the Company if the Repurchase Mandate is approved by the Shareholders.

No connected person (as defined in the GEM Listing Rules) of the Company has
notified the Company that he/she/it 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.
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7. General

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 the Takeovers Code. As a result, a Shareholder or a group of Shareholders
acting in concert (within the meaning under the Takeovers Code) could, depending on the
level of increase of the Shareholder’s interests, obtain or consolidate control of the Company
and then becomes obliged to make a mandatory offer in accordance with Rule 26 of the
Takeovers Code.

So far as the Directors are aware, the following table sets out shareholding structure
of the Company as at the Latest Practicable Date:

If Repurchase Mandate
Existing shareholdings is exercised in full

Approximate Approximate

Number of percentage of ~ Number of percentage of

Name of Shareholder Shares held shareholding ~ Shares held shareholding
Jiang Xiong (“Mr. Jiang”) 981,600,000 41.31% 981,600,000 45.90%
Jiang Qing 7,500,000 0.32% 7,500,000 0.35%
UTFE 356,000,000 14.98% 356,000,000 16.65%
Subtotal 1,345,100,000 56.61%  1,345,100,000 62.9%
Public 1,030,900,000 43.39% 793,300,000 37.1%
Total 2,376,000,000 100%  2,138,400,000 100%

Note: As mentioned in the paragraph below. Mr. Jiang, Mr. Jiang Qing and UTFE are deemed
to be acting in concert under the Takeovers Code. Their aggregate shareholdings are
56.61% of existing issued share capital.

On 1 February 2005, the Company entered into a subscription agreement with United
Technologies Far East Limited (“UTFE”), pursuant to which UTFE will subscribe for new
Shares in two tranches at a subscription price of HK$0.577 per Share.

First tranche

On 12 April 2005, the Company has issued 356,000,000 shares to UTFE upon
completion of the first tranche subscription, which represented 14.98% of the
Company’s enlarged issued share capital.
Second tranche

UTFE will hold another 16.49% of the enlarged issued share capital of the

Company after completion of the second tranche subscription. The new Shares will
be issued, subject to the conditions for the second tranche subscription being fulfilled

_8—
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or waived (as the case may be), on the earlier of (a) the seventh business day after a
notice in writing served by the Company on UTFE during the period, commencing
from the date following six months after completion of the first tranche subscription,
requiring to proceed with the second tranche subscription and (b) the first anniversary
of the completion of the first tranche subscription.

As at the date of this circular, all conditions for the second tranche subscription
have been fulfilled or waived, the Directors expect that 469,000,000 Shares, pursuant
to the second tranche subscription, will be issued at the beginning of April 2006.

So far as the Directors are aware, on the basis that there is no alternation in
the Company’s issued share capital other than UTFE’s subscription, the following
table sets out shareholding structure of the Company after completion of the second
tranche subscription pursuant to the subscription agreement dated 1 February 2005:

If Repurchase Mandate

Upon completion is exercised in full after

of the second tranche completion of the second

subscription tranche subscription

Approximate Approximate
Number of percentage of ~ Number of percentage of
Name of Shareholder Shares held ~shareholding  Shares held shareholding
Jiang Xiong 981,600,000 3450% 981,600,000 38.34%
Jiang Qing 7,500,000 0.26% 7,500,000 0.29%
UTEE 825,000,000 29% 825,000,000 32.22%
Subtotal 1,814,100,000 63.76%  1,814,100,000 70.85%
Public 1,030,900,000 36.24% 746,400,000 29.15%
Total 2,845,000,000 100%  2,560,500,000 100%

Note: As mentioned in the paragraph below. Mr. Jiang, Mr. Jiang Qing and UTFE are
deemed to be acting in concert under the Takeovers Code. Their aggregate
shareholdings are 63.76% of the enlarged issued share capital upon completion
of the second tranche subscription (assuming there is no other change in the
share capital structure).

By virtue of the arrangements contemplated under the subscription agreement
and an option agreement entered into between Mr. Jiang and UTFE (pursuant to
which Mr. Jiang grant an option to UTFE which when exercised would require Mr.
Jiang to sell to UTFE certain number of shares at an exercise price as stipulated in
the option agreement), Mr. Jiang, Mr. Jiang Qing (Mr. Jiang’s brother) and UTFE are
persons acting in concert under the Takeovers Code. Upon completion of the first
tranche subscription, taken together, they hold 56.61% of the Company’s voting
rights and therefore are required to make a mandatory offer under Rule 26 of the
Takeovers Code. Mr. Jiang and UTFE has jointly applied to the executive directors

—9_
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of the Corporate Finance Division of the Securities and Futures Commission (the
“Executive”) for a Whitewash Waiver in respect of the obligations either or both of
UTFE and Mr. Jiang to make a general mandatory offer. The Executive has agreed to
grant the Whitewash Waiver which was approved by the independent Shareholders
by way of a poll at the extraordinary general meeting of the Company held on 29
March 2005.

Reference is also made to the Company’s circular dated 10 March 2005. The maximum
potential shareholdings of UTFE, Mr. Jiang and Mr. Jiang Qing in the Company exceed
and will in aggregate exceed 52% of the voting rights in the Company and they may
increase their shareholdings without incurring any further obligation under Rule 26 of the
Takeovers Code to make a general offer. Therefore, so far as the Directors are aware, no
shareholder or a group of shareholders acting in concert who may become obliged to
make such mandatory offer in the event that the Repurchase Mandate is exercised in full.

However, as mentioned in the Company’s circular dated 10 March 2005, UTFE has
undertaken to the executive director of the Corporate Finance Division of the SFC that in
the event that it exercises the option granted by Mr. Jiang pursuant to an option agreement
dated 1 February 2005 between UTFE and Mr. Jiang and acquires the Shares from Mr.
Jiang pursuant thereto, it will at the time of such acquisition make a general offer for the
Shares in compliance with the Takeovers Code.

Details of the above-mentioned option agreement and the subscription agreement
both dated 1 February 2005 are set out in the Company’s announcement and circular
dated 2 February 2005 and 10 March 2005 respectively.

8. Share Purchase Made by the Company

No repurchases of Shares have been made by the Company during the six months
preceding the date of this circular, whether on the Stock Exchange or otherwise.

—-10-



APPENDIX II BIOGRAPHIES OF RETIRING AND RE-ELECTING DIRECTORS

Mr. Cheng Kai Tuen, George, aged 47, was appointed a non-executive director of
the Company on 21 June 2005. He is the Finance Director of Chubb Asia, a business
division of UTC Fire & Security. He holds a Master degree in International Management
from American Graduate School of International Management. He is a director of various
private companies under Chubb Asia but did not hold any directorship in any listed
public companies in the last 3 years other than in the Company.

No service agreement has been entered into between the Company and Mr. Cheng.
Mr. Cheng has no fixed service terms but are subject to retirement by rotation according
to the Company’s articles of association. He is not entitled to directors” emoluments of
any kind at the current stage. However, should it be considered appropriate in the future,
his emoluments will be subject to review of the Board with reference to the then prevailing
market conditions. Further announcement will be made if Mr. Cheng’s service terms and
remuneration package are changed. Except that Mr. Cheng is an employee of a related
company of United Technologies Far East Limited, a substantial shareholder holding 14.98%
of the Company’s issued share capital, he has no relationship with other directors, senior
management, management shareholders, substantial shareholders or controlling shareholder
of the Company. Mr. Cheng has no interests in shares of the Company within the meaning
of Part XV of the SFO.

Mr. Wat Chi Ping, Isaac, aged 33, was appointed a non-executive director of the
Company on 21 June 2005. He is the Legal Counsel of Chubb Asia. He is admitted as a
Solicitor of the High Court of Hong Kong Special Administrative Region and a Solicitor of
the Supreme Court of England and Wales. Mr. Wat did not hold any directorship in any
listed public companies in the last 3 years other than in the Company.

No service agreement has been entered into between the Company and Mr. Wat.
Mr. Wat has no fixed service terms but are subject to retirement by rotation according to
the Company’s articles of association. He is not entitled to directors” emoluments of any
kind at the current stage. Further announcement will be made if Mr. Wat’s service terms
and remuneration package are changed. However, should it be considered appropriate in
the future, his emoluments will be subject to review of the Board with reference to the
then prevailing market conditions. Except that Mr. Wat is an employee of a related company
of United Technologies Far East Limited, a substantial shareholder holding 14.98% of the
Company’s issued share capital, he has no relationship with other directors, senior
management, management shareholders, substantial shareholders or controlling shareholder
of the Company. Mr. Wat has no interests in shares of the Company within the meaning of
Part XV of the SFO.

- 11 -
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Mr. Pu Rong Sheng, aged 63, was appointed an independent non-executive director
of the Company on 22 September 2005. He is a graduate of the Faculty of Electrical
Engineering of the Beijing University of Technology. Mr. Pu has almost 40 years of working
experience in the Fire Prevention and Fighting Bureau, and was a Senior Colonel of Armed
Police Professionals (i & # 2 $ fli K £%), working in the Fire Prevention Monitoring
Division of the Fire Prevention and Fighting Bureau, and the Beijing Public Security Bureau
(AL 50T A % 5 1 B R 7 kBB #R) before he retired in 1999. He is a qualified engineer in
the PRC and is appointed a committee member and an expert of the Intelligent Engineering
Branch of China Exploration and Design Association (7' B #h % & 5t 1 & T2 & s sk =5t 2
o E PR g 5 BE (L Bl £ 5K). He is also a member of the Construction Engineering
Intelligence Experts Committee of the Ministry of Construction (& &% #f £ 58 & fe fb $ fiy 3¢
XERTEXR).

The term of office of Mr. Pu is from 22 September 2005 up to his retirement by
rotation in accordance with the Company’s articles of association. The director’s
emoluments, which are determined based on the estimated time to be spent by Mr. Pu on
the Company’s matters, are HK$100,000 per annum. Mr. Pu has confirmed his independency
pursuant to Rule 5.09 of the GEM Listing Rules. He has no interest in the shares of the
Company within the meaning of Part XV of SFO and is not a connected person of the
Company as defined in the GEM Listing Rules. Mr. Pu has no relationship with other
directors, senior management, management shareholders, substantial shareholders or
controlling shareholders of the Company. Apart from the Company, Mr. Pu did not hold
any directorship in listed public companies in the last 3 years.

Mr. Chen Shu Quan, aged 61, was appointed an executive director of the Company
on 30 September 2002. He is responsible for the overall administration of the Group. Mr.
Chen joined the Group in January 1997 and has over 10 years of administration and
management experience in Fujian governmental entities. Before joining the Group, he was
the vice director ()7 {%) of Department Affairs Administration Office of Fujian Provincial
Government (18 £ & B # B 35 75 & 2L R & BN HF 2 BE) from 1986 to 1997 and was mainly
responsible for the planning, management and administration affairs of government
properties.

Pursuant to the service contract entered into on 30 September 2002, Mr. Chen is
entitled to an annual salary of HK$390,000 and discretionary bonus calculated on the
basis of performance of the Group but in any event the discretionary bonus for all executive
Directors shall not exceed 10% of the audited consolidated net profit after taxation and
minority interests but before extraordinary and exception items of the Group for that
financial year. The service contract was expired on 30 September 2005 but the terms of the
contract remain in full force until a new contract is entered into or is terminated by Mr.
Chen in accordance with the contract. For the year ended 31 December 2005, Mr. Chen’s
total remuneration was approximately RMB1,460,000. Apart from the options granted to
him pursuant to the Company’s share option scheme adopted on 20 September 2002 (details
as shown below), Mr. Chen has no interests in shares of the Company within the meaning
of Part XV of the SFO.

- 12 —
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Number of

shares

issuable under

Date of the options

Grantee grant granted
Chen Shu 25 May 2004 5,000,000

Quan

Exercisable
period

25 May 2004
to 24 May 2014

Exercise price

HK$0.44

Number of
shares
issuable under
the options
granted as at 1
January and 31
December 2005

5,000,000

Percentage

of issued

share capital of
the Company

0.21%

Mr. Chen has no relationship with other directors, senior management, management

shareholders, substantial shareholders or controlling shareholder of the Company and did

not hold any directorship in listed public companies in the last 3 years other than in the

Company.

Save as disclosed above, there are no other matters about the retiring and re-electing
Directors, which need to be disclosed in accordance with Rule 17.50(2) of the GEM Listing
Rules or need to be brought to the attention of the Shareholders.

- 13-



NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the Annual General Meeting of China Fire Safety
Enterprise Group Holdings Limited (the “Company”) will be held at Kenndy Room, 7/F.,

The Conrad Hong Kong, Pacific Place, 88 Queensway, Hong Kong on 28 April 2006 (Friday)

at 3:00 p.m. for the following purposes:

1. To receive and consider the audited consolidated financial statements of the Company

and its subsidiaries (together, the “Group”) and the report of the directors and
auditors for the year ended 31 December 2005;

2. To re-elect retiring directors of the Company (“the “Directors”) and authorise the

board of Directors (the “Board”) to fix their remuneration;

3. To re-appoint the auditors Messrs. Deloitte Touche Tohmatsu and authorise the

Board to fix their remuneration; and

By way of special business, to consider and, if thought fit, pass with or without

amendments, the following resolution as ordinary resolution;

ORDINARY RESOLUTIONS

4. “THAT:

(a)

(b)

(c)

subject to paragraph (c) of this Resolution, the Directors be and are hereby
granted an unconditional general mandate to exercise during the Relevant
Period (as hereinafter defined in this Resolution) all the power of the Company
to allot, issue and deal with additional shares in the Company (the “Shares”)
and to allot, issue or grant securities convertible or exchangeable into Shares,
or options, warrants or similar rights to subscribe for or acquire Shares or
such convertible or exchangeable securities, and to make or grant offers,
agreements and options in respect thereof;

the mandate referred to in paragraph (a) of this Resolution shall authorise the
Directors during the Relevant Period to make or grant offers, agreements,
options and rights of exchange or conversion which might require the exercise
of such power after the end of the Relevant Period;

the aggregate nominal amount of share capital of the Company allotted, issued
or dealt with or agreed conditionally or unconditionally to be allotted, issued
or dealt with (whether pursuant to options or otherwise) by the Directors
pursuant to the mandate referred to in paragraph (a), otherwise than pursuant
to

(i) a Rights Issue;

(ii) the exercise of rights of subscription or conversion under the terms of
any options, warrants or similar rights or convertible securities issued
by the Company or any securities which are convertible or exchangeable
into Shares;
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(d)

(iii) the exercise of the subscription rights under options granted under any
option scheme or similar arrangement of the Company for the time
being adopted for the grant or issue to officers or employees of the
Company or any of its subsidiaries or any eligible participants under
such scheme or arrangement of Shares or rights to acquire Shares; or

(iv) any scrip dividend or similar arrangement providing for the allotment
and issue of Shares or other securities of the Company in lieu of the
whole or part of a dividend on Shares in accordance with the articles of
association of the Company,

shall not exceed 20% of the aggregate nominal amount of the share capital of
the Company in issue as at the date of passing this Resolution and the said
approval in paragraph (a) of this Resolution shall be limited accordingly;

for the purposes of this Resolution:
“Relevant Period” means the period from the passing of this Resolution up to:
(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 any applicable law or the articles of
association of the Company to be held; or

(iii) the revocation or variation of the authority given under this Resolution
by an ordinary resolution of the shareholders of the Company in general
meeting,

whichever is the earliest; and

“Rights Issue” means an offer of Shares or other securities of the Company
open for a period fixed by the Directors to holders of Shares registered on the
register of shareholders of the Company on a fixed record date in proportion
to their then holdings of such Shares as at that date (subject to such exclusions
or other arrangements as the Directors may in their absolute discretion deem
necessary, desirable 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).”

5. “THAT:

(a)

subject to paragraph (b) of this Resolution, the exercise by the Directors all
powers of the Company during the Relevant Period (as hereinafter defined in
this Resolution) to repurchase its own shares (the “Shares”), be and is hereby
generally and unconditionally approved;
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(b) the aggregate nominal amount of Shares which may be repurchased by the
Company on the Growth Enterprise Market of The Stock Exchange of Hong
Kong Limited (the “Stock Exchange”) or any other stock exchange recognised
by the Securities and Futures Commission of Hong Kong and the Stock
Exchange for this purpose pursuant to the approval in paragraph (a) of this
Resolution shall not exceed 10% of the aggregate nominal amount of the share
capital of the Company in issue as at the date of passing 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 up to:
(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 any applicable law or the articles of
association of the Company to be held; and

(iii) the revocation or variation of the authority given under this Resolution
by an ordinary resolution of the shareholders of the Company in general
meeting,

whichever is the earliest.”

6. “THAT conditional upon the passing of Ordinary Resolutions No. 4 and 5 set out in
the notice, of which this Resolution forms part, the aggregate nominal amount of
share capital of the Company that may be allotted, issued or dealt with or agreed
conditionally or unconditionally to be allotted, issued or dealt with by the Directors
pursuant to and in accordance with the mandate granted under Ordinary Resolution
No. 4 be and is hereby increased and extended by the addition thereto of the
aggregate nominal amount of the shares in the Company repurchased by the
Company pursuant to and in accordance with the mandate granted under Ordinary
Resolution No. 5 since the granting of such repurchase mandate, provided that such
amount shall not exceed 10% of the aggregate nominal amount of the share capital
of the Company in issue as at the date of passing this Resolution.”

By Order of the Board
China Fire Safety Enterprise Group Holdings Limited
Li Ching Wah
Company Secretary

Hong Kong, 31 March 2006
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Registered Office:
Century Yard, Cricket Square

Hutchins Drive
P.O. Box 2681 GT
George Town

Grand Cayman
British West Indies

Head office and principal place of business in the PRC:
8th Floor

Gaojing Trade Centre

No.158 Wu Yi Bei Road

Fuzhou City

Fujian Province, PRC

Principal place of business in Hong Kong:
Suite 907, 9/F, ICBC Tower

3 Garden Road

Central

Hong Kong

Notes:

A shareholder of the Company entitled to attend and vote at the Annual General Meeting convened is
entitled to appoint one or more proxies to attend and vote on his behalf. A proxy need not be a
shareholder of the Company.

In case of a joint holding, the form of proxy may be signed by any joint holder, but if more than one
joint holder is present at the meeting, whether in person or by proxy, that one of the joint holders whose
name stands first on the register of members in respect of the relevant joint holding shall alone be
entitled to vote in respect thereof.

To be valid, the form of proxy together with any power of attorney or other authority, if any, under
which it is signed or a notarially certified copy of such power or authority must be deposited with the
Company’s branch share registrar and transfer office in Hong Kong, Computershare Hong Kong Investor
Services Limited, Rooms 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Hong Kong
not less than 48 hours before the time appointed for the holding of the Annual General Meeting or any
adjournment thereof. Completion and return of the form of proxy will not preclude a member from
attending and voting in person.

A form of proxy for the meeting will be enclosed with this circular.

The register of members of the Company will be closed from 24 April 2006 to 26 April 2006, both days
inclusive during which period no transfer of shares will be effected. In order to qualify for the proposed
final dividend, all transfers, accompanied by the relevant share certificates, must be lodged for registration
with the Company’s branch share registrar and transfer office in Hong Kong, Computershare Hong
Kong Investor Services Limited of Rooms 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road
East, Hong Kong not later than 4:00 p.m. on Friday, 21 April 2006.
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