The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, makes
no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever for any loss
howsoever arising from or in reliance upon the whole or any part of the contents of this announcement.

NOTICE OF ANNUAL GENERAL MEETING
NOTICE IS HEREBY GIVEN that the Annual General Meeting of the shareholders of Rojam
Enter tainment Holdings Limited (“Company”) will be held at Tianshan Room, Level 5, Island Shangri-La
Hong Kong, Pacific Place, Supreme Cour t Road, Central, Hong Kong on Thursday, 5 September 2002 at
9:15 a.m. for the following purposes:
1.

to receive and consider the audited consolidated financial statements of the Company, and the
repor ts of the directors of the Company and auditors for the year ended 31 March 2002;

2.

to re-elect retiring director and to authorize the board of directors of the Company to fix the
directors’ remuneration;

3.

to re-appoint auditors and authorize the board of directors of the Company to fix their remuneration;

4.

to consider and, if thought fit, pass the following resolution as an ordinary resolution:
“THAT:
(a)

subject to paragraph 4(c) below, 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 additional ordinary shares of HK$0.10 each in the share capital of the Company (“Shares”)
or securities conver tible into Shares or to make offers or agreements or grant options including
warrants which would or might require Shares to be allotted and issued be generally and
unconditionally approved;

(b)

the directors of the Company be authorized to make offers or agreements or grant options
during the Relevant Period which would or might require Shares to be allotted and issued
either during or after the end of the Relevant Period pursuant to paragraph 4(a) above;

(c)

the aggregate amount of the Shares allotted or agreed to be allotted by the directors of the
Company pursuant to the approvals in paragraphs 4(a) and (b) above, otherwise than pursuant
to:
(i)

a rights issue (as defined below);

(ii)

an issue of Shares in lieu of the whole or par t of the dividend on Shares in accordance
with the ar ticles of association of the Company; or
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(iii)

an exercise of rights of subscription or conversion under terms of any warrants issued by
the Company or any securities which are conver tible in to Shares; or

(iv)

the exercise of options granted or may be granted under the share option scheme of the
Company conditionally adopted on 21 May 2001 or any other share option scheme or
similar arrangement for the time being adopted for the grant or issue to the executive
directors, officers and/or employees of the Company and/or any of its subsidiaries of
Shares or rights to acquire Shares; or

(v)

the exercise of options granted pursuant to the Pre-IPO Grant of Options as approved
by the shareholders of the Company in a general meeting held on 21 May 2001,

shall not exceed 20% of the amount of the share capital of the Company in issue at the date of
passing of this resolution; and
(d)

for the purpose of this resolution:
“Pre-IPO Grant of Options” shall have the same meaning as defined in the Company’s
prospectus dated 24 May 2001;
“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 following the passing
of this resolution;

(ii)

the expiration of the period within which the next annual general meeting of the Company
is required by the ar ticles of association of the Company or any applicable laws of
Cayman Islands to be held; or

(iii)

the passing of any ordinar y resolution of the shareholders of the Company in general
meeting revoking, varying or renewing the authority given to the Directors of the Company
by this resolution; and

“rights issue” means the allotment or issue of shares or other securities of the Company
which would or might require shares or securities of the Company to be allotted and issued
pursuant to an offer made to all shareholders of the Company (subject to such exclusion or
other arrangements as the directors of the Company may deem necessar y or expedient
including those in relation to fractional entitlements or having regard to any restrictions or
obligations under the laws of, or the requirements of any recognized regulator y body or any
stock exchange in, any territory outside Hong Kong).”
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5.

to consider and, if thought fit, pass the following resolution as an ordinary solution:
“THAT:
(a)

the directors of the Company be granted an unconditional mandate to exercise all powers of
the Company during the Approved Period (as defined below) to purchase on the Growth
Enterprise Market or on any other stock exchange on which the securities of the Company
may be listed and which is recognised by the Securities and Futures Commission in Hong Kong
and The Stock Exchange of Hong Kong Limited for this purpose such number of Shares as will
represent up to 10% of the amount of the share capital of the Company in issue at the date of
passing of this resolution; and

(b)

for the purpose of this resolution:
“Approved Period” means the period from the date of the passing of this resolution until
whichever is the earliest of:

6.

(i)

the conclusion of the next annual general meeting of the Company following the passing
of this resolution;

(ii)

the expiration of the period within which the next annual general meeting of the Company
is required by the ar ticles of association of the Company or any applicable laws of
Cayman Islands to be held; or

(iii)

the passing of any ordinar y resolution of the shareholders of the Company in general
meeting revoking, varying or renewing the authority given to the Directors of the Company
by this resolution.”

to consider and, if thought fit, pass the following resolution as an ordinary resolution:
“THAT the general unconditional mandate mentioned in Ordinary Resolution No. 4 as set out in
the Notice convening this Meeting be extended by the addition to the aggregate amount of the
share capital of the Company which may be allotted or agreed conditionally or unconditionally to be
allotted by the directors of the Company pursuant to such general mandate of the amount of the
share capital of the Company purchased by the Company pursuant to the mandate to repurchase
Shares referred to in Ordinary Resolution No. 5 as set out in the Notice convening this Meeting.”
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7.

to consider and, if thought fit, pass the following resolution as an ordinary resolution:
“THAT the number of Shares in respect of which options may be granted under the share option
scheme or any other option scheme or similar arrangement for the time being adopted for the grant
or issue to the executive directors, officers and/or employees of the Company and/or any of its
subsidiaries of Shares or rights to acquire Shares be renewed to an aggregate of 10% of the entire
share capital of the Company in issue on the date of the passing of this resolution.”

By Order of the Board
Etsuko Hoshiyama
Company Secretary
Hong Kong, 13 August 2002
Principal place of business:
Suite 1502, 15th Floor
Cheung Kong Center
2 Queen’s Road Central
Hong Kong
Notes:
(1)

A member of the Company entitled to attend and vote at the Annual General Meeting convened by the above notice is
entitled to appoint one or more proxies to attend and vote on his behalf. A proxy need not be a member of the
Company but must attend the meeting in person to represent the member of the Company.

(2)

In order to be valid, the form of proxy, together with the power of attorney or other authority (if any) under which it is
signed, or a notarially cer tified copy of such power or authority, must be deposited with the Hong Kong branch share
registrar of the Company, Computershare Hong Kong Investor Services Limited at Rooms, 1901-5, 19th Floor, Hopewell
Centre, 183 Queen’s Road East, Hong Kong, in accordance with the instructions printed thereon by not less than 48
hours before the time of the meeting or an adjournment thereof.

(3)

Completion and deliver y of the form of proxy will not preclude a member from attending and voting in person at the
meeting should he so wish. In that event, his form of proxy will be deemed to have been revoked.

(4)

Where there are joint holders of any share, any one of such joint holders may vote, either in person 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, the vote of the senior who tenders a vote, whether in person or by proxy, shall be accepted to the exclusion
of the votes of the other joint holder(s), and for this purpose, seniority shall be determined by the order in which the
names stand in the Register of Members of the Company in respect of the joint holding.

(5)

A circular containing fur ther details regarding Resolution Nos. 4 to 6 as required by the Rules Governing the Listing of
Securities on the Growth Enterprise Market of The Stock Exchange of Hong Kong Limited will be dispatched to
shareholders of the Company.

This announcement will remain on the GEM website on the “Latest Company Announcements” page for at least
7 days after its posting and the website of the Company at www.rojam.com.
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