
[image: image1.wmf]
 (Incorporated in Malaysia)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting of Widetech (Malaysia) Berhad (“Widetech” or the “Company”) will be held at Hotel Sri Petaling, 30 Jalan Radin Anum, Bandar Baru Sri Petaling, 57000 Kuala Lumpur on Friday, 5 September 2003 immediately upon the conclusion of the Nineteenth Annual General Meeting of Widetech which has been scheduled at 9.30 a.m on even date or any adjournment thereof, for the purpose of considering and if thought fit, passing the following resolutions:

ORDINARY RESOLUTION 1 

PROPOSED RENOUNCEABLE RIGHTS ISSUE OF UP TO 22,500,000 NEW ORDINARY SHARES OF RM1.00 EACH IN WIDETECH (MALAYSIA) BERHAD (“RIGHTS SHARES”) TOGETHER WITH UP TO 18,000,000 FREE NEW DETACHABLE WARRANTS (“WARRANTS”) AT AN ISSUE PRICE OF RM1.00 PER RIGHTS SHARE ON THE BASIS OF FIVE (5) NEW RIGHTS SHARES WITH FOUR (4) NEW WARRANTS FOR EVERY FOUR (4) EXISTING ORDINARY SHARES OF RM1.00 EACH IN WIDETECH (“WIDETECH SHARES”) WITH A MINIMUM LEVEL OF SUBSCRIPTION OF 22,000,000 RIGHTS SHARES HELD ON A DATE TO BE DETERMINED AND ANNOUNCED LATER (“PROPOSED RIGHTS ISSUE”)

“THAT, subject to the approval-in-principle of the Kuala Lumpur Stock Exchange (“KLSE”) for the listing of and quotation for up to 22,500,000 new ordinary shares of RM1.00 each  to be issued pursuant to the Proposed Rights Issue and the new Widetech Share to be issued pursuant to the exercise of the Warrants described in this resolution, admission of up to 18,000,000 new Warrants to be issued pursuant to this resolution to the official list of the KLSE and the approval-in-principle of the KLSE for the listing of and quotation for those Warrants, approval be and is hereby given to the Directors of the Company to:

(i)
create and issue the Warrants entitling the holder thereof at any time during the period of five (5) years following the date of the issue of the Warrants to subscribe for one (1) Widetech Share at an exercise price of RM1.00 per Widetech Share (“Exercise Price”) subject to adjustments in accordance with the provisions of the deed poll constituting the Warrants (“Deed Poll”);

(ii)
create and issue such additional Warrants (“Additional Warrants”) as may be required to be issued pursuant to any adjustment under the provisions of the Deed Poll;

(iii)
allot and issue the Rights Shares and Warrants in the Company  at an issue price of RM1.00 each by way of a provisional allotment to the registered shareholders of the Company whose names appear in the Record of Depositors at the close of business on the date to be determined by the Board of Directors of Widetech as they may deem fit and expedient on the basis of five (5) new Rights Shares with four (4) new Warrants for every four (4) existing Widetech Shares held and subject to such exclusions or arrangements as the Board of Directors of Widetech may deem necessary or expedient to deal with any legal or practical problems under the laws of any overseas territory or the requirements of any regulatory body or stock exchange AND THAT the aforementioned Rights Shares will upon issue and allotment rank parri passu in all respects with the existing Widetech Shares save and except that they shall not be entitled to any dividends, rights, allotments and/or other distributions, the entitlement date of which is prior to the date of allotment of the Rights Shares AND THAT the Rights Shares and Warrants to be issued pursuant to the Proposed Rights Issue which are not validly taken up for any reason may be dealt with in such manner as the Board of Directors of Widetech may in its discretion think expedient and upon such terms and conditions as the Board of Directors of Widetech may decide and the Board of Directors of Widetech be and are hereby authorised to give effect to the Proposed Rights Issue with full power to assent to any conditions, variations, modifications and/or amendments in any manner as may be required by the relevant authorities AND FURTHER THAT the minimum subscription level of the Proposed Rights Issue is RM22,000,000;

(iv)
allot and issue the appropriate number of new Widetech Shares pursuant to the exercise of the Warrants and/or the Additional Warrants AND THAT the aforementioned new Widetech Shares will upon issue and allotment rank pari passu in all respect with the then existing Widetech Shares save and except that they shall not be entitled to any dividends, rights, allotments and/or other distributions, the entitlement date (namely the date as at the close of business on which shareholders must be registered in order to be entitled to any dividends, rights, allotments and/or distributions) of which is prior to the date of allotment of the new Widetech Shares pursuant to the exercise of the Warrants and/or the Additional Warrants.  AND FURTHER THAT fractions of a share arising from the exercise of the Warrants and/or Additional Warrants to be dealt with in such manner as the Board of Directors of Widetech may in their absolute discretion deem fit;

(v)
agree that no letter of provisional allotment be issued or sent to shareholders of the Company having registered addresses outside Malaysia and who have not provided an address in Malaysia at the close of business on a date to be determined and announced later by the Directors at which documents pertaining to the Proposed Rights Issue may be delivered to them; and

(vi)
to take all steps to enter into the Deed Poll, agreements, deeds, arrangements, indemnities and guarantees as they may deem necessary or expedient to give effect to the Proposed Rights Issue with full power to assent to any conditions, variations, modifications and/or amendments in any manner as may be required to by any relevant authorities and to deal with all matters relating thereto and to take all steps and do all acts and things in connection with the Proposed Rights Issue.”

ORDINARY RESOLUTION 2 

PROPOSED EMPLOYEES’ SHARE OPTION SCHEME FOR ELIGIBLE EMPLOYEES AND EXECUTIVE DIRECTORS OF WIDETECH AND ITS SUBSIDIARIES (“PROPOSED ESOS”)

“THAT, subject to the approval of all relevant authorities, if applicable, including but not limited, to the approval-in-principle of the KLSE for the listing of and quotation for the new ordinary shares of RM1.00 each to be issued under the Proposed ESOS described in this resolution, approval be and is hereby given to the Directors of the Company to:

(i)
establish and administer an Employees’ Share Option Scheme (“ESOS” or the “Scheme”) for the benefit of eligible employees and Executive Directors under which options will be granted to such eligible employees and Executive Directors to subscribe for new ordinary shares in the share capital of the Company in accordance with the Bye-Laws set out in Appendix II of the Circular dated 13 August 2003;

(ii)
modify and/or amend the Scheme from time to time provided that such modification and/or amendment is effected in accordance with the provisions of the Bye-Laws relating to the modification and/or amendment and to do all such acts and to enter into all such transactions, arrangements and agreements as may be necessary or expedient in order to implement, finalise and give full effect to the Scheme;

(iii)
allot and issue from time to time such number of new ordinary shares in the share capital of the Company as may be required to be issued pursuant to the exercise of the options under the Scheme provided that the aggregate number of new ordinary shares to be issued and allotted shall not exceed ten per centum (10%) of the total enlarged issued and paid-up ordinary share capital of the Company at any time during the existence of the Scheme and that such new ordinary shares to be issued upon any exercise of the options will, upon allotment and issue, rank pari passu in all respects with the then existing issued and paid-up ordinary shares of the Company except that the new Widetech Shares so issued will not rank for any dividends, rights, allotments and/or other distributions, the Entitlement Date (namely the date as at the close of business on which shareholders must be registered in order to be entitled to any dividends, rights, allotments and/or other distributions) of which is prior to the date of allotment of the new Widetech Shares and will be subject to all the provisions of the Articles of Association of the Company; and

(iv)
consent to and to adopt, such conditions, modifications and/or variations as may be required or imposed by the relevant authorities in respect of the Scheme.”

ORDINARY RESOLUTION 3 

PROPOSED GRANTING OF OPTIONS TO ONG TEE KEIN

“THAT, subject to the passing of Ordinary Resolution 2 above and the approvals of all relevant authorities, if applicable, the Board of Directors of the Company be and is hereby authorised at any time and from time to time to offer and to grant to Ong Tee Kein, an Executive Director of the Company, options to subscribe for up to a maximum of 50% of the Widetech Shares available under the Scheme provided that not more than 10% of the Widetech Shares available under the Scheme will be allocated to him if he, either singly or collectively through his associates, holds twenty percent (20%) or more in the total issued and paid-up capital of the Company and subject always to such terms and conditions and/or any adjustments which may be made in accordance with the provisions of the ESOS Bye-Laws.”
ORDINARY RESOLUTION 4 

PROPOSED GRANTING OF OPTIONS TO LEE YOKE SHUE

“THAT, subject to the passing of Ordinary Resolution 2 above and the approvals of all relevant authorities, if applicable, the Board of Directors of the Company be and is hereby authorised at any time and from time to time to offer and to grant to Lee Yoke Shue, an Executive Director of the Company, options to subscribe for up to a maximum of 50% of the Widetech Shares available under the Scheme provided that not more than 10% of the Widetech Shares available under the Scheme will be allocated to him if he, either singly or collectively through his associates, holds twenty percent (20%) or more in the total issued and paid-up capital of the Company and subject always to such terms and conditions and/or any adjustments which may be made in accordance with the provisions of the ESOS Bye-Laws.”
ORDINARY RESOLUTION 5 

PROPOSED GRANTING OF OPTIONS TO DOUGLAS CHENG HENG LEE

“THAT, subject to the passing of Ordinary Resolution 2 above and the approvals of all relevant authorities, if applicable, the Board of Directors of the Company be and is hereby authorised at any time and from time to time to offer and to grant to Douglas Cheng Heng Lee, an Executive Director of a subsidiary of Widetech which is not dormant, options to subscribe for up to a maximum of 50% of the Widetech Shares available under the Scheme provided that not more than 10% of the Widetech Shares available under the Scheme will be allocated to him if he, either singly or collectively through his associates, holds twenty percent (20%) or more in the total issued and paid-up capital of the Company and subject always to such terms and conditions and/or any adjustments which may be made in accordance with the provisions of the ESOS Bye-Laws.”
By Order of the Board

Mah Li Chen (MAICSA 7022751)

Lee Ming Leong  (MAICSA 7006926)

Company Secretaries

Kuala Lumpur

13 August 2003

Notes:

(i)
A member entitled to attend and vote at the meeting may appoint another person as his proxy to attend and vote in his stead.

(ii)
A member may appoint up to two (2) proxies to attend the meeting on his behalf.  A proxy may but need not be a member of the Company.  If the proxy is not a member, he need not be an advocate, an approved company auditor or a person approved by the Registrar.  If a member appoints two (2) proxies, the appointment shall be invalid unless he specifies the proportions of his holding to be represented by each proxy.

(iii)
The instrument appointing a proxy must be in writing under the hand of the appointer or his attorney duly authorised and in the case of a corporation shall be either under its common seal or under the hand of an officer or attorney duly authorised.

(iv)
The Proxy Form must be deposited at the Registered Office of the Company at C15-1, Level 15, Tower C, Megan Avenue II, 12 Jalan Yap Kwan Seng, 50450 Kuala Lumpur not less than forty-eight (48) hours before the time of the meeting or any adjournment thereof.
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