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GALAXY ENTERTAINMENT GROUP LIMITED

(Incorporated in Hong Kong with limited liability)
(Stock Code: 27)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the 2006 annual general meeting of shareholders of Galaxy
Entertainment Group Limited will be held at Ballroom, Level 3, JW Marriott Hotel Hong Kong, Pacific
Place, 88 Queensway, Hong Kong on Thursday, 29th June 2006 at 11:00 a.m. for the following purposes:

1.

To receive and consider the financial statements and reports of the directors and auditors for the year
ended 31st December 2005;

To elect directors and fix the directors’ remuneration;

To re-appoint auditors and authorise the directors to fix their remuneration;

As special business, to consider and, if thought fit, pass the following resolutions as Ordinary

Resolutions:
4.1 “THAT
(a) subject to paragraph (b) below, the exercise by the directors of the Company during the

(b)

(©)

Relevant Period of all the powers of the Company to purchase shares of the Company be and
it is hereby generally and unconditionally approved;

the aggregate nominal amount of shares which may be purchased on The Stock Exchange of
Hong Kong Limited or any other stock exchange recognised for this purpose by the
Securities and Futures Commission of Hong Kong and The Stock Exchange of Hong Kong
Limited under the Hong Kong Code on Share Repurchases pursuant to the approval in
paragraph (a) above shall not exceed 10% of the aggregate nominal amount of the share
capital of the Company in issue at the date of passing this Resolution, and the said approval
shall be limited accordingly; and

for the purpose of this Resolution:

“Relevant Period” means the period from the passing of this Resolution until whichever is
the earliest of:

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

(i1) the expiration of the period within which the next annual general meeting of the
Company is required by the Companies Ordinance to be held; or

(i11) the revocation or variation of the approval given by this Resolution by ordinary
resolution of the shareholders in general meeting.”

4.2 “THAT

(a)

subject to paragraph (c) below, 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 additional
shares in the capital of the Company and to make or grant offers, agreements and options
which might require the exercise of such power be and it is hereby generally and
unconditionally approved;



(b)

(c)

(d)

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 power after the end of the Relevant Period;

the aggregate nominal amount of share capital allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to an option or otherwise) by the
directors of the Company pursuant to the approval in paragraph (a) above, otherwise than
pursuant to (i) a Rights Issue, or (ii) the exercise of rights of subscription or conversion
under the terms of any securities which are convertible into shares of the Company or (iii)
any option scheme or similar arrangement for the time being adopted by the Company in
accordance with the Rules Governing the Listing of Securities on The Stock Exchange of
Hong Kong Limited for the grant or issue of shares or rights to acquire shares of the
Company, or (iv) any scrip dividend or similar arrangement providing for the allotment of
shares in lieu of the whole or part of a dividend on shares of the Company in accordance with
the Articles of Association of the Company, shall not exceed the aggregate of:

(aa) 20% of the aggregate nominal amount of the share capital of the Company in issue at
the date of passing this Resolution; and

(bb) (if the directors are so authorised by a separate ordinary resolution of the shareholders
of the Company) the nominal amount of 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 share capital of the Company in issue at the date of passing the Resolution
set out as resolution 4.1 in the notice of the meeting of which this Resolution forms a

part),
and the said approval shall be limited accordingly; and
for the purpose of this Resolution:

“Relevant Period” means the period from the passing of this Resolution until whichever is
the earliest of:

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

(i1) the expiration of the period within which the next annual general meeting of the
Company is required by the Companies Ordinance to be held; or

(iii) the revocation or variation of the approval given by this Resolution by ordinary
resolution of the shareholders in general meeting; and

“Rights Issue” means an offer of shares open for a period fixed by the directors of the
Company to holders of shares of the Company on the register on a fixed record date in
proportion to their then holdings of such 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 any recognised regulatory body or any stock exchange in, any
territory outside Hong Kong).”

4.3 “THAT the directors of the Company be and they are hereby authorised to exercise the powers of
the Company referred to in paragraph (a) of the resolution set out as resolution 4.2 in the notice of
the meeting of which this Resolution forms a part in respect of the share capital of the Company
referred to in sub-paragraph (bb) of paragraph (c) of such resolution.”

4.4

“THAT subject to and conditional upon the Listing Committee of The Stock Exchange of Hong
Kong Limited granting the listing of and permission to deal in the shares of the Company
(“Shares”) which may be issued under the share option scheme adopted by the Company on 30th
May 2002 (“Share Option Scheme”), the existing scheme mandate limit in respect of the granting



of options to subscribe for Shares be refreshed and renewed provided that the total number of
Shares which may be allotted and issued pursuant to the grant or exercise of the options under the
Share Option Scheme (excluding options previously granted, outstanding, cancelled, lapsed or
exercised under the Share Option Scheme) shall not exceed 10% of the Shares in issue as at the
date of passing this resolution (“Refreshed Limit”) and that the directors of the Company be and
are hereby authorised, subject to compliance with the Rules Governing the Listing of Securities
on The Stock Exchange of Hong Kong Limited, to grant options under the Share Option Scheme
up to the Refreshed Limit and to exercise all the powers of the Company to allot, issue and deal
with the Shares pursuant to the exercise of such options.”

By Order of the Board
Kitty Chan Lai Kit
Company Secretary

Hong Kong, 28th April 2006
Notes:

1.

Any member entitled to attend and vote at the meeting is entitled to appoint one or more proxies to
attend and vote, on a poll, on his behalf. A proxy need not be a member of the Company.

A form of proxy for use in connection with the meeting is enclosed with the Annual Report posted to
the members. The form of proxy shall be deposited at the registered office of the Company not less
than 48 hours before the time for holding the meeting.

Concerning agenda item 2 above, Mr. Joseph Chee Ying Keung, Ms. Paddy Tang Lui Wai Yu and Mr.
Moses Cheng Mo Chi will retire by rotation at the meeting and, being eligible, offer themselves for re-
election. Details of the above directors are set out in the circular enclosed with the Annual Report.

Concerning agenda item 4.1 above, approval is being sought from members for increasing flexibility
and providing discretion to the directors in the event that it becomes desirable to repurchase shares
representing 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 the resolution on The Stock Exchange of Hong Kong Limited.
An explanatory statement to provide relevant information in respect of the proposed granting of the
repurchase mandate to the directors is set out in the circular enclosed with the Annual Report.

Concerning agenda item 4.2 above, approval is being sought from members for a general mandate to
the directors to allot, issue and deal in additional shares in the capital of the Company.

Concerning agenda item 4.4 above, approval is being sought from members for a refreshment of the
scheme mandate limit under the share option scheme adopted by the members on 30th May 2002.
Information in respect of the refreshment which is required to be disclosed to the members under the
Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited is set out in
the circular enclosed with the Annual Report.

As at the date of this notice, the executive directors are Dr. Lui Che Woo, Mr. Francis Lui Yiu Tung, Mr. Chan Kai Nang, Mr. Joseph Chee
Ying Keung, Mr. William Lo Chi Chung and Ms. Paddy Tang Lui Wai Yu; the non-executive director is Mr. Moses Cheng Mo Chi; and the
independent non-executive directors are Dr. Charles Cheung Wai Bun, Mr. James Ross Ancell and Dr. William Yip Shue Lam.

Please also refer to the published version of this announcement in South China Morning Post.



