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STAR CRUISES LIMITED

(Continued into Bermuda with limited liability)
(Stock Code: 678)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the Thirteenth Annual General Meeting of the

Company will be held at Suite 1501,

Ocean Centre, 5 Canton Road, Tsimshatsui, Kowloon,

Hong Kong SAR on Tuesday, 15 May 2007 at 10:30 a.m. (Hong Kong time) for the purpose
of transacting the following business:

1.

to receive and adopt the audited financial statements for the year ended 31 December
2006 and the Directors’ and Auditors” Reports thereon;

to approve Directors’ fees of US$206,000 (in aggregate) for the year ended 31 December
2006;

(A) to re-elect the following Directors:
(i) Mr. Alan Howard Smith
(ii) Mr. Chong Chee Tut
(iii) Mr. David Colin Sinclair Veitch
(B) to fix the maximum number of Directors at 12;

to re-appoint Messrs PricewaterhouseCoopers as the Auditors and to authorize the
Directors to fix the Auditors’ remuneration;

to consider, and if thought fit, pass the following resolution as an ordinary resolution of
the Company with or without amendments:

“THAT the authorised share capital of the Company be and is hereby increased from
US$1,000,000,000 divided into 10,000 one per cent. non-voting non-cumulative
redeemable preference shares of US$0.10 each and 9,999,990,000 ordinary shares of
US$0.10 each (“Shares™) to US$1,500,000,000 divided into 10,000 one per cent.
non-voting non-cumulative redeemable preference shares of US$0.10 each and
14,999,990,000 Shares by the creation of 5,000,000,000 new Shares ranking pari passu
in all respects with the existing issued and unissued Shares.”;

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

(A) “THAT:

(a) subject to paragraph (c) of this resolution, the exercise by the Directors of the
Company during the Relevant Period (as hereinafter defined) 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 (including
warrants, bonds, notes, debentures and other securities which carry rights to
subscribe for or are convertible into shares) which would or might require the
exercise of such powers be and is hereby generally and unconditionally
approved;

(b) the approval in paragraph (a) of this resolution shall authorize the Directors of
the Company during the Relevant Period to make or grant offers, agreements
and options (including warrants, bonds, notes, debentures and other securities
which carry rights to subscribe for or are convertible into shares) which would
or might require the exercise of such powers after the end of the Relevant
Period;

(c

-

the aggregate nominal amount of share capital allotted or agreed conditionally
or unconditionally to be allotted (whether pursuant to an option or otherwise)
and issued by the Directors of the Company pursuant to the approval in
paragraph (a) of this resolution, otherwise than pursuant to:

(i) a Rights Issue (as hereinafter defined);

(ii) the exercise of any rights of subscription or conversion under the terms of
any existing warrants, options, bonds, notes, debentures, and any securities
of the Company which carry rights to subscribe for or are convertible into
shares of the Company;

(iii) an issue of shares upon the exercise of subscription rights under any option
scheme or similar arrangement for the time being adopted for the grant or
issue to the grantees as specified in such scheme or similar arrangement or
rights to acquire shares of the Company; or

(iv) an issue of shares pursuant to any scrip dividends 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 Bye-laws of the
Company from time to time,

shall not exceed 20% of the aggregate nominal amount of the issued share
capital of the Company as at the date of the passing of this resolution, and the
said approval shall be limited accordingly; and

(d

for the purpose of this resolution:

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

()
(ii) the expiration of the period within which the next annual general meeting

of the Company is required by any applicable law or the Bye-laws of the
Company to be held; and

the conclusion of the next annual general meeting of the Company;

(iii) the date on which the authority set out in this resolution is revoked or
varied by an ordinary resolution of the shareholders of the Company in
general meeting.

“Rights Issue” means an offer of shares or an offer of options, warrants or other
securities of the Company giving rights to subscribe for shares, open for
acceptance for a period fixed by the Directors of the Company to the holders of
shares of the Company whose names appear on the register of shareholders of
the Company (and, where appropriate, to holders of other securities of the
Company entitled to the offer) on a fixed record date in proportion to their then
holdings of such shares (or, where appropriate, such other securities) as at that
date (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, or the expense and delay in
determining the extent of any restrictions or obligations, under the laws of, or
the requirements of any recognized regulatory body or any stock exchange in,
any territory or otherwise howsoever applicable to the Company).”;

(B) “THAT:

(a) subject to paragraph (c) of this resolution, the exercise by the Directors of the
Company during the Relevant Period (as hereinafter defined) of all the powers
of the Company to repurchase 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 shares may be listed or traded 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/or the
requirements of the Rules Governing the Listing of Securities on the Stock
Exchange or of any other stock exchange as amended from time to time, be and
is hereby generally and unconditionally approved;

(b

the approval in paragraph (a) of this resolution shall be in addition to any other
authorization given to the Directors of the Company;

(c) the aggregate nominal amount of shares which the Company is authorized to
repurchase pursuant to the approval in paragraph (a) of this resolution shall not
exceed 10% of the aggregate nominal amount of the issued share capital of the
Company as at 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)
(ii) the expiration of the period within which the next annual general meeting

of the Company is required by any applicable law or the Bye-laws of the
Company to be held; and

the conclusion of the next annual general meeting of the Company;

(iii) the date on which the authority set out in this resolution is revoked or
varied by an ordinary resolution of the shareholders of the Company in
general meeting.”;

(C) “THAT conditional upon the passing of Resolutions Nos. 6(A) and 6(B) set out in
the notice convening this meeting, the general mandate granted under Resolution
No. 6(A) be and is hereby extended by adding the aggregate nominal amount of
shares repurchased by the Company pursuant to Resolution No. 6(B) to the
aggregate nominal amount of shares which may be allotted or agreed conditionally
or unconditionally to be allotted by the Directors of the Company under Resolution
No. 6(A).”;

to consider, and if thought fit, pass the following resolution as a special resolution of the

Company:

“THAT the Bye-laws of the Company be amended in the following manner:

(a) by deleting the words “a Special Resolution” from the second line of Bye-law
97(A)(vi) and substituting therefor the words “an Ordinary Resolution”; and

(b) by deleting the words “Special Resolution” from the first line of Bye-law 104 and
the marginal note thereto and substituting therefor the words “Ordinary
Resolution”.”; and

to transact any other ordinary business of the Company.
By order of the Board
Louisa Tam Suet Lin
Company Secretary

Hong Kong, 30 March 2007
Notes:

1.

As at the date of this announcement,

A shareholder entitled to attend and vote at this meeting is entitled to appoint another person as his proxy
to attend and vote instead of him. A shareholder who is the holder of two or more shares may appoint
more than one proxy to attend on the same occasion. A proxy need not be a shareholder of the Company.

The form of proxy in the case of an individual shall be signed by the appointor or his attorney and in the
case of a corporation, either under its common seal or under the hand of an officer or attorney duly
authorized.

Where there are joint registered holders of any share, any one of such persons may vote at any meeting,
either personally 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 any meeting personally or by proxy, that one of the said
persons so present whose name stands first on the register of the Company in respect of such share shall
alone be entitled to vote in respect thereof.

If the form of proxy is returned without any indication as to how the proxy shall vote, the proxy will vote
or abstain as he thinks fit.

If no name is inserted in the space for the name of your proxy on the form of proxy, the chairman of this
meeting will act as your proxy.

The form of proxy, together with any power of attorney or other authority under which the form of proxy
is signed or a notarially certified copy of that power or authority, shall be deposited at the Corporate
Headquarters of the Company at Suite 1501, Ocean Centre, 5 Canton Road, Tsimshatsui, Kowloon, Hong
Kong SAR, or the office of the Company’s transfer agent in Singapore, M & C Services Private Limited,
138 Robinson Road #17-00, The Corporate Office, Singapore 068906, or at STAR CRUISES LIMITED,
c/o Genting Management & Consultancy Services Sdn Bhd, 23rd Floor Wisma Genting, Jalan Sultan
Ismail, 50250 Kuala Lumpur, Malaysia not less than 48 hours before the time appointed for holding the
meeting and any adjournment thereof and in default the form of proxy shall not be treated as valid.
Completion and return of the form of proxy shall not preclude shareholders from attending and voting in
person at the Annual General Meeting (or any adjourned meeting thereof) should they so wish.

With respect to Resolution No. 5, approval is being sought from shareholders for the increase in the
authorised share capital of the Company.

With respect to Resolution No. 6(A), approval is being sought from shareholders for a general mandate
to issue shares to be given to the Directors.

With respect to Resolution No. 6(B), approval is being sought from shareholders for a general mandate
to repurchase shares to be given to the Directors.

With respect to Resolution No. 6(C), approval is being sought from shareholders for an extension of the
general mandate to be granted to the Directors pursuant to Resolution No. 6(A) to allot shares by adding
to it the number of shares repurchased by the Company under the authority granted to the Directors
pursuant to Resolution No. 6(B)

In accordance with the Rules Governing the Listing of Securities on the Stock Exchange and the Hong
Kong Codes on Takeovers and Mergers and Share Repurchases, an explanatory statement setting out the
terms and conditions upon which the powers to be granted under Resolution No. 6(B) will be exercised
is contained in a circular dated 30 March 2007 to be despatched to the shareholders.

With respect to Resolution No. 7, approval is being sought from shareholders for amendments to the
Bye-laws of the Company.

The Bye-laws of the Company are written in the English language. There is no official Chinese language
translation in respect thereof. Therefore, the Chinese language version of Resolution No. 7 above on
amendments of the Bye-laws is purely a translation for convenience purposes only. Should there be any
discrepancies, the English language version will prevail.

the Board of Directors of the Company comprises four Executive

Directors, namely Tan Sri Lim Kok Thay, Mr. Chong Chee Tut, Mr. William Ng Ko Seng and Mr. David Colin
Sinclair Veitch, and three Independent Non-executive Directors, namely Mr. Alan Howard Smith, Mr. Tan Boon
Seng and Mr. Lim Lay Leng.




