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BREFREES

NOTICE IS HEREBY GIVEN that the annual general meeting of
Technology Venture Holdings Limited (the “Company”) will be
held at the Board Room of 8th Floor, Tianjin Building, 167
Connaught Road West, Hong Kong on 21 May 2004 at

11:00 a.m. to transact the following ordinary business:

1. to receive and consider the audited consolidated financial
statements and reports of the directors and auditors for the

year ended 31 December 2003;

2. to re-elect directors and to authorise the board of directors

to fix their remuneration;

3. to re-appoint auditors and to authorise the board of directors

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:

4. "THAT:

(a) subject to paragraph (c) below, pursuant to the Rules
Governing the Listing of Securities (the “Listing
Rules”) on The Stock Exchange of Hong Kong Limited
(the “Stock Exchange”), the exercise by the directors
of the Company during the Relevant Period (as defined
below) of all the powers of the Company to allot,
issue and deal with unissued shares (“Share” and each
a “Share”) of HK$0.10 each in the capital of the
Company and to make or grant offers, agreements
and options, including warrants to subscribe for Shares,
which might require the exercise of such powers be
and the same is hereby generally and unconditionally

approved,
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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 powers after

the end of the Relevant Period;

the aggregate nominal amount of share capital allotted
issued and dealt with or agreed conditionally or
unconditionally to be allotted issued and dealt with
(whether pursuant to options or otherwise) by the
directors of the Company pursuant to the approval in
paragraph (a) above, otherwise than pursuant to (i) a
Rights Issue (as defined below); or (ii) the exercise of
any options granted under any share option scheme
of the Company; or (iii) any scrip dividend or similar
arrangements providing for the allotment and issue of
Shares in lieu of the whole or part of a dividend on
Shares in accordance with the bye-laws of the
Company in force from time to time; or (iv) any issue
of Shares upon the exercise of rights of subscription
or conversion under the terms of any warrants of the
Company or any securities which are convertible into

Shares, shall not exceed the aggregate of:

(aa) 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

(bb) (if the directors of the Company are so authorised
by a separate ordinary Resolution of the
shareholders of the Company) the nominal
amount of any 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 aggregate nominal
amount of the share capital of the Company in
issue on the date of the passing of this

Resolution),
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and the authority pursuant to paragraph (a) of

this Resolution 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;

(i)  the expiration of the period within which the
next annual general meeting of the Company is
required by the bye-laws of the Company, the
Companies Act 1981 of Bermuda (the
“Companies Act”) or any other applicable law of

Bermuda to be held; and

(iii) the passing of an ordinary resolution by the
shareholders of the Company in general meeting
revoking or varying the authority given to the

directors of the Company by this Resolution;

“Rights Issue” means an offer of Shares, or offer or
issue of warrants, options or other securities giving
rights to subscribe for Shares open for a period fixed
by the directors of the Company to holders of Shares
on the register on a fixed record date in proportion to
their then holdings of 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, or the expense or delay which may
be involved in determining the existence or extent of

any restrictions or obligations under the laws of, or
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the requirements of, any jurisdiction outside Hong
Kong or any recognised regulatory body or any stock

exchange outside Hong Kong).”

5. "THAT:

subject to paragraph (b) below, the exercise by the
directors of the Company during the Relevant Period
of all powers of the Company to purchase the Shares
of the Company and warrants of the Company, subject
to and in accordance with the rules and regulations of
the Securities and Futures Commission, the Stock
Exchange, the Companies Act and all other applicable
laws in this regard, be and the same is hereby generally

and unconditionally approved;

the aggregate nominal amount of Shares and warrants
which may be purchased by the Company pursuant to
the approval in paragraph (a) during the Relevant
Period shall not exceed 10% of the aggregate nominal
amount of the issued share capital of the Company or
10% of the aggregate amount of outstanding warrants
of the Company (as the case may be) as at the date of
the passing of this Resolution and the authority
pursuant to paragraph (a) of this Resolution 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;
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(i) the expiration of the period within which the

next annual general meeting of the Company is

(i) AR ZAAMAE 2T
AR A REEREME A

required by the bye-laws of the Company, the EPIREARAREABRT
Companies Act or any other applicable law of ERRABFREZHRE
Bermuda to be held; and mz ARk

(iii) the passing of an ordinary resolution by the
shareholders of the Company in general meeting
revoking or varying the authority given to the

directors of the Company by this Resolution.”
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6. “THAT conditional upon the passing of Resolutions 4 and 5 6. [BI@ERAFEACEBEMESFIN5HE
as set out in the notice convening this meeting, the REBEREBEBE RARDAKERIE
aggregate nominal amount of the number of Shares that RESTERZRENBHERZERBER
shall have purchased by the Company after the date thereof Z BiEERB 2 RHEE BELETE I
pursuant to and in accordance with Resolution 5 shall be MRBEAERAZRE T AAAIES
added to the aggregate nominal amount of Shares that BT RECE 2 — MR AT R AL 8
may be issued and allotted or agreed conditionally or H R E B G EAR M EIT RACE 2
unconditionally to be issued and allotted by the directors of Bt EE B R
the Company pursuant to the general mandate to issue and
allot granted to the directors of the Company by Resolution
4."
and, as special business, to consider and, if thought fit, RIERFRIFE ZELKNIEBRBT
pass with or without amendments, the following resolutions ABRRFIARETITM IWES
as Special Resolutions: TEREHERT -

7. “THAT "ZERFHEBER A A" be and is hereby adopted 7. [BEZWHFEN[EZENEEBAER

as the Chinese name of the Company and THAT such
Chinese name be filed and/or registered with the Registrar
of Companies in Hong Kong under Part XI of the Companies
Ordinance (Cap. 32) of the Laws of Hong Kong and the
directors of the Company be and are hereby authorized to
do all such acts, deeds and things as they may, in their
absolute discretion, deem fit, to effect and implement such

adoption of Chinese name of the Company.”
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8. "THAT the Bye-laws of the Company be amended as

follows:—"

(1

By substituting the existing definition of “associate”

with the following new definition in Bye-law 1:

“associate” shall have the meaning attributed to it in

the Exchange Listing Rules;";

By adding the following new definition of “Exchange

Listing Rules” in Bye-law 1:

“"Exchange Listing Rules” shall mean the Rule
Governing the Listing of Securities on the Stock

Exchange, as amended from time to time;”

By re-numbering the existing Bye-law 81 as Bye-law

81(a);

By inserting the following paragraph as new Bye-law
81(b):

“(b) Where the Company has knowledge that any
shareholder is, under the Exchange Listing Rules,
required to abstain from voting on any particular
resolution or restricted to voting only for or only
against any particular resolution, any votes cast
by or on behalf of such shareholder in
contravention of such requirement or restriction

shall not be counted.”
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By deleting the existing Bye-law 110(H), Bye-law 110(1)
and Bye-law 110(J) in its entirety and replacing
therewith the following new Bye-law 110(H), Bye-law

110(1) and Bye-law 110(J):

“(H) A Director shall not vote (nor be counted in the
quorum) on any resolution of the Directors
approving any contract or arrangement or

proposal in which he or any of his associates is

materially interested, and if he shall do so his

vote shall not be counted (nor is he counted in

the quorum for that resolution), but this

prohibition shall not apply to any of the following

matters namely:

(i) any contract or arrangement for the giving
by the Company of any security or indemnity
to the Director or any of his associate(s) in
respect of money lent or obligation
undertaken by him or any of them for the
benefit of the Company or any of its

subsidiaries;

(i) any contract or arrangement for the giving
by the Company of any security to a third
party in respect of a debt or obligation of
the Company or any of its subsidiaries for
which the Director or his associate(s) has
himself/themselves guaranteed or secured in

whole or in part;

Annual Report 2003 R

MIBRIRE 2~ 7RI 110(H) 5
AT ABIE 1100) 6 & A 748 A
F10)EERWMA LT
NaE A BIE110(H) & A T 418l
F1100)fE kA B AEIE1100)
T AR

[(H) BEETBHETAHEES
FEEMBEATHEE
ANz 2 ERADHZH
FEEMEZ ZRARK

R-MABERANEEAH
ZRHEERERE T
THE BT AZR
BEZEEANBZA K
APR A i R T S
FR:

(i)

(if)

ARBREFHB 2
TS AL AARR
BRI E R A
2 gk & R IR K R
A T AR B 82
TR S AL ERHE
AEIR R BIERE 2
L E%ES

RABIBREFHER
ZAL ARG EREIR
Bl A A NN
HEEMMERFZ
(B TR S A i [F) 85 =
FREHEMERZE
#sk 2 Bk

25



Technology Venture Holdings Limited ZERFEEBER DA

Notice of Annual General Meeting

BREFREES

(iii)
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(iv)

any contract or arrangement by the Director
or his associate(s) to subscribe for shares or
debentures or other securities of the
Company to be issued pursuant to any offer
or invitation to the shareholders or
debenture or securities holders of the
Company or to the public which does not
provide the Director or his associate(s) any
privilege not generally accorded to any other
shareholders or debenture or securities

holders of the Company or to the public;

any contract or arrangement concerning an
offer of the shares or debentures or other
securities of or by the Company or any other
company which the Company may promote
or be interested in for subscription or
purchase where the Director or his
associate(s) is/are or is/are to be interested
as a participant in the underwriting or
sub-underwriting of the offer and/or for the
purposes of making any representations, the
giving of any covenants, undertakings or
warranties or assuming any other obligations

in connection with such offer;

(iii)

(iv)
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any contract or arrangement in which the
Director or his associate(s) is/are interested
in the same manner as other holders of
shares or debentures or other securities of
the Company by virtue only of his interest
in shares or debentures or other securities
of the Company and/or his/their being the
offeror or one of the offerors or is/are
interested in one of the offerors for the
purchase or effective acquisition of such

shares, debentures or other securities;

any contract or arrangement concerning any
other company in which the Director or his
associate(s) is/are interested directly or
indirectly whether as an officer, a director
and/or an employee and/or a shareholder
or in which the Director and any of his
associates are not in aggregate beneficially
interested in 5% or more of the issued
shares of any class of the voting equity share
capital of such company or of the voting
rights of any class of shares of such
company (or of third company through
which his interest or that of any of his

associates is derived);

(vi)
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(vii)
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(viii)

(ix)

any proposal or arrangement for the benefit
of employees of the Company or its
subsidiaries including the adoption,
modification or operation of a pension fund
or retirement, death or disability benefit
scheme or personal pension plan under
which a Director or his associate(s) may
benefit and which has been approved by or
is subject to and conditional on approval by
the relevant taxing authorities for taxation
purposes or relates both to Directors, his
associate(s) and employees of the Company
or of any of its subsidiaries and does not
give the Director or his associate(s) any
privilege not generally accorded to the class
of persons to whom such scheme or fund

relates;

any proposal concerning the adoption,
modification or operation of any employees’
share scheme involving the issue or grant
of options over shares or other securities by
the Company to, or for the benefit of the
employees of the Company or its
subsidiaries under which the Director or his

associate(s) may benefit; and

any contract, agreement, transaction or
proposal concerning the purchase and/or
maintenance of any insurance policy for the
benefit of any Director, his associate(s),
officer or employee pursuant to the Bye-

laws.”

(vii)

(viii)

(ix)
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A company shall be deemed to be a company in
which a Director and/or his associate(s) owns 5%
or more if and so long as (but only if and so long
as) he and/or his associates, (either directly or
indirectly) are the holders of or beneficially
interested in 5% or more of any class of the
equity share capital of such company or of the
voting rights available to members of such
company (or of any third company through which
his interest or that of any of his associates is
derived). For the purpose of this paragraph there
shall be disregarded any shares held by a Director
or his associate(s) as bare or custodian trustee
and in which he or any of them has no beneficial
interest, any shares comprised in a trust in which
the interest of the Director or his associate(s)
is/are in reversion or remainder if and so long as
some other person is entitled to receive the
income thereof, and any shares comprised in an
authorised unit trust scheme in which the Director
or his associate(s) is/are interested only as a unit
holder.

Where a company in which a Director and/or his
associate(s) holds 5% or more is materially
interested in a transaction, then that Director
and/or his associate(s) shall also be deemed

materially interested in such transaction.”
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By deleting the words “at least seven clear days before
the date of the general meeting” in the last sentence
of Bye-law 116 and replacing therewith the following

proviso:

“provided that the minimum length of the period,
during which such notice(s) are given, should be at
least 7 days and that the period for lodgment of such
notice shall commence no earlier than the day after
the dispatch of the notice of the general meeting
appointed for such election and end no later than 7

days prior to the date of such meeting.”

By deleting the words “Special Resolution” in the
first line of the existing Bye-law 117 and inserting
in its place the words “Ordinary Resolution” and
by deleting the margin note of the existing Bye-
law 117 in its entirety and inserting in its place a
new margin note “Power to remove Director by

Ordinary Resolution”.

By order of the board of directors
Technology Venture Holdings Limited
Chan Tze Ngon

Chairman

Hong Kong, 28 April 2004

Registered office: Head office and Principal place

of business in Hong Kong:

Clarendon House 8th Floor, Tianjin Building
2 Church Street 167 Connuaght Road West
Hamilton HM 11 Hong Kong

Bermuda
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A shareholder entitled to attend and vote at the meeting convened
by the above notice is entitled to appoint one or more proxies to
attend and, subject to the provisions of the bye-laws of the
Company, vote in his stead. A proxy need not be a shareholder
of the Company.

A form of proxy for use at the annual general meeting is enclosed.
In order to be valid, the form of proxy must be duly completed
and signed in accordance with the instructions printed thereon
and deposited together with a power of attorney or other
authority (if any) under which it is signed or a notarially certified
copy of that power or authority, at the offices of the Company’s
Hong Kong branch registrars, Tengis Limited at Ground Floor,
Bank of East Asia Harbour View Centre, 56 Gloucester Road,
Wanchai, Hong Kong not later than 48 hours before the time of
the meeting or adjourned meeting and in default the proxy shall
not be valid. Completion and return of a form of proxy will not
preclude a member from attending in person and voting at the
above meeting or any adjournment thereof, should he so wish.

In relation to proposed Resolution no. 2 above, Mr Fu Yan Yan
will retire and, being eligible, will after himself for re-election at
the above meeting pursuant to bye-law 114 of the bye-laws of
the Company.

Mr Chow Siu Lam, Cliff and Mr Tang Kin Hung will retire from
their respective offices of directors at the above meeting pursuant
to bye-law 111 of the bye-laws of the Company and, being
eligible, offer themselves for re-election.

In relation to proposed Resolutions nos. 4 and 6 above, approval
is being sought from the shareholders for the grant to the
directors of a general mandate to authorise the allotment and
issue of Shares under the Listing Rules. The directors have no
immediate plans to issue any new Shares other than Shares which
may fall to be issued under the share option scheme of the
Company or any scrip dividend scheme which may be approved
by the shareholders.

In relation to proposed Resolution no. 5 above, the directors
wish to state that they will exercise the powers conferred thereby
to purchase Shares or warrants in circumstances which they deem
appropriate for the benefit of the shareholders. An explanatory
statement containing the information necessary to enable the
shareholders to make an informed decision to vote on the
proposed Resolution as required by the Listing Rules is set out in
another set of documents enclosed in the annual report for the
year ended 31 December 2003 sent to shareholders.

In relation to proposed Resolutions nos. 7 and 8 above, approval
is being sought from the Shareholders for the adoption of Chinese
name and the amendment of the Bye-laws of the Company.

ff & -
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