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NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the Annual General Meeting of Johnson Electric Holdings Limited (the
“Company”) will be held at Salon 1-3, Level 3, JW Marriott Hotel Hong Kong, Pacific Place, 88
Queensway, Hong Kong on Wednesday, 20th July 2011 at 12:00 noon for the following purposes:

1. Toreceive and adopt the Audited Consolidated Accounts and the Reports of the Directors and
of the Auditor for the year ended 31st March 2011;

2.  To declare a final dividend in respect of the year ended 31st March 2011;
3. To re-elect the following Directors:

(a) Ms. Yik-Chun Koo Wang as a non-executive director;

(b) Ms. Winnie Wing-Yee Wang as an executive director; and

(c) Mr. Joseph Chi-Kwong Yam as an independent non-executive director;
4. To confirm the fees of Directors;

5. To re-appoint the Auditor and to authorise the Directors to fix its remuneration;



6. Asspecial business, to consider and, if thought fit, pass the following as a Special Resolution:

“THAT the Bye-laws of the Company be amended as follows:

(a) Bye-law 1

@

(i)

(iii)

(iv)

by inserting the following new definition of “address” immediately before the

existing definition of “Bermuda” in Bye-law 1:

““address” shall have the ordinary meaning given to it
and shall include any facsimile number,
electronic number or address or website
used for the purposes of any communication
pursuant to these Bye-laws;”

by inserting the following new definition of “electronic” immediately after the

existing definition of “dividend” in Bye-law 1:

““electronic” shall mean relating to technology having
electrical, digital, magnetic, wireless,
optical electromagnetic or similar
capabilities and such other meanings as
given to it in the Electronic Transactions
Act 1999 of Bermuda as may be amended
from time to time;”

by deleting the existing definition of “Hong Kong” in its entirety in Bye-law 1
and substituting therefor the following new definition of “Hong Kong”:

““Hong Kong” shall mean Hong  Kong Special
Administrative Region of the People’s
Republic of China;”

by inserting the following new definition of “summarized financial statements”

immediately after the existing definition of “seal” in Bye-law 1:

““summarized financial shall mean summarized financial statements

statements” which comply with section 87A of the
Companies Act (as may be amended from
time to time) and the rules prescribed by
the stock exchange in the Relevant
Territory;”



(v) by inserting the following new definition of “full financial statements”
immediately after the existing definition of “dividend” in Bye-law 1:

““full financial statements” shall mean the financial statements that
comply with section 87(1) of the
Companies Act (as may be amended from
time to time) and the rules prescribed by the
stock exchange in the Relevant Territory;”

(vi) by deleting the existing definition of “the Statutes” in its entirety in Bye-law 1
and substituting therefor the following new definition of “Statutes”:

“Statutes” shall mean the Companies Act, the Electronic
Transactions Act 1999 of Bermuda, and
every other act (as amended from time to
time) for the time being in force of the
Legislature of Bermuda applying to or
affecting the Company, the Memorandum
of Association and/or these presents;”

(vii) by inserting the following new definition of “Newspapers” immediately after the
existing definition of “Head Office” in Bye-law 1:

““Newspapers” in relation to the publication in newspapers
of any notice or document, shall mean in
English in one leading English language
daily newspaper and in Chinese in one
leading Chinese language daily newspaper
published and circulating generally in the
Relevant Territory and specified for this
purpose by the stock exchange in the
RelevantTerritory;”

(viii) by inserting the following new definition of “appointed newspaper”
immediately before the existing definition of “Bermuda” in Bye-law 1:
““appointed newspaper” shall have the meaning as defined in the

Companies Act;”



(b) Bye-law 46

(©

(d)

By deleting the existing Bye-law 46 in its entirety and substituting therefor the following
new Bye-law 46:

“46. The registration of transfers may be suspended and the register may be closed at
such times and for such periods as the Directors may from time to time determine and
either generally or in respect of any class of shares. The register shall not be closed for
more than thirty days in any year.”

Bye-law 172

(i) By deleting the word “Every” at the beginning of the existing paragraph (B) of
Bye-law 172 and substituting therefor the words “Subject to paragraph (C) below,
every”;

(i) By inserting the following new paragraphs (C) and (D) immediately following
the existing paragraph (B) of Bye-law 172:

“(C) The Company may send summarized financial statements to members of the
Company who have, in accordance with the Statutes and any applicable rules
prescribed by the stock exchange in the Relevant Territory, consented and elected
to receive summarized financial statements instead of the full financial statements.
The summarized financial statements must be accompanied by an auditor’s report
and notice informing such members how to notify the Company that they elect to
receive the full financial statements. The summarized financial statements,
notice and auditor’s report must be sent not less than twenty-one days before the
general meeting to those members that have consented and elected to receive the
summarized financial statements.

(D) Subject to Section 88 of the Companies Act, the Company shall send the full
financial statements to a member within seven days of receipt of the member’s
election to receive the full financial statements.”

Bye-law 176

By deleting the existing Bye-law 176 in its entirety and substituting therefor the
following new Bye-law 176:

“176. (A) (1) Except where otherwise expressly stated, any notice or document to be
given to or by any person pursuant to these Bye-laws shall be in writing or, to the
extent permitted by the Statutes and any applicable rules prescribed by the stock exchange
in the Relevant Territory from time to time and subject to this Bye- law, contained in

4



an electronic communication. A notice calling a meeting of the Directors need not be
in writing.

(i1) Any notice or document to be given to or by any person pursuant to these Bye-laws
may be served on or delivered to any shareholder of the Company either personally or
by sending it through the post in a prepaid envelope or wrapper addressed to such
shareholder at his registered address as appearing in the register or by leaving it at
that address addressed to the shareholder or by any other means authorised in writing by
the shareholder concerned or (other than share certificates) by publishing it by way of
advertisement in at least one English language newspaper and one Chinese language
newspaper circulating generally in Hong Kong. In case of joint holders of a share, all
notices shall be given to that one of the joint holders whose name stands first in the
register and notice so given shall be sufficient notice to all the joint holders. Without
limiting the generality of the foregoing but subject to the Statutes and any rules
prescribed by the stock exchange in the Relevant Territory from time to time, a notice or
document may be served or delivered by the Company to any sharecholder by
electronic means to such address as may from time to time be authorised by the
shareholder concerned or by publishing it on a website and notifying the shareholder
concerned that it has been so published (“notice of availability™).

(ii1)) Any such notice or document may be served or delivered by the Company by
reference to the register as it stands at any time not more than fifteen days before the date
of service or delivery. No change in the register after that time shall invalidate that service
or delivery. Where any notice or document is served or delivered to any person in
respect of a share in accordance with these Bye-laws, no person deriving any title or
interest in that share shall be entitled to any further service or delivery of that notice or
document.

(B) (i) Any notice or document required to be sent to or served upon the Company, or
upon any officer of the Company, may be sent or served by leaving the same or
sending it through the post in a prepaid envelope or wrapper addressed to the
Company or to such officer at the Head Office or Registered Office.

(i1) The Directors may from time to time specify the form and manner in which a
notice may be given to the Company by electronic means, including one or more
addresses for the receipt of an electronic communication, and may prescribe such
procedures as they think fit for verifying the authenticity or integrity of any such
electronic communication. Any notice may be given to the Company by electronic
means only if it is given in accordance with the requirements specified by the Directors.”



(e) Bye-law 178

By deleting the existing Bye-law 178 in its entirety and substituting therefor the
following new Bye-law 178:

“178. Any notice or other document, if sent by mail, postage prepaid, shall be deemed to
have been served or delivered on the day following that on which the letter, envelope, or
wrapper containing the same is put into the post. In proving such service it shall be
sufficient to prove that the letter, envelope or wrapper containing the notice or document
was properly addressed and put into the post as prepaid mail. Any notice or document
not sent by post but left by the Company at the address of a shareholder noted on the
register shall be deemed to have been served or delivered on the day it was so left.
Any notice or document, if sent by electronic means, shall be deemed to be have been
given on the day following that on which the electronic communication was sent by
or on behalf of the Company. Any notice or document served or delivered by the
Company by any other means authorised in writing by the shareholder concerned
shall be deemed to have been served when the Company has carried out the action it
has been authorised to take for that purpose. Any notice or other document published
by way of advertisement in the Newspapers or in an appointed newspaper shall be
deemed to have been served or delivered on the day it was so published. Any
notice or document published on a website shall be deemed given by the Company to
a shareholder on the later of (i) the date on which a notice of availability is deemed
served on such shareholder and (ii) the date on which such notice or document was
published on the website.”;

As special business, to consider and, if thought fit, pass the following as an Ordinary
Resolution:

“THAT:

(a) subject to paragraph (c), the exercise by the Directors of the Company during the
relevant period of all the powers of the Company to issue, allot and dispose of
additional shares in the capital of the Company and to make or grant offers, agreements
and options which would or might require the exercise of such powers be and is hereby
generally and unconditionally approved;

(b) the approval in paragraph (a) shall authorize the Directors of the Company during the
relevant period to make or grant offers, agreements and options which would or might
require the exercise of such power after the end of the relevant period;

(c) the aggregate nominal amount of share capital of the Company 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

6



(a), otherwise than pursuant to
(i) a Rights Issue; or
(ii) the exercise of options granted under the Company’s Share Option Scheme,

shall not exceed the aggregate of 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

(d) for the purposes of this Resolution:

“relevant period” means the period from the passing of this Resolution until whichever
is the earliest of

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

(ii) the expiration of the period within which the next annual general meeting of the
Company is required by the Bye-laws of the Company or any applicable law of
Bermuda to be held; and

(ii1) the revocation or variation of this Resolution by an ordinary resolution of the
Shareholders of the Company in a general meeting; and

“Rights Issue” means an offer of shares or other securities 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 exclusions 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).”;

As special business, to consider and, if thought fit, pass the following as an Ordinary
Resolution:

“THAT:

(a) the exercise by the Directors during the relevant period of all powers of the Company
to purchase its own shares, subject to and in accordance with all applicable laws, be
and is hereby generally and unconditionally approved;

(b) the aggregate nominal amount of shares of the Company which may be purchased
on The Stock Exchange of Hong Kong Limited or any other stock exchange recognised
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10.

(c)

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
by the Company pursuant to the approval in paragraph (a) during the relevant period,
shall be no more than 10% of the aggregate nominal amount of the existing issued share
capital of the Company at the date of the passing of this Resolution, and the authority
pursuant to paragraph (a) shall be limited accordingly;

for the purposes of this Resolution, “relevant period” means the period from the
passing of this Resolution until whichever is the earliest of

(i)  the conclusion of the next annual general meeting of the Company;
(ii) the expiration of the period within which the next annual general meeting of the
Company is required by the Bye-laws of the Company or any applicable law of

Bermuda to be held; and

(ii1) the revocation or variation of this Resolution by an ordinary resolution of the
Shareholders of the Company in a general meeting.”;

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

Resolution:

“THAT conditional upon the passing of Ordinary Resolutions numbered 7 and 8 as set out

in the Notice convening this meeting, the aggregate nominal amount of the share capital which

may be allotted or agreed conditionally or unconditionally to be allotted by the Directors

of the Company pursuant to such general mandate shall be added by an amount

representing the aggregate nominal amount of the share capital of the Company repurchased

by the Company under the authority granted by the resolution set out as Resolution No. 8 in

the notice convening this meeting, provided that such additional amount shall not exceed

10% of the aggregate nominal amount of the share capital of the Company in issue as at the

date of the passing of this Resolution.”; and

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

Resolution:

“THAT with immediate effect:

(a)

the proposed amendments to the Long-Term Incentive Share Scheme as set out in
Appendix III to the circular of the Company dated 16th June 2011 (a copy of which has
been produced to the meeting marked “A” and initialed by the chairman of the
meeting for the purpose of identification) be and are hereby approved and adopted;
and



(b) the Board be and is hereby authorised to all such acts and to enter into all such
transactions and arrangements as may be necessary or expedient in order to give effect
to the amendments and the Long-Term Incentive Share Scheme as amended.”.

By Order of the Board

Susan Chee-Lan Yip
Company Secretary

Hong Kong, 16th June 2011



Notes:

1.

A Shareholder entitled to attend and vote is entitled to appoint one or more proxies to
attend and, on a poll, vote instead of him. A proxy need not also be a Shareholder of the
Company. A form of proxy is enclosed. Completion and return of the form of proxy will
not preclude a Shareholder from attending and voting in person.

To be valid, the instrument appointing a proxy and the power of attorney or other
authority, if any, under which it is signed or a notarially certified copy of that power or
authority shall be deposited at the Hong Kong Head Office of the Company at 12 Science
Park East Avenue, 6/F, Hong Kong Science Park, Shatin, New Territories, Hong Kong not
less than 48 hours before the time appointed for holding of the Meeting.

The Register of Shareholders of the Company will be closed from Wednesday, 13th July
2011 to Wednesday, 20th July 2011, both dates inclusive, during which no transfer of shares
will be registered.

In order to qualify for the proposed final dividend, all transfers accompanied by the
relevant share certificates must be lodged with the Company’s Registrar in Hong Kong,
Computershare Hong Kong Investor Services Limited at Shops 1712-1716, 17th Floor,
Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong (not the Registrar in
Bermuda) for registration, not later than 4:30 p.m. on Tuesday, 12th July 2011.

As at the date of this announcement, the Board of Directors of the Company consists of:

Executive Directors

Patrick Shui-Chung Wang (Chairman and Chief Executive)
Winnie Wing-Yee Wang (Vice-Chairman)

Austin Jesse Wang

Non-Executive Directors

Yik-Chun Koo Wang (Honorary Chairman)
Peter Kin-Chung Wang

Peter Stuart Allenby Edwards*

Patrick Blackwell Paul*

Oscar de Paula Bernardes Neto*

Michael John Enright*

Joseph Chi-Kwong Yam*

* Independent Non-Executive Director
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