Notice of Annual General Meeting

NOTICE IS HEREBY GIVEN that the Annual General Meeting
of Shareholders of the Company will be held at Units 625-
676, 6/F, Hongkong International Trade & Exhibition Centre, 1
Trademart Drive, Kowloon Bay, Kowloon, Hong Kong on 21st
September, 2001 at 10:30 a.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 31st March, 2001.

To re-elect retiring directors and authorise the board of
directors to fix their remuneration.

To appoint auditors and authorise the board of directors
to fix their remuneration.

As Special Business, to consider and, if thought fit pass
with or without amendments, the following resolutions
as Ordinary Resolution:

(A)  "THAT:

(i)

the exercise by the board of directors of the
Company during the Relevant Period of all
powers of the Company to allot, issue and
deal with additional shares in the capital of
the Company, including making and granting
offers, agreements and options which would
or might require shares to be allotted,
issued or dealt with whether during or after
the end of the Relevant Period, be and is
hereby generally and unconditionally
approved, provided that, otherwise than
pursuant to (a) a Rights Issue; or (b) the
exercise of subscription or conversion under
the terms of any warrants issued by the
Company or any securities which can be
converted into shares of the Company and
from time to time outstanding; or (c) any
option scheme or similar arrangement for
the time being adopted for the grant or
issue to officers and/or employees of the
Company and/or any of its subsidiaries of
shares or rights to acquire shares of the
Company, the nominal value of additional
shares allotted, issued or dealt with (including
the nominal value of shares agreed
conditionally or unconditionally to be allotted,
issued or dealt with, whether pursuant to an

LBERNQAHR
BEFtTR=Z+TDEFENELEERE
E—RBEERRE S O /N1E625-676= F 1T
RBFEXRE

1. HEBRE_TT—

—FhLhA=-+—

—??

ARt am 15 =8 -

FZA=t—RL
FEZEECHHERE EFERZ
B EE -

2. ERRIEFAUREETESETHM

2N
& e

3. ZUERBEMIRBEEESETEMSE
4. #Eﬁﬂ%ﬁ%ﬁim%LﬂCTﬁ

ERTEE) THRBR/ERARER

(A) [B&&

i) —REEGEEEARRE
EEEABHEITEARR
—UIREN AR E - BITRE
EANRAIPAR ZFIRAAD
BREFISEETEREZ
W M RBEE  BRFER
PR A B R AR BC 2
BITHEERD - EE @R
B OIRBARB AT
BT W ARITE 2 ER B
BELABHRAARAR RN
ZAEE 5 2 AR MATE R
ERlRRE  HeBAE
Rz TR 8l
Uz HE - AmARR R R,
HEERMBEARZ®RBE
RSB ER T RBEITRS
s B A Q A B 2 A ER
S BT R BITRREE
ZHEBER O EE (1A &
R ERTREREREE
EARMACHE - HITHEEZ

ZEZTFE_TT—FFIHK « ANNUAL REPORT 2000-2001 117



Notice of Annual General Meeting

118

(ii)

option or otherwise) shall not in aggregate
exceed 20% of the nominal amount of the
share capital of the Company in issue and
authorised to be issued at the date of this
Resolution;

for the purposes of this Resolution:

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

(@) the conclusion of the next Annual
General Meeting of the Company; or

(b) the expiration of the period within
which the next Annual General Meeting
of the Company is required by any
applicable law of Bermuda or the Bye-
laws of the Company to be held; or

(c) the revocation or variation of the
authority given under this Resolution
by way of ordinary resolution of the
shareholders of the Company in general
meeting; and

“Rights Issue” means an offer of shares
open for a period fixed by the board of
directors of the Company made to holders
of shares 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 board of directors of the Company may
deem necessary or expedient in relation to
fractional entitlements or having regard to
any restriction or obligation under the laws
of, or the requirements of any recognised
regulatory body or any stock exchange in, or
in any territory outside, Hong Kong);

(B) "THAT:

(i)

VANDA SYSTEMS & COMMUNICATIONS HOLDINGS LIMITED » B R IR B R 2 &

the exercise by the board of directors of the
Company during the Relevant Period of all
power of the Company to purchase shares
of HK$0.10 each in the capital of the
Company, be and is hereby generally and
unconditionally approved;
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(il the aggregate nominal amount of the shares (i) REEXNEZHEMEE
to be purchased pursuant to the approval in 2RO EEABETFHAR
paragraph (i) above shall not exceed 10 per NAIMNAZRBHE TR
cent of the aggregate nominal amount of AEEREZ10% ' MzA
the share capital of the Company in issue at HETTAEZLEERS

the date of this Resolution and the said
approval shall be limited accordingly;

(i) for the purposes of this Resolution: (i) MARFERME :
“Relevant Period” means the period from [EEBEIERETAER
the passing of this Resolution until whichever BBACZAETIRERSA
is the earliest of: IEZ B3R
(a)  the conclusion of the next Annual (a) ARARTERRBESF

General Meeting of the Company; or REHERE 5

(b)  the expiration of the period within (b) (Ef B FZEEBEN
which the next Annual General Meeting s A A R 48 B R B A
of the Company is required by any AREBHETERE
applicable law of Bermuda or the Bye- BEXRgZHREM
laws of the Company to be held; or ZH %

(©) the revocation or variation of the () ARABRERBEK
authority given under this Resolution graBTRRER
by way of ordinary resolution of the BESETRAER
shareholders of the Company in general Fréa T 2 5%
meeting;

(C)  "THAT subject to the passing of Resolutions Nos. C) BBFEBACRARGRAEH
4A and 4B as set out in the Notice convening this DB S AAR ABIE R 3 K 14 ¢
Meeting:

Powers be given to the board of directors of the EEARNABESZTERREBEEFARK

Company to add the number of shares, purchased RAREBESIATERBZRFTHA

by the Company in accordance with the general BFIT20% AR 1D 2 — AR I A

mandate given pursuant to Resolution 4B set out MERRBREBZABSEIBIER

in the Notice convening this Meeting to the 20% EERAE T2 —MRERERTEA
general mandate given pursuant to Resolution 4A BERMDZ2EE -

set out in such Notice.”

By Order of the Board EEEG W
Lee Sung Kit nAEE
Company Secretary ZRR
Hong Kong, 26th July, 2001 A —EEZ—-F+HA=-+<H
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Every member entitled to attend and vote at the above
meeting is entitled to appoint one or more proxies to attend
and vote instead of him. A proxy need not be a member of the
Company.

Where there are joint holders of any share, any one of such
persons may vote at the meeting, either personally or by
proxy, in respect of such share as if he was solely entitled
thereto provided that if more than one of such joint holders be
present at the meeting personally or by proxy, the person
whose name stands first on the register of members in
respect of such share-shall alone be entitled to vote in respect
thereof.

To be valid, a form of proxy, together with the power of
attorney or other authority, if any, under which it is signed or a
notarially certified copy or office copy of such power or
authority must be deposited at the Company’s head office at
Units 625-676, 6/F, Hongkong International Trade & Exhibition
Centre, 1 Trademart Drive, Kowloon Bay, Kowloon, Hong Kong
not less than 48 hours before the time appointed for holding
the meeting (or any adjournment thereof).

With regard to the Ordinary Resolutions set out as resolutions
4A, 4B and 4C above, approval is being sought from the
members as a general mandate to (a) allot shares of the
Company and (b) repurchase shares of the Company in
compliance with the Rules Governing the Listing of Securities
on The Stock Exchange of Hong Kong Limited. The board of
directors wishes to state that it has no immediate plans to
issue any new shares of the Company or repurchase any
shares of the Company pursuant to such mandate.

The register of members will be closed from 14th September,
2001 to 20th September, 2001, both days inclusive. In order to
qualify for attending the forthcoming Annual General Meeting,
all transfers, accompanied by the relevant share certificates,
must be lodged with the Company’s branch Registrars in Hong
Kong, Tengis Limited of 401 Hutchison House, 10 Harcourt
Road, Central, Hong Kong not later than 4:00 p.m. on 13th
September, 2001.
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