
94 Notice of Annual General Meeting

NOTICE IS HEREBY GIVEN that the Annual General Meeting of New World TMT Limited (the “Company”) will be

held at Meeting Room 201A (New Wing), Hong Kong Convention and Exhibition Centre, 1 Expo Drive, Wanchai,

Hong Kong on Tuesday, 7 December 2004 at 2:30 p.m. for the following purposes:

1. To receive and consider the audited Financial Statements and the Reports of the Directors and Auditors for

the year ended 30 June 2004.

2. To elect Directors and to fix their remuneration.

3. To appoint Auditors and to fix their remuneration.

4. As special business to consider, and if thought fit, pass (with or without modifications) the following resolutions

as Ordinary Resolutions:

(1) “THAT:

(a) subject to paragraph (c) below, the exercise by the Directors of the Company during the

Relevant Period (as hereinafter defined) of all the powers of the Company to allot and issue

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) above 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 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) by the Directors of

the Company pursuant to the approval in paragraph (a) above, otherwise than pursuant to (i)

a Rights Issue (as hereinafter defined); (ii) 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; or (iii) the exercise of any

option under any share option scheme of the Company, shall not exceed 20 per cent of the

aggregate nominal amount of the share capital of the Company in issue as at the date of this

resolution and the said approval shall be limited accordingly; and
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(d) for the purposes of this resolution:

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

earlier 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 applicable law or the articles of association of the Company

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 of the Company

to holders of shares 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 legal or

practical problems or restrictions under the laws of, or the requirements of any recognized

regulatory body or any stock exchange in any territory outside Hong Kong).”

(2) “THAT:

(a) subject to paragraph (b) below, the exercise by the Directors of the Company 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 on any other stock exchange on which the shares of the Company

may be listed and which is recognized by the Securities and Futures Commission and the

Stock Exchange for this purpose, subject to and in accordance with Cayman Islands law and

all applicable laws and/or the Rules Governing the Listing of Securities on The Stock Exchange

of Hong Kong Limited or the rules of any other stock exchange as amended from time to

time, be and is hereby generally and unconditionally approved;

(b) the aggregate nominal amount of the shares to be repurchased by the Directors of the

Company pursuant to the approval in paragraph (a) of this resolution during the Relevant

Period shall not exceed 10 per cent of the aggregate nominal amount of the share capital of

the Company in issue as at the date of this resolution and the authority pursuant to paragraph

(a) of this resolution shall be limited accordingly; and
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(c) for the purposes of this resolution:

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

earlier 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 applicable law or the articles of association of the Company

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.”

(3) “THAT conditional upon the passing of Ordinary Resolutions Nos. (1) and (2) as set out in the notice

convening this meeting, the general unconditional mandate granted to the Directors of the Company

pursuant to Ordinary Resolution No. (1) as set out in the notice convening this meeting be extended

by the addition to the aggregate nominal value of the share capital of the Company which may be

allotted or agreed to be allotted by the Directors pursuant to such general mandate of an amount

representing the aggregate nominal value of the shares repurchased by the Company pursuant to

the authority to repurchase shares granted pursuant to Ordinary Resolution No. (2) as set out in the

notice convening this meeting, provided that such extended amount shall not exceed 10 per cent of

the aggregate nominal value of the share capital of the Company in issue as at the date of this

resolution.”

5. As special business to consider, and if thought fit, pass (with or without modifications) the following resolution

as a Special Resolution:

“THAT the Articles of Association of the Company be amended as follows:

(A) By deleting the definition of “Associates” in Article 107(f) and inserting the following new definition of

“associates” immediately before the definition of “Auditors” in Article 2:

“associates shall have the meaning as ascribed to it from time to time under

the Listing Rules;”
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(B) By deleting the existing definitions of the following expressions in Article 2 and replacing by the

following new definitions:

“the Company “the Company” or “this Company” shall mean New World TMT

Limited;

the Companies Ordinance “the Companies Ordinance” shall mean the Companies

Ordinance Chapter 32 of the Laws of Hong Kong as in force

from time to time;

Hong Kong “Hong Kong” shall mean the Hong Kong Special Administrative

Region of the People’s Republic of China;

subsidiary and holding company “subsidiary” and “holding company” shall have the meanings

attributed to such terms in the Companies Ordinance, but

interpreting the term “subsidiary” in accordance with the definition

of “subsidiary” under the Listing Rules;”

(C) By deleting Article 16 and replacing it with the following:

“16. Every person whose name is entered as a member in the register shall be entitled without

payment to receive, within the relevant time limit as prescribed in the Law or as the Exchange

may from time to time determine, whichever is shorter, after allotment or lodgment of transfer

(or within such other period as the conditions of issue shall provide), one certificate for all his

shares of each class or, if he shall so request, in a case where the allotment or transfer is of

a number of shares in excess of the number for the time being forming an Exchange board

lot, upon payment, in the case of a transfer, of a sum equal to the relevant maximum amount

as the Exchange may from time to time determine for every certificate after the first or such

lesser sum as the Board shall from time to time determine, such numbers of certificates for

shares in Exchange board lots or multiples thereof as he shall request and one for the balance

(if any) of the shares in question, provided that in respect of a share or shares held jointly by

several persons the Company shall not be bound to issue a certificate or certificates to each

such person, and the issue and delivery of a certificate or certificates to one of several joint

holders shall be sufficient delivery to all such holders. All certificates for shares shall be

delivered personally or sent through the post addressed to the member entitled thereto at his

registered address as appearing in the register.”

(D) By replacing the words “such fee, if any, not exceeding HK$2.50 (or such higher amount as may

from time to time be permitted under the Listing Rules or” in Article 20 with the words “such maximum

fee as may be prescribed by the Exchange from time to time (or”.
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(E) By inserting the words “fully paid-up and” after the words “the share concerned are” in Article 41(e).

(F) By replacing the words “such fee not exceeding HK$2.50 (or such higher amount as shall for the

time being be approved by the Exchange or” in Article 41(f) with the words “such maximum fee(s) as

may be prescribed by the Exchange from time to time (or”.

(G) By deleting Articles 76 and 77 and replacing them with the following:

“76. For all purposes the quorum for a general meeting shall be two members present in person

(or in the case of a corporation, by its duly authorised representative) or by proxy provided

always that if the Company has only one member of record the quorum shall be that one

member present in person (or in the case of a corporation, by its duly authorised representative)

or by proxy. No business (except the appointment of a Chairman) shall be transacted at any

general meeting unless the requisite quorum shall be present at the commencement of the

business.

77. If within 15 minutes from the time appointed for the meeting a quorum is not present, the

meeting, if convened upon the requisition of members, shall be dissolved, but in any other

case it shall stand adjourned to the same day in the next week and at such time and place as

shall be decided by the Board, and if at such adjourned meeting a quorum is not present

within 15 minutes from the time appointed for holding the meeting, the member or members

present in person (or in the case of a corporation, by its duly authorised representative) or by

proxy shall be a quorum and may transact the business for which the meeting was called.”

(H) By deleting Articles 80, 81 and 83 and replacing them with the following:

“80. At any general meeting a resolution put to the vote of the meeting shall be decided on a show

of hands unless (before or on the declaration of the result of the show of hands or on the

withdrawal of any other demand for a poll) a poll is duly demanded or otherwise required

under the Listing Rules. A poll may be demanded by:

(a) the Chairman of the meeting; or

(b) at least five members present in person (or in the case of a corporation, by its duly

authorised representative) or by proxy and entitled to vote; or

(c) any member or members present in person (or in the case of a corporation, by its duly

authorised representative) or by proxy and representing in the aggregate not less

than one-tenth of the total voting rights of all members having the right to attend and

vote at the meeting; or
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(d) any member or members present in person (or in the case of a corporation, by its duly

authorised representative) or by proxy and holding shares conferring a right to attend

and vote at the meeting on which there have been paid up sums in the aggregate

equal to not less than one-tenth of the total sum paid up on all shares conferring that

right.

Unless a poll is so required or demanded and, in the latter case, not withdrawn, a declaration

by the Chairman that a resolution has on a show of hands been carried, or carried unanimously,

or by a particular majority, or lost, and an entry to that effect in the Company’s book containing

the minutes of proceedings of meetings of the Company shall be conclusive evidence of that

fact without proof of the number or proportion of the votes recorded in favour of or against

such resolution.

81. (a) If a poll is required or demanded as aforesaid, it shall (subject as provided in Article

82) be taken in such manner (including the use of ballot or voting papers or tickets)

and at such time and place, not being more than 30 days from the date of the meeting

or adjourned meeting at which the poll was required or demanded as the Chairman

directs. No notice need be given of a poll not taken immediately. The result of the poll

shall be deemed to be the resolution of the meeting at which the poll was required or

demanded. The demand for a poll may be withdrawn, with the consent of the Chairman,

at any time before the close of the meeting at which the poll was demanded or the

taking of the poll, whichever is earlier.

(b) The demand of a poll shall not prevent the continuance of a meeting for the transaction

of any business other than the question on which a poll has been demanded.

83. In the case of an equality of votes, whether on a show of hands or on a poll, the Chairman of

the meeting at which the show of hands takes place or at which the poll is required or

demanded, shall be entitled to a second or casting vote.”

(I) By re-numbering the existing Article 85 as Article 85(a) and adding the following sub-paragraphs

after the new Article 85(a):

“(b) Where any member is, under the 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 member in contravention of such requirement or restriction shall

not be counted.

(c) No powers shall be taken to freeze or otherwise impair any of the rights attaching to any

share by reason only that the person or persons who are interested directly or indirectly

therein have failed to disclose their interests to the Company.”
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(J) By deleting Article 107(c) and replacing it with the following:

“(c) A Director shall not vote (nor be counted in the quorum) on any resolution of the Board in

respect of any contract or arrangement or proposal in which he or any of his associates is to

his knowledge materially interested, and if he shall do so his vote shall not be counted, but

this prohibition shall not apply to any of the following matters namely:

(i) the giving of any security or indemnity either:

(aa) to the Director or his associate(s) in respect of money lent or obligations incurred

or undertaken by him or any of them at the request of or for the benefit of the

Company or any of its subsidiaries; or

(bb) 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

assumed responsibility in whole or in part and whether alone or jointly under a

guarantee or indemnity or by the giving of security;

(ii) any proposal concerning an offer of 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;

(iii) any proposal concerning any other company in which the Director or his associate(s)

is/are interested only, whether directly or indirectly, as an officer or executive or

shareholder or in which the Director or his associate(s) is/are beneficially interested in

shares of that company, provided that 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

such company (or of any third company through which his interest or that of his

associate(s) is derived) or of the voting rights;

(iv) any proposal or arrangement concerning the benefit of employees of the Company or

its subsidiaries including:

(aa) the adoption, modification or operation of any employees’ share scheme or

any share incentive or share option scheme involving the issue or grant of

options over shares or other securities by the Company under which the Director

or his associate(s) may benefit; or
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(bb) the adoption, modification or operation of a pension fund or retirement, death

or disability benefits scheme which relates both to Directors, his associates

and employees of the Company or any of its subsidiaries and does not provide

in respect of any Director or his associate(s), as such any privilege or advantage

not generally accorded to the class of persons to which such scheme or fund

relates; and

(v) 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/their interest in shares or debentures or other securities

of the Company.”

(K) By deleting Article 112(c) and replacing it with the following:

“(c) The Company shall not make any loans to Directors and their Associates, and shall not

contravene any provisions of section 157H (or such other provisions relating to the making of

loans to directors generally) of the Companies Ordinance prevailing at the time of adoption of

these Articles.”

(L) By deleting Article 120 and replacing it with the following:

“120. No person, other than a retiring Director, shall, unless recommended by the Board for election,

be eligible for election to the office of Director at any general meeting, unless a notice signed

by a member (other than the person to be proposed) duly qualified to attend and vote at the

meeting for which such notice is given of his intention to propose such person for election

and also a notice signed by the person to be proposed of his willingness to be elected shall

have been lodged with the Board at the Company’s principal place of business in Hong Kong

provided that the minimum length of period, during which such notices are given, shall be at

least seven days and the period for lodgment shall commence no earlier than the day after

dispatch of the notice of the meeting appointed for such election and end no later than seven

days prior to the date of such general meeting.”

(M) By replacing the word “if” in line 6 of Article 167(a) with the word “of”.”

By Order of the Board

Chow Oi-Wah, Fergus

Company Secretary

Hong Kong, 29 October 2004
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Notes:

1. A member entitled to attend and vote at the above meeting is entitled to appoint one or more proxies (who must be

individuals) to attend and vote on his behalf. A proxy need not be a member of the Company.

2. To be effective, the instrument appointing a proxy together with the power of attorney or other authority, if any, under

which it is signed or a notarially certified copy of that power of attorney or authority, must be deposited at the principal

place of business of the Company in Hong Kong at 21/F., Office Tower, Convention Plaza, 1 Harbour Road, Wanchai,

Hong Kong not less than 48 hours before the time appointed for holding the meeting or any adjournment thereof.

3. With respect to Ordinary Resolution No. (1) set out in the above notice, approval is being sought from the members as

a general mandate for the purpose of the Rules Governing the Listing of Securities on The Stock Exchange of Hong

Kong Limited.

4. With respect to Ordinary Resolution No. (2), an explanatory statement containing further details regarding the repurchase

by the Company of its own shares will be sent to the shareholders together with the Company’s 2004 Annual Report.

5. The translation into Chinese language of this notice (including the Special Resolution which contains the proposed new

Articles) is for reference only. In case of any inconsistency, the English version shall prevail.

6. As at the date of this notice, the directors of the Company comprises (i) three executive directors, namely Dr Cheng Kar-

Shun, Henry, Mr Wong Chi-Chiu, Albert and Dr Wai Fung-Man, Norman; (ii) four non-executive directors, namely Mr

Wilfried Ernst Kaffenberger (alternate director to Mr Wilfried Ernst Kaffenberger: Mr Yeung Kun-Wah, David), Mr Fu Sze-

Shing, Mr Lee Sean, Sammy and Mr Lai Hing-Chiu, Dominic; and (iii) three independent non-executive directors, namely

Dr Lam Man-Kit, Dominic, The Honourable Shek Lai-Him, Abraham and Mr Kong Chi-How, Johnson.


