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DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions have the

following meanings:

IIAGM/I

“Articles of Association”

“associate(s)”
“Board”

“Company”

“connected person”

”

“Corporate Governance Code

“Director(s)”
“Group”

“Hong Kong”

“Issue Mandate”

“Latest Practicable Date”

“Listing Rules”

the annual general meeting of the Company to be held
at Meeting Room 5428, Hong Kong Convention and
Exhibition Centre, 1 Expo Drive, Wanchai, Hong Kong
on Friday, 24 August 2012 at 11:00 a.m., the notice of
which is set out on pages 14 to 18 of this circular, or
any adjourned meeting thereof;

the articles of association of the Company as
amended, supplemented or modified from time to
time;

has the meaning ascribed to it under the Listing Rules;
the board of Directors;

International Entertainment Corporation, a company
incorporated in the Cayman Islands with limited
liability and the issued Shares of which are listed on
the main board of the Stock Exchange (Stock Code:
01009);

has the meaning ascribed to it under the Listing Rules;

the Corporate Governance Code set out in Appendix
14 to the Listing Rules;

director(s) of the Company;
the Company and its subsidiaries;

the Hong Kong Special Administrative Region of the
People’s Republic of China;

the proposed general mandate to be granted to the
Directors to issue Shares at the AGM,;

19 July 2012, being the latest practicable date prior to
the printing of this circular for the purpose of
ascertaining certain information for inclusion in this
circular;

the Rules Governing the Listing of Securities on the
Stock Exchange;



DEFINITIONS

“Repurchase Mandate”

”SFO”

“Share(s)”

“Shareholder(s)”
“Stock Exchange”
“Takeovers Code”

/IHK$II

“ 0/0 ”

the proposed general mandate to be granted to the
Directors to repurchase Shares at the AGM;

the Securities and Futures Ordinance (Chapter 571 of
the Laws of Hong Kong) as amended, supplemented

or otherwise modified from time to time;

ordinary share(s) of HK$1.00 each in the share capital
of the Company;

the holder(s) of Share(s);
The Stock Exchange of Hong Kong Limited;
The Hong Kong Code on Takeovers and Mergers;

Hong Kong dollars, the lawful currency of Hong
Kong; and

per cent.
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24 July 2012

To the Shareholders,

Dear Sir or Madam,

PROPOSED GENERAL MANDATES
TO ISSUE AND REPURCHASE SHARES,
PROPOSED RE-ELECTION OF DIRECTORS,
AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with information regarding the
resolutions to be proposed at the AGM for: (i) the granting of the Issue Mandate and the
Repurchase Mandate; (ii) the extension of the Issue Mandate by adding to it the aggregate
number of the issued Shares repurchased by the Company under the Repurchase
Mandate; (iii) the re-election of the retiring Directors; and (iv) the giving of notice of the
AGM.
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GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES

The existing general mandates to issue and repurchase Shares will expire at the
conclusion of the AGM. Accordingly, ordinary resolutions will be proposed at the AGM to
seek the approval from the Shareholders for the granting to the Directors of general

mandates authorising them to:

(i)  exercise the powers of the Company to allot, issue and otherwise deal with
new Shares with an aggregate nominal amount not exceeding 20% of the
aggregate nominal amount of the issued share capital of the Company as at
the date of passing of such resolution;

(ii) repurchase Shares with an aggregate nominal amount not exceeding 10% of
the aggregate nominal amount of the issued share capital of the Company as

at the date of passing of such resolution; and

(iii) subject to the passing of the ordinary resolutions to approve the Issue
Mandate and the Repurchase Mandate at the AGM, extend the Issue Mandate
by an amount representing the aggregate nominal amount of Shares
repurchased under the Repurchase Mandate.

As at the Latest Practicable Date, the issued share capital of the Company comprised
1,179,157,235 issued Shares.

Subiject to the passing of the ordinary resolutions to approve the Issue Mandate and
the Repurchase Mandate at the AGM and on the basis that no further Shares are issued or
repurchased between the Latest Practicable Date and the date of the AGM, the Company
would be allowed to issue up to a maximum of 235,831,447 Shares under the Issue
Mandate and to repurchase up to a maximum of 117,915,723 Shares under the Repurchase
Mandate.

The Issue Mandate and the Repurchase Mandate, if approved by the Shareholders at
the AGM, will continue 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 memorandum and articles of association of
the Company or any applicable laws of the Cayman Islands to be held; and

(iii) the revocation or variation of such authority by the Shareholders.

The explanatory statement providing the requisite information regarding the

Repurchase Mandate as required to be sent to the Shareholders under the Listing Rules is

set out in the appendix to this circular.
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RE-ELECTION OF RETIRING DIRECTORS

In accordance with article 87A of the Articles of Association and the Corporate
Governance Code, Dr. Cheng Kar Shun and Mr. To Hin Tsun, Gerald, the executive
Directors, and Mr. Kwee Chong Kok, Michael, an independent non-executive Director,
shall retire from office by rotation at the AGM. All retiring Directors, being eligible, offer
themselves for re-election at the AGM.

Mr. Kwee Chong Kok, Michael, an independent non-executive Director, has
provided the Company an annual confirmation of independence pursuant to Rule 3.13 of
the Listing Rules. The Company considers that Mr. Kwee is independent.

Brief biographical and other details of the retiring Directors which are required to be
disclosed under the Listing Rules are set out below.

Dr. Cheng Kar Shun, aged 65, was appointed as an executive Director in July 2004
and became the chairman of the Company in November 2004. He is also the chairman of
the executive committee of the Company. Dr. Cheng is the chairman and an executive
director of Chow Tai Fook Jewellery Group Limited (stock code: 1929), the chairman and
an executive director of New World Development Company Limited (stock code: 17), the
chairman and the managing director of New World China Land Limited (stock code: 917),
the chairman and an executive director of NWS Holdings Limited (stock code: 659), the
chairman and a non-executive director of New World Department Store China Limited
(stock code: 825), the chairman and a non-executive director of Newton Resources Ltd
(stock code: 1231), an independent non-executive director of HKR International Limited
(stock code: 480) and a non-executive director of Lifestyle International Holdings Limited
(stock code: 1212), all of which are companies whose issued shares are listed on the Stock
Exchange. He is also a director of Cheng Yu Tung Family (Holdings) Limited, Cheng Yu
Tung Family (Holdings II) Limited, Chow Tai Fook Capital Limited, Chow Tai Fook
(Holding) Limited, Chow Tai Fook Enterprises Limited and Mediastar International
Limited, which are the substantial Shareholders. He is also a director of various
subsidiaries of the Company. Dr. Cheng holds an honorary doctorate degree of law from
The University of Western Ontario and an honorary doctorate degree of business
administration in hospitality management from Johnson & Wales University. Dr. Cheng is
the chairman of the Advisory Council for The Better Hong Kong Foundation and a
Standing Committee Member of the Eleventh Chinese People’s Political Consultative
Conference of the People’s Republic of China. In 2001, he was awarded the Gold Bauhinia
Star by the Government of Hong Kong.

Dr. Cheng previously held directorship as the chairman and an executive director of
Haitong International Securities Group Limited (formerly known as Taifook Securities
Group Limited) (stock code: 665), a company whose issued shares are listed on the Stock
Exchange (resigned on 13 January 2010).

Save as disclosed above, Dr. Cheng did not hold any directorship in other public

companies whose securities are listed on any securities market in Hong Kong or overseas
during the three years preceding the Latest Practicable Date.

-5-



LETTER FROM THE BOARD

Dr. Cheng is the cousin of Mr. Cheng Kam Chiu, Stewart and Mr. Cheng Kam Biu,
Wilson, the father of Mr. Cheng Chi Kong and the uncle of Mr. Cheng Chi Him, all of
whom are executive Directors.

Save as disclosed above, Dr. Cheng does not have any relationship with any
Directors, senior management of the Company, substantial Shareholders or controlling
Shareholders (as respectively defined in the Listing Rules). As at the Latest Practicable
Date, Dr. Cheng did not have any interests in the Shares within the meaning of Part XV of
the SFO.

There is no service contract between Dr. Cheng and the Company and his term of
service with the Company is subject to retirement by rotation pursuant to the Articles of
Association and the Corporate Governance Code. Dr. Cheng received a director’s fee of
HK$500,000 for the year ended 31 March 2012. The remuneration of the Directors is based
on the performance and experience of individuals and is determined with reference to the
Group’s performance, the remuneration benchmark in the industry and the prevailing
market conditions.

Save as disclosed above, in connection with the re-election of Dr. Cheng as an
executive Director, there are no other matters that need to be brought to the attention of
the Shareholders and there is no other information which is discloseable pursuant to any
of the requirements set out in Rule 13.51(2) of the Listing Rules.

Mr. To Hin Tsun, Gerald, aged 63, was appointed as an executive Director in June
2006 and as the compliance officer of the Company in January 2008 respectively. He is also
a member of the executive committee and the nomination committee of the Company. Mr.
To has been a practising solicitor in Hong Kong since 1975. He is also qualified as a
solicitor in the United Kingdom, as well as an advocate and solicitor in Singapore. Mr. To
is also a non-executive director of Mongolia Energy Corporation Limited (stock code: 276)
and NWS Holdings Limited (stock code: 659), both of which are companies whose issued
shares are listed on the Stock Exchange. He is also a director of various subsidiaries of the
Company.

Mr. To previously held directorship as a non-executive director of Haitong
International Securities Group Limited (formerly known as Taifook Securities Group
Limited) (stock code: 665), a company whose issued shares are listed on the Stock
Exchange (resigned on 13 January 2010).

Apart from the abovementioned, Mr. To from time to time acts as solicitor and
business consultant for certain Directors, senior management of the Company, substantial
Shareholders or controlling Shareholders (as respectively defined in the Listing Rules).

Save as disclosed above, Mr. To did not hold any directorship in other public
companies whose securities are listed on any securities market in Hong Kong or overseas
during the three years preceding the Latest Practicable Date. As at the Latest Practicable
Date, Mr. To did not have any interests in the Shares within the meaning of Part XV of the
SFO.

There is no service contract between Mr. To and the Company and his term of service
with the Company is subject to retirement by rotation pursuant to the Articles of

—6—
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Association and the Corporate Governance Code. Mr. To received a director’s fee of
HK$500,000 for the year ended 31 March 2012. The remuneration of the Directors is based
on the performance and experience of individuals and is determined with reference to the
Group’s performance, the remuneration benchmark in the industry and the prevailing
market conditions.

Save as disclosed above, in connection with the re-election of Mr. To as an executive
Director, there are no other matters that need to be brought to the attention of the
Shareholders and there is no other information which is discloseable pursuant to any of
the requirements set out in Rule 13.51(2) of the Listing Rules.

Mr. Kwee Chong Kok, Michael, aged 66, was appointed as an independent
non-executive Director in September 2004. He is also a member of the remuneration
committee and the nomination committee of the Company. Mr. Kwee graduated with a
Bachelor’s Degree in Economics from Le Moyne College, Syracuse, New York, a Master’s
Degree in Science from American Graduate School of International Management in
Phoenix, Arizona and completed a Programme for Management Development at the
Harvard Business School, all in the United States of America. Mr. Kwee is the chairman
and the chief executive officer of PAMA Group Inc. He is also the chairman and an
independent non-executive director of Frasers Property (China) Limited (stock code: 535),
a company whose issued shares are listed on the Stock Exchange. He was a member of the
Hong Kong Advisory Committee on Legal Education from 1998 to 2004 and also served as
a member of the Hong Kong Financial Secretary’s Economic Advisory Committee from
1995 to 2004.

Save as disclosed above, Mr. Kwee did not hold any directorship in other public
companies whose securities are listed on any securities market in Hong Kong or overseas
during the three years preceding the Latest Practicable Date.

Mr. Kwee does not have any relationship with any Directors, senior management of
the Company, substantial Shareholders or controlling Shareholders (as respectively
defined in the Listing Rules). As at the Latest Practicable Date, Mr. Kwee did not have any
interests in the Shares within the meaning of Part XV of the SFO.

There is no service contract between Mr. Kwee and the Company and his term of
service with the Company is subject to retirement by rotation pursuant to the Articles of
Association and the Corporate Governance Code. Mr. Kwee received a director’s fee of
HK$150,000 for the year ended 31 March 2012. The remuneration of the Directors is based
on the performance and experience of individuals and is determined with reference to the
Group’s performance, the remuneration benchmark in the industry and the prevailing
market conditions.

Save as disclosed above, in connection with the re-election of Mr. Kwee as an
independent non-executive Director, there are no other matters that need to be brought to
the attention of the Shareholders and there is no other information which is discloseable
pursuant to any of the requirements set out in Rule 13.51(2) of the Listing Rules.

—_7_
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AGM

A notice convening the AGM to be held at Meeting Room 5428, Hong Kong
Convention and Exhibition Centre, 1 Expo Drive, Wanchai, Hong Kong on Friday, 24
August 2012 at 11:00 a.m. is set out on pages 14 to 18 of this circular.

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of shareholders at a general
meeting must be taken by poll except where the Chairman, in good faith, decides to allow
a resolution which relates purely to a procedural or administrative matter to be voted on
by a show of hands. Accordingly, all the resolutions proposed at the AGM will be taken by
way of poll. None of the Shareholders is required to abstain from voting on any resolution
to be proposed at the AGM pursuant to the Listing Rules and/or the Articles of
Association.

A form of proxy for use by the Shareholders at the AGM is enclosed with this
circular. Whether or not you are able to attend the AGM in person, you are requested to
complete and return the form of proxy in accordance with the instructions printed thereon
to the Company’s branch share registrar in Hong Kong, Computershare Hong Kong
Investor Services Limited at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wan
Chai, Hong Kong, as soon as possible and in any event not less than 48 hours before the
time appointed for the holding of the AGM or any adjourned meeting thereof (as the case
may be). Completion and return of the form of proxy will not preclude you from attending
and voting in person at the AGM or any adjourned meeting thereof (as the case may be)
should you so wish.

RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the 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, the
information contained in this circular is accurate and complete in all material respects and
not misleading or deceptive, and there are no other matters the omission of which would

make any statement herein or this circular misleading.
RECOMMENDATION

The Directors consider that the granting of the Issue Mandate and the Repurchase
Mandate, the extension of the Issue Mandate and the proposed re-election of the retiring
Directors are in the interests of the Group and the Shareholders as a whole. Accordingly,
the Directors recommend you to vote in favour of all the resolutions to be proposed at the
AGM.
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ADDITIONAL INFORMATION

Your attention is also drawn to the additional information set out in the appendix to

this circular.

Yours faithfully,

For and on behalf of the Board
International Entertainment Corporation
Dr. Cheng Kar Shun
Chairman



APPENDIX EXPLANATORY STATEMENT

This appendix serves as the explanatory statement as required by the Listing Rules to be
presented to the Shareholders concerning the Repurchase Mandate proposed to be granted to the
Directors at the AGM.

SHARE CAPITAL

As at the Latest Practicable Date, the authorised share capital of the Company was
2,000,000,000 Shares, of which a total of 1,179,157,235 Shares were issued and fully paid.

Subject to the passing of the proposed ordinary resolution to approve the
Repurchase Mandate and on the basis that no further Shares are issued or repurchased
between the Latest Practicable Date and the date of the AGM, the Company would be
allowed under the Repurchase Mandate to repurchase a maximum of 117,915,723 Shares
during the period from the date of the AGM 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 the memorandum and articles of
association of the Company or any applicable laws of the Cayman Islands to be held; or
(iii) the revocation or variation of such authority by the Shareholders, whichever occurs

first.
REASONS FOR REPURCHASES

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

FUNDING OF REPURCHASES

Any repurchase of Shares will be made out of funds legally available for such
purpose in accordance with the Articles of Association and the Companies Law of the
Cayman Islands.

As compared with the financial position of the Company as at 31 March 2012 (being
the date to which the latest audited accounts of the Company were made up), the
Directors consider that there might be a material adverse impact on the working capital or
the gearing position of the Company in the event that the Repurchase Mandate were to be
exercised in full during the proposed repurchase 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
Company or the gearing levels which in the opinion of the Directors, are from time to time
appropriate for the Company.

~-10 -
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DIRECTORS, THEIR ASSOCIATES AND CONNECTED PERSONS

None of the Directors nor, to the best of their knowledge and belief, having made all
reasonable enquiries, any of their respective associates has any present intention, in the
event that the Repurchase Mandate is approved by the Shareholders at the AGM, to sell
Shares to the Company. No connected person of the Company has notified the Company
that he/she/it has a present intention to sell Shares to the Company nor has he/she/it
undertaken to do so, in the event that the Repurchase Mandate is approved by the
Shareholders at the AGM.

UNDERTAKING OF THE DIRECTORS

The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will exercise the Repurchase Mandate in accordance with the Listing
Rules, the applicable laws of the Cayman Islands and the Articles of Association.

EFFECT OF THE TAKEOVERS CODE

If a Shareholder’s proportionate interest in the voting rights of the Company
increases as a result of the Directors’ exercising the powers of the Company to repurchase
Shares pursuant to the Repurchase Mandate, such increase will be treated as an
acquisition of voting rights for the purposes of the Takeovers Code and, if such increase
results in a change of control, may in certain circumstances give rise to an obligation to
make a mandatory offer for Shares under Rules 26 and 32 of the Takeovers Code.

- 11 -
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EXPLANATORY STATEMENT

If the Repurchase Mandate were exercised in full, the shareholding percentage of

the Shareholders, who have an interest in 5% or more of the issued share capital of the

Company (based on the number of the issued Shares they held as at the Latest Practicable

Date), before and after such repurchase would be as follows:-

Percentage of
shareholding if
the Repurchase

Percentage of Mandate is
Number of existing exercised
Name of Shareholder Shares held shareholding in full
Mediastar International 881,773,550 74.78% 83.09%
Limited (“Mediastar”)
Chow Tai Fook Enterprises 881,773,550 74.78% 83.09%
Limited (“CTF”) (Note 1)
Chow Tai Fook (Holding) 881,773,550 74.78% 83.09%
Limited (former known as (Note 2)
Centennial Success Limited)
Chow Tai Fook Capital 881,773,550 74.78% 83.09%
Limited (Note 3)
Cheng Yu Tung Family 881,773,550 74.78% 83.09%
(Holdings II) Limited (Note 4)
Cheng Yu Tung Family 881,773,550 74.78% 83.09%
(Holdings) Limited (Note 5)

Notes:

M

(2)

3)

“)

®)

Mediastar is wholly-owned by CTF. Accordingly, CTF is deemed to be interested in 881,773,550
Shares held by Mediastar under the SFO.

CTF is wholly-owned by Chow Tai Fook (Holding) Limited. Accordingly, Chow Tai Fook
(Holding) Limited is deemed to be interested in 881,773,550 Shares held by Mediastar under the
SFO.

Chow Tai Fook Capital Limited is interested in approximately 74.07% of the issued share capital
of Chow Tai Fook (Holding) Limited. Accordingly, Chow Tai Fook Capital Limited is deemed to
be interested in 881,773,550 Shares held by Mediastar under the SFO.

Cheng Yu Tung Family (Holdings II) Limited is interested in approximately 46.65% of the issued
share capital of Chow Tai Fook Capital Limited. Accordingly, Cheng Yu Tung Family (Holdings II)
Limited is deemed to be interested in 881,773,550 Shares held by Mediastar under the SFO.

Cheng Yu Tung Family (Holdings) Limited is interested in approximately 48.98% of the issued

share capital of Chow Tai Fook Capital Limited. Accordingly, Cheng Yu Tung Family (Holdings)
Limited is deemed to be interested in 881,773,550 Shares held by Mediastar under the SFO.

- 12 -
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In the event that the Repurchase Mandate is exercised, the shareholding of these
Shareholders in the Company would be increased as shown in the table above.
Accordingly, they will not be required under the Takeovers Code to make a mandatory
offer for all the issued Shares as a result of such increase. The Directors will not exercise
the Repurchase Mandate to such an extent that the public holding of Shares would be
reduced below 25% of the issued share capital of the Company.

SHARE REPURCHASE MADE BY THE COMPANY

No repurchase of Shares has been made by the Company (whether on the Stock
Exchange or otherwise) in the preceding six months ending on the Latest Practicable Date.

SHARE PRICE

The highest and lowest prices at which the Shares were traded on the Stock
Exchange in each of the previous twelve months immediately prior to the Latest
Practicable Date were as follows:

Per Share
Highest Lowest
HK$ HK$
2011
July 2.62 2.46
August 2.86 1.66
September 1.73 1.26
October 1.52 1.14
November 1.82 1.30
December 1.55 1.20
2012
January 1.85 1.52
February 1.80 1.55
March 1.67 1.41
April 1.53 1.33
May 1.50 1.31
June 1.42 0.93
July (up to Latest Practicable Date) 1.03 0.92

—-13 -
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INTERNATIONAL ENTERTAINMENT CORPORATION

BEBRREEBR QT

(Incorporated in the Cayman Islands with limited liability)
(STOCK CODE: 01009)

NOTICE IS HEREBY GIVEN that the annual general meeting of International
Entertainment Corporation (the “Company”) will be held at Meeting Room S428, Hong
Kong Convention and Exhibition Centre, 1 Expo Drive, Wanchai, Hong Kong on Friday, 24
August 2012 at 11:00 a.m. for the following purposes:

1. To receive and consider the audited consolidated financial statements and the
report of the directors of the Company and the independent auditor’s report
for the year ended 31 March 2012;

2. (a) To re-elect Dr. Cheng Kar Shun as executive director of the Company;
(b) To re-elect Mr. To Hin Tsun, Gerald as executive director of the
Company;
(c)  Tore-elect Mr. Kwee Chong Kok, Michael as independent non-executive
director of the Company; and
(d) To authorise the board of directors of the Company (the “Board”) to fix
the remuneration of the directors of the Company;
3. To re-appoint Deloitte Touche Tohmatsu as auditor of the Company and to

authorise the Board to fix their remuneration.

And as special business, to consider and, if thought fit, pass with or without
amendments, the following resolutions as ordinary resolutions of the Company:

ORDINARY RESOLUTIONS

4. “THAT:

(a)

subject to paragraph (c) below, the exercise by the directors of the
Company (the “Directors”) during the Relevant Period (as hereinafter
defined) 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 (including warrants, bonds and
debentures convertible into shares of the Company) which might
require the exercise of such powers, subject to and in accordance with
all applicable laws and the articles of association of the Company, be
and is hereby generally and unconditionally approved;

— 14 -
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(b)

(c)

(d)

the Directors be and are hereby authorised during the Relevant Period
to make or grant offers, agreements and options (including warrants,
bonds and debentures convertible into shares of the Company) which
might require the exercise of such powers after the end of the Relevant
Period;

the aggregate nominal amount of the share capital of the Company
allotted or agreed conditionally or unconditionally to be allotted
(whether pursuant to an option or otherwise) and issued by the
Directors pursuant to the approval in paragraphs (a) and (b) above,
otherwise than pursuant to a Rights Issue (as hereinafter defined) or
pursuant to the exercise of any options granted under the share option
scheme adopted by the Company or an issue of shares upon the exercise
of subscription or conversion rights attached to the warrants or the
convertible securities which might be issued by the Company or an
issue of shares in lieu of the whole or part of a dividend on shares or any
scrip dividend scheme or similar arrangement 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
on the date of the passing of this resolution, and the said approval shall
be limited accordingly; and

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 memorandum and
articles of association of the Company or any applicable laws of
the Cayman Islands 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.

“Rights Issue” means an offer of shares open for a period fixed by the
Directors to holders of shares whose names stand on the register of
members of the Company on a fixed record date in proportion to their
then holdings of such shares (subject to such exclusions or other
arrangements as the Directors may deem necessary or expedient in
relation to fractional entitlements or having regard to any restrictions or
obligations under the laws of any relevant jurisdiction, or the
requirements of any recognised regulatory body or any stock
exchange).”
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NOTICE OF THE AGM

5.

“THAT:

(a)

(b)

(c)

(d)

subject to paragraph (c) below, the exercise by the directors of the
Company (the “Directors”) during the Relevant Period (as hereinafter
defined) of all the powers of the Company to repurchase issued shares
in the capital of the Company on The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”) or any other stock exchange on which
the securities of the Company may be listed and recognised by the
Securities and Futures Commission of Hong Kong and the Stock
Exchange for this purpose, subject to and in accordance with all
applicable laws and the requirements of the Rules Governing the Listing
of Securities on the Stock Exchange or any other stock exchange as
amended from time to time, be and is hereby generally and
unconditionally approved;

the approval in paragraph (a) shall be in addition to any other
authorisation given to the Directors and shall authorise the Directors on
behalf of the Company during the Relevant Period to procure the
Company to repurchase its shares at a price determined by the
Directors;

the aggregate nominal amount of the share capital of the Company
which the Directors are authorised to repurchase pursuant to the
approval in paragraphs (a) and (b) above shall not exceed 10% of the
aggregate nominal amount of the issued share capital of the Company
on the date of the passing of this resolution, and the said approval shall
be limited accordingly; and

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 memorandum and
articles of association of the Company or any applicable laws of
the Cayman Islands 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.”
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NOTICE OF THE AGM

6. “THAT conditional upon the passing of the ordinary resolutions numbered 4
and 5 as set out in the notice convening this meeting being duly passed, the
aggregate nominal amount of the shares in the issued capital of the Company
which are repurchased by the Company under the authority granted to the
directors of the Company pursuant to and in accordance with the said
resolution numbered 5 shall be added to the aggregate nominal amount of the
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 of the Company pursuant to and in accordance with the said
resolution numbered 4.”

By order of the Board
International Entertainment Corporation
Kwok Chi Kin
Company Secretary

Hong Kong, 24 July 2012

Head office and principal place of Registered office:
business in Hong Kong: Cricket Square
Rooms 1207-8 Hutchins Drive
New World Tower 1 P.O. Box 2681
16-18 Queen’s Road Central Grand Cayman KY1-1111
Hong Kong Cayman Islands

As at the date of this notice, the Board comprises seven executive directors, namely

Dr. Cheng Kar Shun, Mr. Lo Lin Shing, Simon, Mr. To Hin Tsun, Gerald, Mr. Cheng Kam
Chiu, Stewart, Mr. Cheng Kam Biu, Wilson, Mr. Cheng Chi Kong and Mr. Cheng Chi Him,
and four independent non-executive directors, namely Mr. Cheung Hon Kit, Mr. Kwee
Chong Kok, Michael, Mr. Lau Wai Piu and Mr. Tsui Hing Chuen, William JP.

Notes:

Any member of the Company entitled to attend and vote at the meeting of the Company is entitled to
appoint another person as his proxy to attend and vote instead of him. A member of the Company who is
the holder of two or more shares of the Company may appoint more than one proxy to represent him and
vote on his behalf at the meeting. A proxy need not be a member of the Company. In addition, a proxy or
proxies representing either a member of the Company who is an individual or a member of the Company
which is a corporation shall be entitled to exercise the same powers on behalf of the member of the
Company which he or they represent as such member of the Company could exercise.

The instrument appointing a proxy shall be in writing under the hand of the appointor or of his attorney
duly authorised in writing or, if the appointor is a corporation, either under its seal or under the hand of
an officer, attorney or other person authorised to sign the same. In the case of an instrument of proxy
purporting to be signed on behalf of a corporation by an officer thereof it shall be assumed, unless the
contrary appears, that such officer was duly authorised to sign such instrument of proxy on behalf of the
corporation without further evidence of the facts.
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NOTICE OF THE AGM

The instrument appointing a proxy and (if required by the Board) the power of attorney or other
authority (if any) under which it is signed, or a certified copy of such power or authority, shall be
delivered to the Company’s Hong Kong branch share registrar, Computershare Hong Kong Investor
Services Limited at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong, not less
than forty-eight (48) hours before the time appointed for holding the meeting or any adjourned meeting
thereof (as the case may be) at which the person named in the instrument proposes to vote, and in default
the instrument of proxy shall not be treated as valid.

Delivery of an instrument appointing a proxy shall not preclude a member of the Company from
attending and voting in person at the meeting or any adjourned meeting thereof or on the poll concerned
and, in such event, the instrument appointing a proxy shall be deemed to be revoked.

Where there are joint holders of any share of the Company, any one of such joint holders may vote, either
in person or by proxy, in respect of such share as if he were solely entitled thereto, but if more than one of
such joint holders be present at the meeting the vote of the senior who tenders a vote, whether in person
or by proxy, shall be accepted to the exclusion of the votes of the other joint holders, and for this purpose
seniority shall be determined by the order in which the names stand in the register of members of the
Company in respect of the joint holding.
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