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SEC FILE NO. 82-5101

VIA DHL

The Office of International Corporate Finance,
Securities and Exchange Commission,

450 Fifth Street, N.W.

Mail Stop 3-9,

Washington, D.C. 20549,

U.S.A.

’]/JUL 812002

Re: e-New Media Company Limited (the “Company”) gHOMSON
Information Furnished Pursuant to Rule 12g3-2(b) NG B
under the Securities Exchange Act of 1934

Ladies and Gentlemen:

We submit the following documents in order to maintain the Company’s exemption
from Section 12(g) of the Securities Exchange Act of 1934 (the “Act”) pursuant to
Rule 12g3-2(b) under the Act:

1. The Company’s announcement regarding resignation of director, dated 31st
December 2001, published (in English language) in the South China Morning
Post and published (in Chinese language) in the Hong Kong Economic Times,
both on 2nd January 2002;

2.  The Company’s 2001 annual report;

3. The Company’s results announcement for the year ended 31st December 2001,
dated 15th April 2002, published (in English language) in the Hong Kong iMail
and published (in Chinese language) in the Hong Kong Economic Times, both
on 16th April 2002;

4.  The Company’s announcement regarding notice of annual general meeting to be
held on 14th June 2002, dated 15th April 2002, published (in English language)
in Hong Kong iMail and published (in Chinese language) in the Hong Kong
Economic Times, both on 16th April 2002;

.../to be cont’d.

Sl

. 15/F, Chinachem Golden Plaza,
77 Mody Road, Tsimshatsui East,
Kowloon, Hong Kong
Tel +852 2594 0600

Fax +852 2827 1491
URL www.enewmedia.com
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The operating results fo the Shanghai Hititop Club have not been up to the expectations envisaged at its opening in
1999. This stemws from two muin reasons: the location of the Club and the resiricied opening of its facilities. Located at
Putuo, which used 1o be a light industrial and mixed residentia) district, imposed constraints on development. However,
this district is curienily wader development towards becoming more of a middie class resideatial neighbourhoud: and-is
likely 10 see from g o improve the surrounding environment and Lransporiation services.
The prospect of becoming a major r:cruunnal and sports ceatre for the u)uvcnalcd lacality bodes.well for m: Chub's
future. However, in the short-term the Club will continue to face diffi revenue, ex y being
only partially open. Since the bémmng of 2002, various measures have been \aken 10 strengthen the m:magemcm and
improve the operations of the Club, including changes in key p aew p ! programmes
Qi ding targeting as well as individ mbmb:rs) and the merging of various depariments to
ncy and better serve cuslomer needs. Strutegic marketing pnnncrshlr; »‘duh transport

ope

reduce cast, achieve higher ¢
services, travel agencies, and “event companies” (z.g. wedding services company) have also been deve!

Securities

During the y::r the Group r:corded dnvvdznd income of HK$6,656,000 (2000:HK$8,658,000) and net realised and
1oss of of HK$174,797,000 (2000 HK$108,177.000).

Liguidity and Financlal Position
treespective of the adverse rading envlronmcnl the Group maintained a position of financiat stubility underpmncd by

“a cash holding of HK$657,272,600. As 1 December 2001, she Group's total borrowing stands a1 HK$65,8,

(2000:HK$242,713,000) with HK563 303, DOO repayment falling due within one year. The Group's gearing rutio, rcsulllng
from a comparison of the Group's total borrowing with total equity. was 6.8% (2000:19.7%). The current ratio at 31
December 2001 was 5.7 times (2000:3.2 times).

As at 31 December 2001, the Gruup s borrowing and bank balances were primarily denominaled in Hong Kong doilars
and Usited States doitars and exchange differences were reflected in the financial statements. All remaining convertible
bonds were redeemed in the second half of the year and other remainipg borrowings of the Group are either interest free
or on 2 floating rate basis. -

In the reporting year, the Group did not seson to acquiring any financial insiruments for hedging purposes.
Piedged Deposits

Pledge of the Company’s fixed deposits of US$6,110,000 (2000: USS14,050,000) and cosporate gu.nrnnlces were glven

o bankers to secure short term loans, bank overdrafts and factoring Facilities to the extent of US$11,600,000 (2000:

USSZZ 050,000).
Employee and Remuperation Policies

As of the date of his report, the Geoup employs a total of 246 fuil time swafl with its inain workforce swuation in the
Group's offices in Hong Kong. The Group's remuncration policies are performance based and-are in line with the salary
trends in the respective locations. The Group provides employee benefits such as siafl insurance schemes, provident and
pension funds, discretionary performance bonus, external training support, and a performance based share option scheme.
Coatingent liabilities

At 31 December 2001, there wete commgénl liabilities in respect of the (ollowmg

(@) In 2000, a tel tons carrier served a notice of arbitration on a subndmry in respect of various
services provided to the subsidiary in conmection with the transit of telccommunications ¢ruffic. Oa 31 October
2001, the arbitrator (appointed by American Arbitration Association) ruled against the subsidiary and made an
award of US $1,960,000 10 (he carrier, logether with pre-awurd interest, arbitrator's fees and expenscs, arbitralion
administrative fees and expenses, and interest thereon, The subsidiary does not have the funds available to pay the
amounis awurded and there is uncertainty as 1o whether the award is enforceable against the subsidiary.

The Group is consulting its legal advisors and reviewing the merits of available options, including contesting the
award, negolialing with the claimant, andfor whether to provide funding 10 the subsidiary 1o discharge any such
liabitity in the event that i enforceable. As il is not practicable al this stage to determine whether, and if so,
the extent 1o which, any ty to the Group will ullimately become payable, ao provision has been made in the
financial statements in connection wish the award.

(b} One of the iders of 2 subsidiary issued a leller through ity sobicilors in March
2002 claiming damugc; of ussl 500 000 Trom that subsidiary in relation 10 rate changes applied by that subsidiary
for services delivered by the conteat provider. The claimant also disputes waffic volumes generated in lhc past and
claims to have been underpaid by at feast US$2,736,(25.

Management is studying the allegations raised and is seeking legal advice on the subsidiary's Jegal rights and
liabifities. To date, the basis of the claims has not been clearly specified and the Group-is not aware of any
legitimate grounds for such claims. In the meantime, no provision has been made in the an.mcnl stalemients in
connection with these claims.

{c) A dispute has arisen with regard to the terms of a strategic partnes agreemem between the Group and a joint venture
partner. The joiat venture pariner all:ge> that the Company failed 10 fulfi} jts obligations in funding and in
markeling the joint venture partner’s products.

Although no formal Jegal proceedings have begun and there is o information regarding the amount of potential
exposure, the Compuny has nevertheless obtained tegal advice und has been advised that it has 3 good defence 1o
the allegations. Therefore, no provision has beeo made in the financial statements in connection with these
allegations,
{d) During the year ended 31 December 2001, the Company execuied carposate gunmnlc:s as part of the security for
general banking faciltitics granied 10 certain subsidiaries to the extent of US$11,600,000.
AUDIT COMMITTEE
The Growp’s Apdit Ci 3 1999, b o exercise its avthority 10 review and supcevise the
financial reporting process and internal control :y;lcm of the Group.
COMPLIANCE WITH THE CODE OF BEST PRACTICE
The Company has complied with the Code of Best Practice.ns set out ia Appendix 14 of the Rules Governing the Listing
of Securitics on The Stock Exchange of Hong Kong Limited throughout the year.
DISCLOSURE OF INFORMATION ON THE STOCK EXCHANGE’S WEBSITE
Al the informution required by paragruphs 45(1) 1o 45¢3) of Appendix 16 of the Rules Governing the Listing of
Securities on Ibe Stock Exchange of Hong Kong Limited will be published on the Stock Exchange's website in due course.
By order of the Board
James C. NG
Chief Executive Officer

Hong Koog, 15 April 2002

Notice of Annual General Meeting

NOTICE 1S REREBY GIVEN that ihe Anoual General Meeting of the Company will be held at the Hilltop Country Club,

10 Hilltop Road, Lo Wai, Tsuen Wan, New Territories, Hong Kong ar 10:00 a.m. on Friday, 14 June 2002 jor ihe foilowing

purposes:

1. To receive and consider lh! Audned Finaacial Statements and the Reports of the Directors and Aunditors for the year
ended 31 December 200!

2. To re-elect the cetiring Dnr:cmrs and authorise the Board of Directors (o fix their remuneration.

To re-appoint Auditors and authorise the Borrd of Directors to fix (heir remuneration.

4. " To consider as special huunc» and if thought fir, pass with or without amendiments, the following resolution as
Ordinary Resolution:

“THAT:
{

®

) subject to paragraph (¢) of this Resotution, pursuant to section STB of the Companies Ordinance the excrcise by
the Dicectors of the Company during the Relevant Period of all powers of the Company to alloh, issue and deal
with additional shares in Ihe capital of the Company and to make or graat offers, agrectems and o’;uoas which
might require the exercise of such powers be and is herehy p ily and ¥ app

(b) the approval in paragraph (a) of this Resolution shatl authorise the Directors of the Cump:ny during the Relevant
Period 10 make or grant offers, agreements ard options which might require the excrcise of such powers after ihe
end of the Relevant Period;

() the -ggregalc nominal amouni of share capital allotied or agreed conditionally or uncondisionalty to be alotted
(whether pursuant (0 an aption or otherwise) by the Dircctorshof the Company pursvant 1o the approval in
puragraph (a) of this Resolution, otherwise than pursuant 1o (i) a Rights Issue or (ii) the exercise of options granted
wnder the share option scheme of the Company, shall ot in aggregate exceed 20 percent of (he aggregate nominal
amount of the share capital of the Company in issue 3t the date of passing this {:M)lullan and the said approval
shall be limited accordingly; aad

for the purpose of this Resolution:
“Relevant Peciod™ means the period from the passiag of ¢this Resolution untit whichever is the cartier ofr

{

&

{i} the conclusion ‘of the pext Aonual Geaeral Mceting of the Company;

(i} the expiration of the period within which the next Anaual Geaerat Mecting of the Company is required by the
Companies Ordinance to be held; and

(i) the revocation or variation of the authority gnvcn under this Resolution by an ordinary resclution of the
shareholders of the Company in general meeting.

“Rights Issue™ means an offer of shares open for 2 period fixed by the Disectors of the Company 1o holders of
sharzs on the register on a fixed record dale in peoportion 1o iheir then holdings of such shares {subject @ such
exclusion or other arrangements as the Disectors of the Company .may deem necessary or expedient in relation 1o
fractional entitlements of having regard 10 any restrictions or obligations under the law of, of m: sequirements of,
any recognised regulatory body or any stock exchange in any erritory outside Hong Kong).”,

By order of the Board

EHENG Pui-man
Hong Koog, IS Aprit 2002 umpany Secretary
Notes:

. A member entitled 10 auend and vote a1 ihe Mecting is entitled to appoist unc of more proxies 10 auend aad. in the event of & poll, otz in
his stead. A proxy mecd not be & member of the Compan:

2. - A proay shall be deemed to be validly appoinied if 3 duly completed form of proay together with Lhe power of slomey or oihes authorily.
{7 Eny, under which s 15 signed of 3 notshally certificd copy of that Power of authoriy. tmst he depdacd a1 the Regisiorcd OIFLoe of the
Company at Suite 1502, I5th Floar, Chinschem Goldea Plaza, 77 Mody Road. Tsimsha(sai East, Kawloon, Hony Kung NOT LESS THAN
48 hours before the (ime for holding the Meeting.
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Hong Kong iMail
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encwwmedia

e-New Media Company Limited

(incorporated in Hong Kong with limited liability)

Results Announcement for the Year Ended 31 December 2001

The Dircctors of e-New Media Comp‘my Limited {the “Company™) announce the sudited consalidated re»ull'c of the
Compuny and its subsidiaries tihe “Group™) for the year ended 31 December 2001,

CONSOLIDATED INCOME STATEMENT FOR THE YEAR ENDED 3t DECEMBER 2001
(Expressed in Hong Kong dollurs)

Note, 2001 2000

restajed

5'000 $'000

Turnover 1 419,450 878,069
Coat of sales (291.552) 1649.721)
Gross profi . 127,898 228,448
Other revenve  * 2 19,709 948
Other gel loss 2 {177,154} (102,41
Adminisirative and selling expenses {107,439) (149.744)
Other operating expeases {41,824) £167.852)
Loss from operations . (187,310) (150,604)
Finance costs 3iay 15,486) (11,4083
Share of profits Jess tosses of associates et 405 1452)
Share of lasses of jointly controiled entities {6,427 (115410
hinpairment loss on goodwill 6 - H73.061)
Loss before taxation 3 (195,318) (687.066)
Tazution 4 1,622 236
Loss afier tuxation (197.696) (6BO.830)

Minority interesis _ 9.219

Loss per share

a) Basie loss per share

The calcutition uf hasic loss per share is bused on the Joss aitribusable o sharchulders wi S197.698,iK0 (20X mmmn Iosa of 3677.62 10001
and the weighied average of 1, ey .".mu., shares CH6H3 LAKY.SELI00 sharcs) s nsue during the yea

(0} Dilured loss per share

The ditured sy pee share for the years cinfed 39 Decembr 201 and 2000 i the same 33 the husie oo por shane 33 he cacrise of ourstanding
share optinas und 19 conveesion uf the conuenible bunds in Fult woold have an and-diluive etlect on the lnss per bare.

6. Impairment loss on guodwill

Eulosing (he vl of St
i

vx Bave aaaeascd the recoverable
0 hos Been recogniacd as
3 conrding 1w the wsnsitional
2 e tne b xq\nnll} e Criafs Inns for the yeas tnded 21
s nel sty a8 eember Tk na Tobms are o ufivered ax ihe goodwill bas

“bmpusivment of A\u\\ the Jnu
N7\lm| A0 s 0 3 D.

ey een ae1-nt¥ SEA feacrven i pranr oA

7. Rexerves
Cupitst
Share crdemption  Enchuwge  Goodwil) Accupilsted
premivm Teserve reserves reserve losses Toas!
S0 S'ton S0 S0 o S0
A4 January 2001
- as previewsly reporied [NITREN 47 1y BUL0KIY LNT) o
« prioe year adjusiient {inie ) — - 172081 A13081) —
- restaked 1 [NETRE a7 12y QoA ETSIAsK)  dbeae
change differences - - 239y - - 29y
Lowss Tor he year — - = — (H97.698)  (197.09n)
AL December 2001 V.IK9.72( 47 290 LK 982084y 200

Loss auributuble 1o shureholders {197,696} 1677,621)

Comparstive figuses

Loss pes shuse 5

- Basic und dituted 112.0) cents 145.5) cens

Notes

1. Sepments! informtion

Groop tursover Profitilas)
3 2000 2008
resinted
5t 3R 300 XN
Principal activities -
Telecommunications aad Uy Purtay servives 349,980 784,173 15,305)
Recrcations) club operation 24,58 20585 iRy
tnvesiment holding and trading of securities 42,533 #7109 137, 914)

e-commerce enabling technotogics a9}

X7, 1Ay

Oiber roup eapenses 13.018)
Deficit on revaluation of band 30d buihi {16,058y 3
Deficin va revaluation of Sevesiment propetics 400) 1.0
Loss 50m operatings : (151.840) Y0 by
Finaoce costs 15,484} [LIRET
Share of profits less losses of .
assaciates aas ")
and joinily coaindléd eatity 6,417 18N
Impuirment boss un gosdwill - [EIATN
Taxation 1621 13
Minosity Inserests - ]
Loss atiribusable to sharcholders (197.69%) IRT).621)
Groap lurnevee
200t 1000
3 'von St
Georaphical locasten of operations .
Hong Kang SAR 0.67% ¥5.341
The Peaple’s Repoblic of Ching 2583 24
Yupan 1 292.9m1
Ouber Asia Pacifiv segines 29083 2n.43%
Eucope 104,229 221815
North America 43,498 1men
Others - 3.107 33681
: 419,450 KIR.69
2. Oiher revenvelother pet loss
2001 2000
300 3000
Other revense .
Comuhing services feas . 10,600 -
Oiers 948
945
Other wes loss
Net fealised and unrealised doss on iavesimeats in scuritics 174,797 0417
Additions) comsiderasion seceived from dispusal of 3 xubsidiary in prier year — 17,7683
Net oty wa disposst of fred sscts 2409 .95
Ouders 12 -
177,154 W2
3. Loss before taxation
.
Loss bafore mration is arrived ot aftcr charginglicrediting):
. 2081 2000
oo o0
12y Finanve costs
Interess on bank loans and everdrafs 1828
Fuctusing fees . 91
Inicrest on coaverible bunds 1449
5486
(b} Other itemu:
Cot of invenindes sold . 3357
Depreciusinn 13,961 ™,
Amortisation of Hvence rights — 7415

Iruecese incame

[Er¥: X1
Dividend income

(H.55%)

4. Taxagion

Provision for Hong Kung Profits Tax for the year

Over-provision in fespect of prier yean (AL
373 a.1m
Overseas tanatin 215 42
(Overlundar-provisinm i respect uf prios yeae 12441 s
Defered taxating 12201 LO26
11,422 126

¢ Kong Profiis Tax hux boc

No provision for Hy made for e year ax the Gevup Ui pon ean prufit subject 1y Hong Kung Pevfirs Tox during
200). The provision Koy Profits Tax for 2000 i culcolaned 0 184 of ihe extimuted assessable prafies e the yeas ended 31 Deveraber
2000, Ovefscas taration is RIECY ot the apropriots cutremt saics of axkin IWug in the ehvant CHomBicr

Ce fpures vy heen poied ds & seauls o (B¢ aduptinn of Sskemea of Standard Accounting Practice 31 “lupairient of Aswi”
amd i Srumstona] e ivions. SIS Statement o] Standurd Accuuning Broutice 30 -Buences Commnatimae o dind 0ostd 1 hoe

Cumpapative Bigures lur the aoalysis of athor sperating expeines und At s enue, in the commslidate
i confism with the CorpTm yarars Clussibicoting of income ond eapeiaé iem. and wn additinnal fine
added.

CHAN(:E IN USE OF NET PROCEEDS OF PLACING

e stutement have boce rectussified
e i respect uf mher net hoss has beva

y an ordinary sesolution passed 2t an eatraordinary generat nuumg of the Company held on 14 August 2000, it wis
resolved thas 1he bulance of the net proceeds from the placing of 235,000,000 new shares of the Company at the placing e
of HK$3.75 por share ax disclosed in the Companys ammouncement dated 4 Januury 2000 (the “Placing Anpouncemen
addiion w the purposcs previously sined in the Placing Arnouncement. be also used for the geaeral working cupital of e
Company asg fos cither in the ind in which the Comnpany operites its existing businesses or in other
indusiries as und when the direciors enasider appropriale,
DIVIDEND )

The directors do ol cecommend the payment of any dividead for (he year ended 31 Decenbee 2001 (2000: HKSNiD.,
MANAGEMENT DISCUSSION AND ANALYSIS
Resulis

The Group recorded a turnover of HK$419.450,000 for (the year and reporied an sficr-tax loss of HK$397.696.000 with
the diminution in value of shart term {nvesanenis being @ dominsat ceasan foe the reparted boss. The adverse trading
eovisonment in the audiolext warket bas ted 1o a fupher dewerioration in the resutis of the tefecom busiaess,

Telecommynications incloding Internatinaut Premivm Raie Services (“1PRS")

The buniness eavironment for 1PRS hus chunged significamly. tn p.mnu).n ibis has been on wwo froms: 1) the p.n\em
of hehaviour from the miajor "y in muking payments under 1 ade
system ¢2) & continuous seduction in sellfement raies for internativnal traffic routes. The payment cycle from ongm.umg und
transit deleos s gevting tunger ond tonger, which places an exira Burden on the Group since i essentiaity provides 3 factoring
serviee o the Taformation Providers who penerale the iralTie Mow. The seulement nm\ for ru.my major international routes
have been dramatically cut and sometimes such reduetions have been imposed enilatesally by the originating teleos and on &
retrospective busis, However, regardiess of lhc manner in which aweh reductions have been imposed. mandatory policy
uidetines imposed by the Federsl C hon with fexpect 1o rates are such that the
JPRS busincss, as il has lr.ndummlly been ha d urun (hc u\ud; accounliag modet™, is effectively o longer vishle for USA
originated traffic. Red « have also been increasingly prevateat in both Eorope und Asia,
and particutucty for traffic .mymum from UK and lup.m

As a resull of the above mnd\ nol only h.n (rafiie \mu.m. an weld as the evenue associated therewiih been substantially
reduced. but cash flow has also sower. " docing the year (o provide a smalter but
arry the husiness in gew and mnre viable umumm» Al m-. sume time. Management has also pot g greai deal
0 1o have wiajos payments réleased 10 the Group, currently “stockpiled” by jelcos boib for ihe reasons given
above and agpravated further by the wanpounc
from ihe merger of AF&T s and British Telecom's infemational buxiness), While s degree of success has been fostheoming by

ely engaging (he major 1edeos involyed, Mapagement will continue (0 exercise effort in this regasd,

The Group bus invesied in the Short Message Scrvice ("SMS™) business under its own brand aame ~SMSinasia” which
operates in Hung Kong and Singapore 10 off S services 10 customers via "9007 pumbers {with conncctions provided by
PCCW and Singleh) and nwh. ¢ phunes (with conaections provided hy SUNDAY. SwusTone, PEOPLES, CSL. Orange .md New
lago and message downloads. Agl:tmt s huve been reached with several content

ingapore and Austrakia). In many wuyx, represcnls on extension of the Grovp's uaduwn.ﬂ
core husingss, givem 1hat revenue is gonesated viu elephone calls, wnh sevenue sharing with the originating car .

Internet and Digital Technologles

Year 20()] s wilh (p.muul.nly the I.auu hJI[ul) Ih: previous yeas, Lummn:d 10 be a very difficult year for technology

with the prudent decision initiated in 2004 to
\alegu.ml shnrehuldcn assets 30¢ mlme exposure 10 ‘possible continuing risks. As a revuli, options to further invest in several
USA-bused companies in the Group's portfolio of lechnotogy investnenis were aot pursocd and. with a matching decision to
withdraw from indigenaus operations in the technology field. This developiment mcluded shedding of some s1aff and refocusing
of others to support care business i SMS bove) as well a belng able to mjm:e the
requirement for such extensive office space, with the Group moving into new puml\h in mid-yel

New Investments

As refereneed above, in the face of 30 unceriain markel, Management pussved u very comtrvaiive invesimens strategy
during the yeor. However, invesiment oppurtunilies that could provide synergy with the Groop’s trading expertise in Hong
Knng SAR znd China were sttributed (pﬂu) atiention:

n (2N 2001, foe s fon of USS1.000.000. 4 commitment was sigaed for ihe puschase af 666,667 Seriex

B Convuublc Prefercnce Shares of Chmuhy wm Holding Limited (~ChinaPay™) representing 3 bolding of approximutety 7%
of the enlurged share capitat of the invesree company. ChinuPay was cstablished with the oim of building o unified nationat
bank puyment system in coope sation with other simegic partaers alent (o the purchase consideration
has been deposited in an excrow accoont and cventual paymeal wibl be xubject 10 salisfaciory completion of the due ditigence
excreise and osher cloxing conditios

An upproxisately 9% sharcholding wins acquired i Cordiuia, Inc. (~Cardiun™), a company ha\ul in Fremum California
and Yisied on the U.S. Nasdag Siock Curdima iy ! n of uirkal
rmu.mon {irregular heartheal), which afflicts an i 4.5 |mll ide. C.m.hm: bas completed s
¢ i riah under the U.S.A. Food and Drug Adminisiration ugul.nmn\ h.m 1EE keia) b5 unrcnlly underway und hus shown
sing resubis. Cardima is seeking to obiain U.5.A. approval for the device before the end of 2002.
Other ihan this investment in the U.S.A,. Maaagemen is also proactively lool
medical and healtheare indusirics in the Great
this arca in 2002

pmx

ag ut inveshuent oppoflunitics in the
Ching Region and Mapagement is looking forward to signifleant progress in

rehulding was also ocguired in Lesen Technologies Lid. (”Lesen™). u British Virgin Is nnd\ regisiered compuny
: & headquarters based in Macay. Lesen is cngaged in the snti-forgery technotogy business and has obluined the
xole warketing wnd disieibution rights nm all the hy Asian L‘numn (with 1he :n,lu\ion of J.xp:m. me:m, Thailand and

i 2 @ Yapan y has wide
pp! y unh p.A:-\pun\ credit uld\ eg.\l xcndrr u.ndmurh e Leu.n witl lmlully focus
on markers within China, whese i heligves strong deovand exisis for ids technobogy,

Duriag ihe year, the Group commiticd 1o inves in 20% of the ealarged share capita) of Beijlng Smartdor Ted hoologies Lud.
("Smarnidol™), a company base China. Smurtdot is engaged in soltware development and sulution projects, with its primary
focus being in the arca of Olfice Avtomsion. Smandor was [ounded in 1998 by a group of graduate students from Tsinghua
University which is also o minority sharcholder and providers of |=cnnolngy AUpporl. anu Boy a strorg chical base in the
goverament and slate-owned corpol cctor, Smartdol Mafied 10 produce eornings in 1999 and has since enjuyed eacetlem
reveave and profit growih. It is anticipated that in 2002 Smandot will abso show sirong pesfonmance targeting an PO cither
in its domestic market wr ovenseas for 2003/04,

Club Operations

Despite the downtsen of sthe Hong Koag ceonomy ad reduction in the level of spending by members und guests, the Hosg
Kong Hillop Coontry Club hax sriven s stay competitive while continuing 1o provide guatity services and us 3 resuhl achicved
stabic growth in ils business achvitics,

In the face of u cominuing sluggish outlook for the Hoap Kong economy in 2002, ncw’ murketing and promotioa
progranunes 1o stimslale spepding by members in the restuurunts wilh be introghiced rom time 10 nmc together with event
mmm% programmes on wajor exiivats and cebchrations (such as food Yestival, Valemine s Day and Mid-Avomn Festivab.

Wilh these and other promotional activitics, 1he Club's imanagemen) will aeek 10 b a closer conmmunity with meinbers to
encouryge more participstion in Club events and to continue to build membership. Measures to improve ihe Cluh infrasiructuse
in the arcus of water, electrical, ventilation and safety sysicins have als0 heen introduced 10 enhunce the comfort and »..rn,
of its incmbers.

meat in the ist quarter of 2001 of the dissolution of Concert (previeusly formed
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SOUTH CHINA MORNING POST
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~ Hong Kong, 31st December 2001

enewmedia
e-New Media Company Limited

(Incorporated in Hong Kong with limited liability)

Announcement

The Board of Directors (the “Board”) of e-New- Media
Company Limited (the “Company”) announces that Miss Ip
Lai Ching Cecilia has resigned as an Executive Director of
the Company with effect from 31st December 2001.

The Board would like to express its sincere and utmost
gratitude to Miss Ip for her invaluable contributions to the
Company during her tenure.

By Order of the Board
Cheng Pui Man
Company Secretary

HONG KONG ECONOMIC TIMES
2 JANUARY 2002
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e-New Media Company Limited

5.  The Company’s circular regarding proposal for termination of the existing share
option scheme and adoption of the new share option scheme dated 28th May
2002;

6. The Company’s announcement regarding proposal for adjustment of nominat--
value of shares by way of reduction of capital, dated 27th May 2002, published
(in English language) in the Hong Kong iMail and published (in Chinese
language) in the Hong Kong Economic Times, both on 28th May 2002;

7.  The Company’s circular regarding proposal for adjustment of nominal value of
shares by way of reduction of capital and general mandate to issue shares, dated
13th June 2002; and

8. The Company’s announcement regarding the results of extraordinary general
meeting relating to resolution on the termination of the existing share option
scheme and the adoption of the new share option scheme, dated 14th June 2002,
published (in English language) in the Standard and published (in Chinese
language) in the Hong Kong Economic Times, both on 17th June 2002.

The parts of the enclosed documents that are in Chinese substantially restate the
information appearing elsewhere in English.

Yours faithfully,
For and on behalf of
e-NEW MEDIA COMPANY LIMITED

Yvonne Cheng
Compadny Secretary

Enclosures.

Suite 1502,

15/F, Chinachem Golden Plaza,
77 Mody Road, Tsimshatsui East,
Kowloon, Hong Kong

Tel +852 2594 0600

Fax +852 2827 1491

URL www.enewmedia.com
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NOTICE OF EXTRAORDINARY GENERAL MEETING

(d) to make application at the appropriate time or times to the Stock Exchange and any
other stock exchanges upon which the issued shares of the Company may for the time
being be listed, for listing of, and permission to deal in, any shares in the Company
which may hereafter from time to time be issued and allotted pursuant to the exercise
of the options under the New Share Option Scheme; and

(e) to consent, if it so deems fit and expedient, to such conditions, modifications and/or
variations as may be required or imposed by the relevant authorities in relation to the

New Share Option Scheme.”

By Order of the Board
CHENG Pui-man
Company Secretary

Hong Kong, 28th May, 2002
Notes:

1. A member of the Company entitled to attend and vote at the above meeting is entitled to appoint
one or more proxies to attend and to vote instead of him. A proxy need not be a member of the

Company.

2. In order to be valid, the form of proxy together with any power of attorney or other authority,
if any, under which it is signed or a notarially certified copy of that power or authority, must be
deposited at the registered office of the Company at Suite 1502, Chinachem Golden Plaza, 77
Mody Road, Tsimshatsui East, Kowloon, Hong Kong not less than 48 hours before the time

appointed for holding the meeting or any adjournment thereof.
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enewmedia

e-NEW MEDIA COMPANY LIMITED

(Incorporated in Hong Kong with limited liability)

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting of e-New Media
Company Limited (“the Company”) will be held at the Hilltop Country Club, 10 Hilltop Road, Lo Wai,
Tsuen Wan, New Territories Hong Kong, on Friday, 14th June, 2002 at 10:30 a.m. (or immediately
after the Annual General Meeting of the Company to be convened on the same day and at the same
place shall have been concluded or adjourned) for the purpose of considering and, if thought fit,
passing the following resolution, with or without modification, as an Ordinary Resolution of the
Company:

ORDINARY RESOLUTION
“THAT:

(i)  the existing share option scheme for any employees (including any executive directors) of
the Company and its subsidiaries which was adopted by the Company at its general meeting
on 30th December, 1997 be and is hereby terminated with immediate effect; and

(ii) subject to and conditional upon the Listing Committee of The Stock Exchange of Hong
Kong Limited (the “Stock Exchange”) granting the listing of, and permission to deal in, the
shares (which will not exceed 10 per cent. of the issued share capital of the Company as
at the date of the adoption of the New Share Option Scheme (as defined below)) in the
Company to be issued and allotted pursuant to the exercise of any options granted under the
new share option scheme of the Company (the “New Share Option Scheme”), the rules of
which are contained in the document marked “A” produced to the meeting and for the
purposes of identification signed by the Chairman thereof, the New Share Option Scheme
be and is hereby approved and adopted and the board of directors of the Company be and
is hereby authorised to do all such acts and to enter into all such transactions, arrangements
and agreements as may be necessary or expedient in order to give full effect to the New
Share Option Scheme including but without limitation:

(a) to administer the New Share Option Scheme under which options will be granted to
participants eligible under the New Share Option Scheme to subscribe for shares in the
Company;

(b) to modify and/or amend the New Share Option Scheme from time to time provided
that such modification and/or amendment is effected in accordance with the provisions
of the New Share Option Scheme relating to modification and/or amendment;

(c) to issue and allot from time to time such number of shares in the Company as may be
required to be issued and allotted pursuant to the exercise of the options under the
New Share Option Scheme and subject to the Rules Governing the Listing of
Securities on the Stock Exchange;

— 13 —




APPENDIX SUMMARY OF THE PRINCIPAL TERMS OF
THE NEW SHARE OPTION SCHEME

exercised by the Grantees. The Subscription Price payable for the Shares depends on the price of the
Shares as quoted on the Stock Exchange, which in turn depends on when the Board is to grant Options
under the New Share Option Scheme. With a scheme life of ten years, the Board is of the view that
it is premature to state whether or not Options will be granted under the New Share Option Scheme,
and if so, the number of Options that may be granted. It is also difficult to ascertain with accuracy
the Subscription Price of the Shares given that the share price may fluctuate during the 10-year life
span of the New Share Option Scheme. In the premises, the Board is of the view that the value of the
Options depends on a number of variables which are difficult to be ascertained as at the date of this
circular. Accordingly, the Board considers that it is premature and inappropriate to state the value of

the Option for the time being in this circular.

—_ 12 —
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THE NEW SHARE OPTION SCHEME

(u) The Company by resolution in general meeting or the Board may at any time terminate the
operation of the New Share Option Scheme and in such event no further Options will be
offered but in all other respects the provisions of the New Share Option Scheme shall
remain in full force and effect.

(v) The provisions of the New Share Option Scheme may be altered in any respect by resolution
of the Board except that the definitions of “Grantee” , “Option Period” and “Participants”
as defined in this circular and any provisions relating to the matters contained in Rule 17.03
of the Listing Rules cannot be altered to the advantage of the Grantees or prospective
Grantees without the prior approval of the shareholders of the Company in general meeting.

(w) Any alteration to the terms and conditions of the Scheme, which are of a material nature
or any change to the terms of Options granted, shall be approved by the shareholders of the
Company in general meeting, except where the alterations take effect automatically under
the existing terms of the Scheme.

(x) Any grant of Options may not be made after a price sensitive event has occurred or a price
sensitive matter has been the subject of a decision, until such price sensitive information
has been published in the newspapers. In particular, during the period commencing one
month immediately preceding the earlier of: (1) the date of the meeting of the Board for the
approval of the Company’s interim or annual results; and (ii) the deadline for the Company
to publish its interim or annual results announcement under the listing agreement as set out
in the Listing Rules, and ending on the date of the results announcement, no Option may
be granted.

3.  EXPLANATION OF THE TERMS

The terms of the New Share Option Scheme are in line with the provisions of the revised Chapter
17 of the Listing Rules, which govern the terms of the share option schemes of listed companies.
Further, the New Share Option Scheme will provide the Company with a flexible means of giving
incentive to, rewarding, remunerating, compensating and/or providing benefits to the Participants for
their contribution to the Group. Therefore, the New Share Option Scheme, if adopted, will be in the
interest of the Company as a whole in terms of management and operation.

4. VALUE OF THE OPTIONS

The Board considers that it is not appropriate to state in this circular the value of all the Options
that can be granted under the New Share Option Scheme as if they had been granted at the Latest
Practicable Date prior to the adoption of the New Share Option Scheme given that the variables which
are crucial for the calculation of the value of the Options cannot be determined at this juncture. The
variables which are critical for the determination of the value of the Options include the Subscription
Price for the Shares upon the exercise of the subscription rights attaching to the Options, whether or
not Options will be granted under the New Share Option Scheme, and the timing of the grant of the
Options, the period during which the subscription rights may be exercised, and any other conditions
that the Board may impose on the Options and whether or not such Options, if granted, will be

— 11 —




APPENDIX SUMMARY OF THE PRINCIPAL TERMS OF

THE NEW SHARE OPTION SCHEME

(p)

(q)

(1)

(s)

t)

In the event a notice is given by the Company to its shareholders to convene a shareholders’
meeting for the purposes of considering, and if thought fit, approving a resolution to
voluntarily wind-up the Company, other than for the purposes of a reconstruction,
amalgamation or scheme of arrangement, the Company shall on the same date as or soon
after it despatches such notice to convene the shareholders’ meeting, give notice thereof to
all Grantees and thereupon, each Grantee (or his or her personal representatives(s)) shall be
entitled to exercise all or any of his or her Option at any time not later than 7 Business Days
prior to the proposed general meeting of the Company by giving notice in writing to the
Company, accompanied by a payment for the full amount of the aggregate subscription
price for the Shares in respect of which the notice is given, whereupon the Company shall
as soon as possible and, in any event, no later than the Business Day immediately prior to
the date of the proposed general meeting referred to above allot the relevant Shares to the
Grantee credited as fully paid. Subject to the above, an Option will lapse automatically (to
the extent not already exercised) upon the expiry of the period in which to exercise an
Option referred to above.

The Shares to be allotted upon the exercise of an Option will be subject to all the provisions
of the memorandum and articles of association of the Company for the time being in force
and will rank pari passu in all respects with the fully paid Shares in issue on the date of
allotment and accordingly will entitle the holders to participate in all dividends or other
distributions paid or made on or after the date of allotment of the relevant Shares other than
any dividend or other distribution previously declared or recommended or resolved to be
paid or made if the record date therefor shall be before the date of allotment of the relevant
Shares.

In the event of a capitalisation of profits or reserves, rights issue, consolidation or
subdivision of the shares of the Company or reduction of the share capital of the Company,
such corresponding adjustment (if any) certified in writing by the auditors for the time
being of the Company to be in their opinion as fair and reasonable will be made to (i) the
number of Shares subject to the Option so far as unexercised; and/or (ii) the subscription
price, provided that no such adjustment shall be made so that a Share would be issued at
less than its nominal value or which would give a Grantee a different proportion of the
issued share capital of the Company as that to which he or she was previously entitled.

The New Share Option Scheme will remain in force for a period of 10 years commencing
on the date on which it is adopted by resolution of the Company in general meeting, after
which period no further Options will be issued but in all other respects the provisions of
the New Share Option Scheme shall remain in full force and effect.

The Company by resolution in general meeting or the Board may at any time cancel any
Option granted but not exercised. Where the Company cancels Options and offer new
Options to the same Option holder, the offer of such new Options may only be made under
the New Share Option Scheme with available Options to the extent not yet granted
(excluding the cancelled Options).

— 10 —
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THE NEW SHARE OPTION SCHEME

()

g)

(k)

ey

(m)

(n)

(o)

In addition to sub-paragraphs (f) and (h) above, any grant of Options to a Participant who
is an executive director of the Group must be approved by the independent non-executive
Directors.

An Option may be exercised in accordance with the terms of the New Share Option Scheme
at any time during the Option Period after the Option has been granted by the Board. An
Option Period is a period to be determined by the Board in its absolute discretion and
notified by the Board to each Grantee as being the period during which an Option may be
exercised, such period shall expire no later than 10th anniversary of the Commencement
Date.

Unless otherwise determined by the Board and specified at the time of the grant of the
Option, there is neither any minimum period for which an Option must be held nor any
performance target needed to be achieved by the Grantee before an Option can be exercised.

An Option shall be personal to the Grantee and shall not be assignable and no Grantee shall
in any way sell, transfer, charge, mortgage, pledge, encumber or create any interest in
favour of any third party over or in relation to any Option. Any breach of the foregoing shall
entitle the Company to cancel any outstanding Option or part thereof granted to such
Grantee.

If the Grantee of an Option ceases to be a Participant for any reason other than on his or
her death or the termination of his or her employment or directorship on one or more of the
grounds specified in paragraph (o) below, the Grantee may exercise the Option up to his or
her entitlement at the date of cessation (to the extent he or she is entitled to exercise at the
date of cessation but not already exercised) and in any event not later than the date of such
cessation, which date shall be the last actual working day with the Group whether salary
is paid in lieu of notice or not or the last date of appointment as Director of the Group, as
the case may be.

If the Grantee of an Option dies before exercising the Option in full and none of the events
which would be a ground for termination of his or her employment or directorship under
paragraph (o) below arises, the personal representative(s) of the Grantee may exercise the
Option up to the entitlement of such Grantee at the date of death (to the extent he or she
is entitled to exercise at the date of cessation but not already exercised) within a period of
12 months following the date of the death of the Grantee, or such longer period as the Board
may determine from the date of death.

An Option shall lapse automatically (to the extent he or she is entitled to exercise at the date
of cessation but not already exercised) on the date on which the Grantee ceases to be an
employee or a director of the Group by reason of the termination of his or her employment
or directorship on the grounds that he or she has been guilty of misconduct, or has
committed any act of bankruptcy, or has become insolvent, or has made any arrangements
or composition with his or her creditors generally, or has been convicted of any criminal
offence involving his or her integrity or honesty.




APPENDIX SUMMARY OF THE PRINCIPAL TERMS OF

(f)

(g)

(h)

(ii)

(iii)

(iv)

THE NEW SHARE OPTION SCHEME

Subject to (iv) below, the total number of Shares which may be issued upon exercise
of all Options to be granted under the New Share Option Scheme and any other share
option schemes of the Company shall not in aggregate exceed 10 per cent. of the total
number of Shares in issue as at the date of approval of the New Share Option Scheme
unless the Company obtains a fresh approval from its shareholders pursuant to (ii)
below. Options lapsed in accordance with the terms of the New Share Option Scheme
will not be counted for such 10 per cent. limit.

Subject to (iv) below, the Company may seek approval of its shareholders in general
meeting to refresh the 10 per cent. limit set out in (i) above such that the total number
of Shares in respect of which Options may be granted under the New Share Option
Scheme or any other share option schemes of the Company shall not exceed 10 per
cent. of the total number of Shares in issue as at the date of approval to refresh such
limit. Options previously granted under any share option schemes of the Company
(including those outstanding, cancelled, lapsed in accordance with the New Share
Option Scheme or exercised Options) will not be counted for the purpose of
calculating such refreshed 10 per cent. limit.

Subject to (iv) below, the Company may grant Options to specified Participant(s)
beyond the 10 per cent. limit if the Options in excess of the limit are granted only to
specified Participant(s) identified by the Company and is specifically approved by the
shareholders of the Company in general meeting.

Notwithstanding the above, the maximum number of Shares which may be issued upon
exercise of all outstanding Options granted and yet to be exercised under the New
Share Option Scheme and any other share option schemes of the Company shall not
exceed 15 per cent. of the total number of Shares in issue from time to time.

Subject to the provisions of the New Share Option Scheme, the Board may at its discretion
when making an Offer imposes any conditions, restrictions or limitations in relation thereto

as it may think fit.

(1)

(i1)

The maximum entitlement for any one Participant is that the total number of Shares
issued and to be issued upon exercise of the Options granted to each Participant under
the New Share Option Scheme and any other option schemes (including both
exercised, cancelled and outstanding Options) in any 12-month period shall not
exceed 1 per cent. of the total number of Shares in issue.

Any further grant of Options in excess of the 1 per cent. limit shall be subject to
shareholders” approval in general meeting with such Participant and his or her
associates (with the meaning as ascribed under the Listing Rules) abstaining from
voting. The number and terms of the Options to be granted to such Participant shall
be fixed before shareholders’ approval and the date of the Board meeting for
proposing such further grant should be taken as the date of grant for the purpose of
calculating the subscription price.

8
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THE NEW SHARE OPTION SCHEME

1. RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the purpose of

giving information with regard to the Group. The Directors collectively and individually accept full

responsibility for the accuracy of the information contained in this circular and confirm, having made

all reasonable enquiries, that to the best of their knowledge and belief, there are no other facts not

contained herein the omission of which would make any statement contained in this circular

misleading.

2. SUMMARY OF THE NEW SHARE OPTION SCHEME

The following is a summary of the principal terms of the rules of the New Share Option Scheme
to be adopted at the EGM:

(a)

(b)

(c)

(d)

(e)

The purpose of the New Share Option Scheme is to provide the Company with a flexible
means of giving incentive to, rewarding, remunerating, compensating and/or providing
benefits to the Participants for their contribution to the Group.

The Participants of the New Share Option Scheme shall be any employees (including any
executive directors) of the Company and its subsidiaries.

The New Share Option Scheme is conditional upon (i) the passing of the necessary
resolution by the shareholders of the Company in general meeting to terminate the Existing
Share Option Scheme; (ii) the passing of the necessary resolution by the shareholders of the
Company in general meeting to adopt the New Share Option Scheme; and (iii) the Listing
Commiittee of the Stock Exchange granting the listing of, and permission to deal in, the
Shares (which will not exceed 10 per cent. of the issued share capital of the Company as
at the date of the adoption of the New Share Option Scheme) to be issued and alloted
pursuant to the exercise of Options under the New Share Option Scheme.

On and subject to the terms of the New Share Option Scheme, the Board may at any time
within 10 years after the date of adoption of the New Share Option Scheme invite any
Participant to take up Options. An Option is deemed to have been granted and accepted by
the Grantee upon his or her signing the duplicate letter comprising acceptance of the Option
and paying HK$1 by way of consideration for the grant thereof. The subscription price for
Shares in the Company is calculated in accordance with sub-paragraph (e) below.

The subscription price for Shares in the Company under the New Share Option Scheme will
be determined by the Board and shall be at least the highest of (i) the closing price of the
Shares as stated in the Stock Exchange’s daily quotations sheet on the Offer Date; (ii) a
price being the average of the closing prices of the Shares as stated in the Stock Exchange’s
daily quotations sheets for the five Business Days immediately preceding Offer Date; and
(ii1) the nominal value of a Share.




LETTER FROM THE BOARD

5. ACTION TO BE TAKEN

A form of proxy for use at the EGM is enclosed with this circular. Whether or not you intend to
be present at the EGM, you are requested to complete the form of proxy and return it to the registered
office of the Company in accordance with the instructions printed thereon not less than 48 hours
before the time fixed for holding the EGM.

6. DOCUMENT AVAILABLE FOR INSPECTION

Copy of the New Share Option Scheme will be available for inspection at the registered office
of the Company during normal business hours from the date of this circular up to and including the
date of the EGM (i.e. 14th June, 2002, on which a copy of the New Share Option Scheme will be made
available for inspection by the shareholders of the Company present at the EGM).

7. RECOMMENDATION

The Directors believe that the termination of the Existing Share Option Scheme and the adoption
of the New Share Option Scheme are in the best interests of the Company as well as its shareholders
as a whole. Accordingly, the Directors recommend that shareholders of the Company should vote in

favour of the ordinary resolution to be proposed at the EGM.

Yours faithfully,
By Order of the Board
Joseph LEUNG Wing-kong
Chairman
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3, CONDITIONS PRECEDENT OF THE NEW SHARE OPTION SCHEME
The New Share Option Scheme will take effect upon satisfaction of the following conditions:

(1) the passing of an ordinary resolution approving the termination of the Existing Share
Option Scheme by the shareholders of the Company in the EGM;

(ii) the passing of an ordinary resolution approving the adoption of the New Share Option
Scheme by the shareholders of the Company in the EGM; and

(iii) the Listing Committee of the Stock Exchange granting the listing of, and permission to deal
in, the Shares (which will not exceed 10 per cent. of the issued share capital of the
Company as at the date of the adoption of the New Share Option Scheme) to be issued and
allotted pursuant to the exercise of the Options granted under the New Share Option
Scheme.

Upon satisfaction of the above conditions, the Board will have the right to grant to the
Participants Options to subscribe for Shares, which when aggregated with Shares to be granted under
any other share option schemes of the Company, representing up to 10 per cent. of the total number
of Shares in issue as at the date of approval of the New Share Option Scheme, unless the Company
obtains a fresh approval from its shareholders to refresh the 10 per cent. limit. The maximum number
of Shares which may be issued upon exercise of all outstanding Options granted and yet to be
exercised under the New Share Option Scheme and any other share option schemes of the Company
shall not exceed 15 per cent. of the issued share capital of the Company from time to time.

Application has been made to the Stock Exchange for the grant of Options thereunder and the
listing of, and permission to deal in, the Shares (which will not exceed 10 per cent. of the issued share
capital of the Company as at the date of the adoption of the New Share Option Scheme) to be issued
and allotted pursuant to the exercise of the Options granted under the New Share Option Scheme.

Once the New Share Option Scheme is adopted, any alterations to the terms and conditions
thereof, which are of a material nature, must be approved by the shareholders of the Company, except
where the alterations take effect automatically pursuant to the terms originally provided in the New
Share Option Scheme.

A summary of the principal terms of the New Share Option Scheme is set out in the Appendix
hereto.

4. EXTRAORDINARY GENERAL MEETING
Set out on pages 13 to 14 of this circular is the EGM Notice pursuant to which an ordinary

resolution will be proposed to approve the termination of the Existing Share Option Scheme and the
adoption of the New Share Option Scheme.




LETTER FROM THE BOARD

2. TERMINATION OF THE EXISTING SHARE OPTION SCHEME AND ADOPTION OF
THE NEW SHARE OPTION SCHEME

At the EGM, an ordinary resolution will be proposed to approve the termination of the Existing
Share Option Scheme and the adoption of the New Share Option Scheme. Subject to the approval of
the shareholders of the Company of the adoption of the New Share Option Scheme at the EGM, the
Existing Share Option Scheme be terminated with effect from the conclusion of the EGM and the New
Share Option Scheme will take effect on the date of its adoption at the EGM, subject to the grant by
the Stock Exchange of the listing of, and permission to deal in, the Shares to be issued and allotted
under the options granted under the New Share Option Scheme. Operation of the New Share Option
Scheme will commence after all conditions precedent as referred to in paragraph 3 below have been
fulfilled.

The Board granted the options pursuant to the Existing Share Option Scheme to participants to
subscribe for a total of 123,089,000 Shares representing approximately 7.46 per cent. of the issued
share capital of the Company as at the Latest Practicable Date. Save as aforesaid and up to the Latest
Practicable Date, no other options have been granted to any participant. As at the Latest Practicable
Date, there were 4,183,000 Shares issued pursuant to the exercise of the options granted under the
Existing Share Option Scheme. There were 4,644,000 Shares representing outstanding options and
114,262,000 Shares representing options lapsed under the Existing Share Option Scheme. There were
no options cancelled under the Existing Share Option Scheme. The Board confirms that prior to the
EGM, it will not grant any further option under the Existing Share Option Scheme. Besides the
Existing Share Option Scheme, there is no other share option schemes as at the Latest Practicable
Date.

Upon termination of the Existing Share Option Scheme, no further options may be offered
thereunder. However, in respect of the outstanding options mentioned in the preceding paragraph, the
provisions of the Existing Share Option Scheme shall remain in force. The abovementioned
outstanding options granted under the Existing Share Option Scheme shall continue to be subject to
the provisions of the Existing Share Option Scheme and the provisions of Chapter 17 of the Listing
Rules which have taken effect since 1st September, 2001. The adoption of the New Share Option

Scheme will not affect the terms in respect of such outstanding options.

As at the Latest Practicable Date, the issued share capital of the Company comprised
1,650,658,676 Shares. Assuming that there is no change in the issued share capital between the period
from the Latest Practicable Date and the date of the adoption of the New Share Option Scheme, the
number of Shares issuable pursuant to the New Share Option Scheme and any other option schemes
on the date of its adoption will be 165,065,867 Shares.
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e-NEW MEDIA COMPANY LIMITED

(Incorporated in Hong Kong with limited liability)

Executive Directors: Registered office:

Joseph LEUNG Wing-kong (Chairman) Suite 1502,

James C. Ng (Chief Executive Officer) Chinachem Golden Plaza,
Alec KEUNG Sui-leung 77 Mody Road,

Derek LEUNG Wai-choi Tsimshatsui East,

Kowloon, Hong Kong.
Independent Non-executive Directors:
CHAO Cheng-fen
Raymond LAU Wai-pun

28th May, 2002

To the shareholders

Dear Sir or Madam,

PROPOSAL FOR
TERMINATION OF THE EXISTING SHARE OPTION SCHEME
AND ADOPTION OF THE NEW SHARE OPTION SCHEME

1. INTRODUCTION

The Existing Share Option Scheme was adopted by the Company on 30th December, 1997. It will
expire on 29th December, 2007. To be in line with the updated requirements of the Listing Rules in
relation to share option schemes and to provide the Company with a flexible means of giving incentive
to, rewarding, remunerating, compensating and/or providing benefits to the Participants for their
contribution to the Group, the Board proposes that the Existing Share Option Scheme be terminated
and the New Share Option Scheme for the Participants be approved and adopted at the EGM.

The purpose of this circular is to provide you with information regarding the termination of the
Existing Share Option Scheme and the adoption of the New Share Option Scheme and to seek your

approval of the ordinary resolution relating to this matter at the EGM.




DEFINITIONS |

“Latest Practicable Date”

“Listing Rules”

“New Share Option Scheme”

“Offer”

“Offer Date”

“Option”

“Option Period”

“Participant(s)”

“Share(s)”

“Stock Exchange”

12

“Subscription Price’

“Subsidiary”

23rd May, 2002, being the latest practicable date prior to the
printing of this circular for ascertaining certain information
contained in this circular;

the Rules Governing the Listing of Securities on the Stock
Exchange;

the new share option scheme proposed to be adopted by the
Company at the EGM, a summary of the principal terms of the
rules of which is set out in the Appendix to this circular;

the offer of the grant of an Option made by the Board;

the date on which an Offer is made to a Participant, which
date must be a Business Day;

a right to subscribe for Shares pursuant to the terms of the
New Share Option Scheme;

a period to be determined by the Board at its absolute
discretion and notified by the Board to each Grantee as being
the period during which an Option may be exercised, save that
such period shall not expire later than the 10th anniversary of
the Commencement Date. The Board may also provide
restrictions on the exercise of an Option during the period an
Option may be exercised;

any employee(s) (including any executive director(s)) of the
Company or any Subsidiary;

share(s) of HK$0.50 each in the capital of the Company (or of
such other nominal amount as shall result from a sub-division,
consolidation, reclassification or reconstruction of the share
capital of the Company from time to time);

The Stock Exchange of Hong Kong Limited;

the price per Share at which a Grantee may subscribe for
Shares on the exercise of any Option; and

a company which is for the time being and from time to time
a subsidiary (within the meaning of the Companies Ordinance
of Hong Kong (Chapter 32 of the Laws of Hong Kong)) of the
Company.
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In this circular, the following expressions have the following meanings unless the context

requires otherwise:

“AGM”

“Board”

“Business Day”

LT}

“Commencement Date

“Company”
“Directors”™

“EGM”

“EGM Notice”

“Existing Share Option Scheme”

“Grantee”

“Group”

“Hong Kong”

“HK$ 2y

the Annual General Meeting of the Company to be held at the
Hilltop Country Club, 10 Hilltop Road, Lo Wai, Tsuen Wan,
New Territories, Hong Kong on Friday, 14th June, 2002 at
10:00 a.m.;

the board of directors of the Company for the time being;

a day (other than a Saturday or a Sunday) on which licensed
banks are generally open for business in Hong Kong and the
Stock Exchange is open for business of dealing in securities;

in respect of any particular Option, the date on which the
Option is granted in accordance with the Scheme;

e-New Media Company Limited;
the directors of the Company for the time being;

the Extraordinary General Meeting of the Company to be held
at the Hilltop Country Club, 10 Hilltop Road, Lo Wai, Tsuen
Wan, New Territories, Hong Kong on Friday, 14th June, 2002
at 10:30 a.m. (or immediately after the AGM to be convened
on the same day and at the same place shall have been
concluded or adjourned), the notice of which is enclosed with
this circular;

the notice convening the EGM as set out on pages 13 to 14 of
this circular;

the share option scheme adopted by the Company at its
general meeting on 30th December, 1997 for the employees
(including any executive directors) of the Company or any
Subsidiary;

any Participant who accepts an offer in accordance with the
terms of the New Share Option Scheme or (where the context
3o permits) the personal representative(s) entitled to any such
Option in consequence of the death of the original Grantee;

the Company and its Subsidiaries from time to time;

the Hong Kong Special Administrative Region of the People’s
Republic of China;

Hong Kong dollars, the lawful currency of Hong Kong;
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If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should
consult your stockbroker or other registered dealer in securities, bank manager, solicitor, professional
accountant or other professional adviser.

If you have sold all your shares of e-New Media Company Limited, you should at once hand this
circular and the accompanying form of proxy to the purchaser or to the bank, stockbroker or other
agent through whom the sale was effected for transmission to the purchaser.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular,
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 circular.

enewmedia

e-NEW MEDIA COMPANY LIMITED

(Incorporated in Hong Kong with limited liability)

PROPOSAL FOR
TERMINATION OF THE EXISTING SHARE OPTION SCHEME
AND ADOPTION OF THE NEW SHARE OPTION SCHEME

A notice convening an Extraordinary General Meeting of e-New Media Company Limited (‘“the
Company”) to be held at the Hilltop Country Club, 10 Hilltop Road, Lo Wai, Tsuen Wan, New
Territories, Hong Kong on Friday, 14th June, 2002 at 10:30 a.m. (or immediately after the Annual
General Meeting of the Company to be convened on the same day and at the same place shall have
been concluded or adjourned) is set out on pages 13 to 14 of this circular.

Whether you are able to attend or not, please complete and return the accompanying form of proxy
in accordance with the instructions printed thereon and return the same to the registered office of the
Company at Suite 1502, Chinachem Golden Plaza, 77 Mody Road, Tsimshatsui East, Kowloon, Hong
Kong as soon as possible and in any event not less than 48 hours before the time for holding the
meeting.

28th May, 2002
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= The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement. makes no representation as to its uceuracy or completeness
and expressly disclaims any liability whatsoever fur any loss howsoever arising frum or in reliance upon the whole or any part of the contents of this announcement,

-~ enewmedia
e-NEW MEDIA COMPANY LIMITED
REHBHEHEERAT .

(incorporuted in Hong Kong with limited liabilitv)

PROPOSAL FOR ADJUSTMENT OF NOMINAL VALUE OF SHARES
BY WAY OF REDUCTION OF CAPITAL

despatched (o the Shareholders as soon as practicable.

The Bourd proposes to have a Capital Reorganisation for the purpose of adjusting the nomina) value of the Shares from HKS$0.50 to HK$0.01
each by way of a reduction of capital. The credit arising from the reduction will be transfecrred to a special capital reserve account of the
Company subject to such conditions as the Court may impose, As part of the Capital Reorganisation, the authorised capital of the Compuny
will immediuately be restored to the original amount of HK$1,000,000,000 by the creation of 98,000,000,000 New Shares with a nominal value
of HK$0.0! each upon such reduction of capital becoming effective. The Capital Reorganisation is conditional on, among other things. the
approval by the Shareholders and confirmation of the reduction of capitat by the Court.

A circular containing details of the Capital Reorganisation and a notice convening an EGM to approve the Capital Reorganisation will be

Capital Reorganisation

The Board is putting forward the Capital Reorgunisation to the
Shareholders for the adjustment of the nominal value of the Shares by
wuy of a reduction of capital. Upon the Capital Reorganisation
becoming effective, the nominal value of each of the issued and
unissued Shares will be reduced by HK$0.49 from HK$0.50 to
HK$0.01, being the nominal value of each New Shares, and the
authorised share capital of the Company will be restored to its original
amount of HK$1,000,000.000.-

As-at the date of this announcement, the authorised share
capital of the Company is HK$1,000,000.000 divided into
2,000.000,000 Shares, of which 1,650.658,676 Shares. have been
issued and are fully paid. The proposed reduction of capital, which
will result in the reduction of the authorised share capital of the
Company from HK$1.000,000,000 to HKS$20.000,000. will be
effected by cancelling paid up capital to the extent of HK30.49 upon
each of the 1,650.,658,676 Shares in issue as at the date of this
announcement and any further Shares which may be issued prior to the
date on which the petition for the confirmation of the reduction is
heard by the Court and by reducing the nominal amount of ail the
issued and unissued Shares from HK$0.50 to HKS0.01 each. On the
assumption that no further Shares will be issued after this
announcement, a credit of HK$808,822,751.24 will arise as a resuit of
the reduction of capital involived in the Cuapital Reorganisation. The
credit will be transferred to a special capital reserve account to be
created by the Company, the application of which will be subject to
the conditions as may be imposed by the Court,

As part of the Capital Reorganisation, conditional upon the
reduction of capital becoming effective, the authorised share capital
of the Company will immediately be restored from HK$20,000,000
divided into 2.000.000,000 New Shares to the original amount of
HKS$1.000.000,000 by the creation of an additional 98,000.000,000
New Shares.

Upon the increase of the capita! of the Company becoming
effective and on the basis of 1,650,658.676 Shares in issue at the date
of this announcement. the authorised share capital of the Company
will be HK$1,000,000,000 divided into 100.000.000,000 New Shares,
of which 1,650.658,676 New Shares will be in issue and credited as
fully paid. ’ ’

The implementation of the Capital Reorganisation will not, of
itself. aiter the underlying assets or liabilities. business operations or
management of the Company or the proportionate interests of the
Shareholders in the Company and in the Group, except for the
expenses incurted in relation to the Capital Reorganisation which are
expected to be about HKS! millien, The Capital Reorganisation does
not involve either the diminution of any liability in respect of the
unpaid share capital of the Compuny or the return of any paid-up
capital to the Shuareholders. The Board believes that the Capital
Reorganisation will not have any material adverse effect on the
financial position of the Group save for the expenses involved in the
Capital Reorganisation.

Reasons for the Capital Reorganisation

Since Sth July, 2001, the Shares have been truded at the Stock
Exchunge at prices below their nominal value off HK$0.50 ¢ach. The
closing price of the Shares al the trading dale himmediately preceding
the date of this annocuncement was HK$0.32 per Shure. Under the
Companies Ordinance, Chapter 32 of the Laws of Hong Kong, the
Company may not issve Shares ut a discount to the nominul value of
the Shares unless, among other things, the issue is authorised by a
resolution of the Sharehotders and is sunctioned by the Court,

With a view to facilitating any issue ol new shares in future
when suitable circumstances arise. whether as consideration for

an office copy of the Court order and the minute contuining the
particulars required under Section 61 of the Compunies
Ordinances. Chapter 32 of the Laws of Hong Kong; and

3. the Stock Exchunge granting the approval of the listing of, and
permission to deal in, the New Shares in issue immediately
following the Capital Reorganisation becoming effective.

The Capital Reorganisation will become effective upon the
fulfilment of the above conditions. The effective date of the Cupital
Reorganisation cannot be ascertained at present as it depends on the
availability of the date for the hearing .of the petition for the
confirmation of the reduction of capital by the Court. Further
announcement(s) will be made by the Company informing the
Shatreholders of the effective date of the Capital Reorganisation and,
if-applicable, the progress and results of the Capital Reorganisation.

Arrangement for free exchange of certificates for New Shares

On the Capital Reorganisation becoming effective, the
Shareholders may submit existing certificates for the Shares to the
share registrar of the Company, Central Registration Hong Kong
Limited, at Rooms 1712-1716, {7th Floor, Hopewell Centre, 183
Queen’s Road East. Hong Kong, for exchange for certificates for the
New Shares at the expense of the Company up to four weeks from the
effective date of the Capital Reorganisation. All existing certificates
tor the Shares and the new certificates for the New Shares will be
effective as documents of title for the New Shares and valid for
trading, settlement and registration purposes.

In addition to the announcement of the effective date of the
Capital Reorganisation, further announcement will be made by the
Company of the arrangement for exchanging their existing share
certificates. :

The size of each board lot of the New Shares will remain the
same as that of the Shares, namely 4,000 per board lot. There will not
be any arrangement for parallel trading.

EGM .

The EGM, at which a special resolution. will be proposed to
approve the Capital Reorganisation, will be convened as soon as
practicable, - : :

A circular containing further details of the Capital

Reorganisation and a notice convening the EGM will be despatched to
the Shareholders as soon as practicable.

DEFINITIONS
“Board™ the bourd of directors of the Company:
“Capital a proposal by the Bourd for the adjustment of

the nominal value of the Shares from HK$0.50
to HK$0.01 each by way of a reduction of
capital and the restoration of the authorised
share  capital of the Company to
HK$1,000,000.000; ’

Reorganisation™

“Court” the High Court of Hong Kong:

“Compuny” e-New Media Company Limited
ZMEBBAMAT |, o company incorporated in
Honp Kong with limited liability and whose
Shares are listed on the Stock Exchange:

“EGM™ an  extraordinary " general meeting of the
Company to be convened to approve the
Cupital Reorgunisation;

“Group™ the Company and its subsidiaries: .

“HKS” Hong Kong dotlars, the lawful currency of

Hong Kong:




Reasons for the Capital Reorganisation

Since 5th July, 2001, the Shares have been traded at the Stock
Exchange at prices below their nominal value of HK$0.50 each. The
closing price of the Shares at the trading date immediately preceding
the date of this announcement was HK$0.32 per Share. Under the
Compunies Ordinance, Chapter 32 of the Laws of Hong Kong, the
Company may not issu¢ Shares at a discount to the nominal value of
the Shares unless, among other thmgs the issue is authorised by 2
resolution of the Shareholders and is s:mcnoned by the Court.

With a vicw to facilitating any issue of new shares in. future
when suitable circumstances arise, whether as consideration for
ucquisitions or for capital raising or otherwise, und to avoid the
cumbersome statutory procedure for issuing shares at a discount and
the time involved, the Board proposes the Capital Reorganisation
which it considers to be in the best interests of the Company and the
Sharc¢holders as a whole.,

Conditions of the Capital Reorganisation

The Capital Reorganisation is subject to the following
condilions being fulfilled:

I the pussing of 2 spccml resolution to approve the reduction of
capital invelved in the Capital Rearganisation and the

consequent increase of the authorised share capital of the -

Company to its original amount of HK$1,000,000.000 at the
EGM of the Company.

2. the confirmation of such reduction of capital by the Court and
the reg:stmuon by the Registrar of Compames in Hong Kong of

“Court” the High Court of Hong Kong;

“Company"” ¢-New Media Compuny Limited
FRMBEGEWALE |, a company incorporated in
Hong Kong with limited )iubility and whose
Shares are listed on the Siock Exchange;

“EGM” an extraordinary general meeting of the
Company to be convened to approve the
Capital Reorganisation;

“Group™ the Company and its subsidiaries;

“HKS” Hong Kong dollars, the lawful currency of
Hong Kong;

“Hong Kong” the Hoeg Kong Spccml Adm:ms(rauv: Reglon

of the People’s Republic of China;

ordinary share(s) of HKS$0.0l each in the
capital of the Company upon the Capital
Reorganisation becoming effective;

ordinary share(s) of HK$0.50 each in the
existing capital of the Company;

holder(s) of the Shares; and-

The Stock Exchange of Hong Kong Limited.

“New Share(s)”

“Share(s)”

“Sharcholders™

“Stock
Exchange”

By Order of the Board
e-New Media Company Limited
James C. Ng

: Chief Executive O ,
Hong Kong, 27th May, 2002  Chief Executive Officer
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10D VIRLULAR IO IMEPURIANT AND REQUIREdS YOUR IMMEDIATE ATTENTIUN I

If you are in doubt as to any aspect of this circular, you should consult your stockbroker or other
registered dealer in securities, bank manager, solicitor, professional accountant or other professional

adviser.

If you have sold all your shares in e-New Media Company Limited, you should at once hand this
circular, together with the accompanying form of proxy, to the purchaser or to the bank, stockbroker

or other agent through whom the sale was effected for transmission to the purchaser.

The Stock Exchange of Hong Kong Limited and Hong Kong Securities Clearing Company Limited
take no responsibility for the contents of this circular, make no representation as to its accuracy or
completeness and expressly disclaim any liability whatsoever for any loss howsoever arising from or
in reliance upon the whole or any part of the contents of this circular.

e-NEW MEDIA COMPANY LIMITED
ZEEBERERLF

(incorporated in Hong Kong with limited liability)

PROPOSAL FOR ADJUSTMENT OF NOMINAL VALUE OF SHARES
BY WAY OF REDUCTION OF CAPITAL
AND
GENERAL MANDATE TO ISSUE SHARES

A notice convening an Extraordinary General Meeting of the above-named Company to be held at the
Hilltop Country Club, 10 Hilltop Road, Lo Wai, Tsuen Wan, New Territories, Hong Kong on Thursday,
11th July, 2002 at 10:00a.m. is set out on pages 9 to 11 of this circular. A form of proxy for use at
the Extraordinary General Meeting is enclosed. Whether or not you intend to attend the Extraordinary
General Meeting, you are requested to complete the enclosed form of proxy and return it in accordance
with the instructions printed thereon as soon as possible to the Company’s registered office at Suite
1502, Chinachem Golden Plaza, 77 Mody Road, Tsimshatsui East, Kowloon, Hong Kong and, in any
event, not less than 48 hours before the time appointed for the holding of the Extraordinary General
Meeting. Completion and return of the form of proxy will not preclude you from attending and voting
at the Extraordinary General Meeting or any adjourned meeting if you so desire.

13th June, 2002
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In this circular, the following expressions have the meanings respectively set opposite them

unless the context requires otherwise:

“Announcement” the announcement of the Company dated 27th May, 2002 in
respect of the Capital Reorganisation

“Board” the board of directors of the Company

“Capital Reorganisation” a proposal by the Company for the adjustment of the nominal
value of the Shares from HK$0.50 to HK$0.01 by way of a
reduction of capital and the subsequent restoration of the
authorised  share  capital of the Company to
HK$1,000,000,000, details of which are set out in the section
headed “Capital Reorganisation” on page 4 of this circular

“CCASS” the Central Clearing and Settlement System established and
operated by HKSCC

“Company” e-New Media Company Limited ZTEHBREERATE, a
company incorporated in Hong Kong with limited liability
and whose Shares are listed on the Stock Exchange

“Court” the High Court of Hong Kong

“EGM” : the extraordinary general meeting of the Company to be held
at the Hilltop Country Club, 10 Hilltop Road, Lo Wai, Tsuen
Wan, New Territories, Hong Kong, on Thursday, 11th July,
2002 at 10:00 a.m. to approve the Capital Reorganisation and
the general mandate to issue the New Shares, notice of which
is set out on pages 9 to 11 of this circular, and any
adjournment thereof

“Group” the Company and its subsidiaries
“HKS$” Hong Kong dollars, the lawful currency of Hong Kong
“Hong Kong” the Hong Kong Special Administrative Region of the People’s

Republic of China
“HKSCC” Hong Kong Securities Clearing Company Limited

“Latest Practicable Date” 10th June, 2002, being the latest practicable date prior to the
printing of this circular for the purpose of ascertaining certain
information contained in this circular

“New Share(s)” ordinary share(s) of HK$0.01 each in the capital of the
Company which will be created upon the Capital
Reorganisation becoming effective




L

DEFINITIONDS

“Share(s)”

“Shareholder(s)”

“Stock Exchange”

ordinary share(s) of HK$0.50 each in the existing capital of
the Company

holder(s) of the Shares or, upon the Capital Reorganisation
becoming effective, the New Shares

The Stock Exchange of Hong Kong Limited
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e-NEW MEDIA COMPANY LIMITED
ZEHEBER K FE A T

(incorporated in Hong Kong with limited liability)

Executive Directors: Registered Office:

Joseph LEUNG Wing-kong (Chairman) Suite 1502,

James C. NG (Chief Executive Officer) Chinachem Golden Plaza,
Alec KEUNG Sui-leung 77 Mody Road,

Derek LEUNG Wai-choi Tsimshatsui East,

Kowloon, Hong Kong
Independent Non-executive Directors:
CHAO Cheng-fen
Raymond LAU Wai-pun

13th June, 2002

To the Shareholders

Dear Sir or Madam,

Proposal for adjustment of nominal value of shares
by way of reduction of capital
and
General mandate to issue shares

INTRODUCTION

By the Announcement of 27th May, 2002, the Board informed the public of its intention to put
forward to the Shareholders the Capital Reorganisation, which involves the reduction of the nominal
value of the Shares from HK$0.50 to HK$0.01 each by way of a reduction of capital and an immediate
restoration of the authorised share capital of the Company to its original amount of
HKS$1,000,000,000. The proposed reduction of capital will result in the reduction of the authorised
share capital of the Company from HK$1,000,000,000 to HK$20,000,000. The credit arising from the
reduction will be transferred to a special capital reserve account of the Company, the application of
which will be subject to such conditions as the Court may impose. Conditional upon the reduction of
the capital of the Company becoming effective, the authorised capital of the Company will
immediately be increased to its original amount of HKS$1,000,000,000 by the creation of
98,000,000,000 New Shares with a nominal value of HK$0.01 each. The Capital Reorganisation is
conditional on, among other things, the approval by the Shareholders and the confirmation of the
reduction of the capital of the Company by the Court.

As stated in the Announcement, this circular is being issued to the Shareholders in order to
provide them with further information in respect of the Capital Reorganisation and to convene the
EGM for the purpose of considering and, if thought fit, approving the Capital Reorganisation by a
special resolution and approving the general mandate to issue the New Shares by an ordinary
resolution.
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CAPITAL REORGANISATION

The authorised share capital of the Company is HK$1,000,000,000 divided into 2,000,000,000
Shares, of which 1,650,658,676 Shares had been issued and were fully paid as at the Latest Practicable
Date. The proposed reduction of capital, which will result in the reduction of the authorised share
capital of the Company from HK$1,000,000,000 to HK$20,000,000, will be effected by cancelling
paid up capital to the extent of HK$0.49 upon each of the 1,650,658,676 Shares in issue as at the
Latest Practicable Date and any further Shares which may be issued prior to the date on which the
petition for the confirmation of the reduction is heard by the Court, and by reducing the nominal
amount of all the Shares from HK$0.50 to HK$0.01 each. On the assumption that no further Shares
will have been issued after the Latest Practicable Date, a credit of approximately HK$808,822,751
will arise as a result of the reduction of the capital involved in the Capital Reorganisation. The credit
will be transferred to a special capital reserve account to be created by the Company, the application
of which will be subject to the conditions as may be imposed by the Court.

As a further part of the Capital Reorganisation, conditional upon the reduction of capital
becoming effective, the authorised share capital of the Company will immediately be restored from
HK$20,000,000 divided into 2,000,000,000 New Shares to the original amount of HK$1,000,000,000
by the creation of an additional 98,000,000,000 New Shares.

Upon the restoration of the authorised share capital of the Company becoming effective and on
the basis of 1,650,658,676 Shares in issue at the Latest Practicable Date, the authorised share capital
of the Company will be HK$1,000,000,000 divided into 100,000,000,000 New Shares, of which
1,650,658,676 New Shares will be in issue and credited as fully paid.

REASONS FOR THE CAPITAL REORGANISATION

Since Sth July, 2001, the Shares have been trading on the Stock Exchange at prices below their
nominal value of HK$0.50. The closing price of the Shares on the trading day immediately preceding
the date of the Announcement was HK$0.32 per Share. The closing price of the Shares on 10th June,
2002, being the Latest Practicable Date, was HK$0.305 per Share. Under the Companies Ordinance,
Chapter 32 of the Laws of Hong Kong, the Company is prohibited from issuing the Shares at a
discount to their nominal value unless, among other things, the issue is authorised by a resolution of
the Shareholders and is sanctioned by the Court.

With a view to facilitating any issue of New Shares in future when suitable circumstances arise,
whether as consideration for acquisitions or for capital raising or otherwise, and to avoid the
cumbersome statutory procedure for issuing shares at a discount and the time involved, the Board
proposes the Capital Reorganisation, which the Board considers to be in the best interests of the
Company and the Shareholders as a whole.

EFFECT OF THE CAPITAL REORGANISATION

The implementation of the Capital Reorganisation will not, of itself, alter the underlying assets
or liabilities, business operations or management of the Company or the proportionate interests of the
Shareholders in the Company and the Group, except for the expenses incurred in relation to the Capital




I e A A fAdAaAR & &R LATSR A AASAd A A AR ARSES I

Reorganisation which is expected to be about HK$1 million. The Capital Reorganisation does not
involve either the diminution of any liability of the unpaid share capital of the Company or the return
of any paid-up capital to the Shareholders. The Board believes that the implementation of the Capital
Reorganisation will not have any material adverse effect on the financial position of the Company or

the Group except for the expenses incurred in the Capital Reorganisation.

On the basis of the information available on the Latest Practicable Date, the effect of the Capital
Reorganisation on the authorised share capital of the Company and on the components of its
Shareholders’ funds is set out below:

Unaudited balance
before the Capital

Reorganisation
(based on the
unaudited
management Unaudited balance
accounts of the upon the Capital
Company) as at Reorganisation
30th April, 2002 becoming effective
(HK$’000) (HK$'000)
Authorised share capital:
2,000,000,000 Shares 1,000,000
100,000,000,000 New Shares upon the Capital
Reorganisation becoming effective 1,000,000
Shareholders’ funds:
Issued share capital
1,650,658,676 Shares 825,329
1,650,658,676 New Shares upon the Capital
Reorganisation taking effect 16,506
Share premium 1,189,721 1,189,721
Capital redemption reserve 478 478
Special capital reserve 808,823
Accumulated losses of the Company as at
31st December, 2001 (audited) (952,164) (952,164)
Loss of the Company for the four months ended
30th April, 2002 (unaudited) (19,137) (19,137)
1,044,227 1,044,227




| LETTER FROM THE BOARD

CONDITIONS OF THE CAPITAL REORGANISATION
The Capital Reorganisation is subject to the fulfilment of the following conditions:

1. the passing of a special resolution to approve the reduction of capital involved in the
Capital Reorganisation and the consequent increase of the authorised share capital of the
Company to its original amount of HK$1,000,000,000 at the EGM;

2. the confirmation of such reduction of capital by the Court and the registration by the
Registrar of Companies in Hong Kong of an office copy of the Court order and the minute
containing the particulars required by Section 61 of the Companies Ordinance, Chapter 32

of the Laws of Hong Kong; and

3. the Stock Exchange granting the approval of the listing of, and permission to deal in, the
New Shares in issue immediately following the Capital Reorganisation becoming effective.

The Capital Reorganisation will become effective upon the fulfilment of the above conditions.
The effective date of the Capital Reorganisation cannot be ascertained at present as it depends on the
availability of the date for the hearing of the petition for the confirmation of the reduction of capital
by the Court. Further announcement(s) will be made by the Company informing the Shareholders of
the effective date of the Capital Reorganisation and, if applicable, the progress and result of the

Capital Reorganisation.
ARRANGEMENT FOR FREE EXCHANGE OF CERTIFICATES FOR THE NEW SHARES

On the Capital Reorganisation becoming effective, the Shareholders may submit existing
certificates for the Shares to the share registrar of the Company, Central Registration Hong Kong
Limited, at Rooms 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Hong Kong, for
exchange, at the expense of the Company up to four weeks from the effective date of the Capital
Reorganisation, for certificates for the New Shares. Any existing certificates for the Shares submitted
at any time after four weeks from the effective date of the Capital Reorganisation will only be accepted
for exchange upon payment to the Company’s share registrar of a fee of HK$2.50 (or such higher
amount as may from time to time be allowed by the Stock Exchange) in respect of each certificate.
All existing certificates for the Shares and the new certificates for the New Shares will be effective
as documents of title for the New Shares and valid for trading, settlement and registration purposes.

In addition to the announcement of the effective date of the Capital Reorganisation, further
announcement will be made by the Company for the arrangement for exchanging the existing share
certificates for certificates for the New Shares.

The size of each board lot of the New Shares will remain the same as that of the Shares, namely
4,000 per board lot. There will not be any arrangement for parallel trading.




I 2i1u 4 A XUAN NINULVE LI DDUAINGD J

GENERAL MANDATE TO ISSUE NEW SHARES

Although there exists a valid general mandate to the Board to issue the Shares, such mandate will
no longer be applicable once the Shares are replaced by the New Shares as a result of the Capital
Reorganisation. Accordingly, subject to the Capital Reorganisation becoming effective, the Board will
also seek the approval by way of ordinary resolution of the Shareholders at the EGM for the grant of
a general mandate to issue New Shares not exceeding 20 per cent. of the share capital of the Company

after the Capital Reorganisation becomes effective.
EGM

Set out on pages 9 to 11 of this circular is a notice of the EGM at which resolutions will be
proposed for the Shareholders to approve (i) the reduction of capital and the consequent increase of
the authorised share capital of the Company to its original amount and (ii) the general mandate to issue

the New Shares.

A form of proxy for use at the EGM is enclosed with this circular. Whether or not a Shareholder
is able to attend the EGM in person, he or she is requested to complete and return the accompanying
form of proxy in accordance with the instructions printed thereon to the Company’s registered office
at Suite 1502, Chinachem Golden Plaza, 77 Mody Road, Tsimshatsui East, Kowloon, Hong Kong as
soon as possible and, in any event, not less than 48 hours before the time appointed for the holding
of the EGM or any adjournment thereof. Completion and return of the form of proxy will not preclude
a Sharcholder from attending and voting in person at the EGM if he or she so wishes. In the event that
a Shareholder attends the EGM after having lodged the form of proxy at the Company’s registered

office, his or her form of proxy will be deemed to have been revoked.
LISTING AND DEALINGS

Application will be made to the Listing Committee of the Stock Exchange for the listing of, and

permission to deal in, the New Shares.

Subject to the granting of, and permission to deal in, the New Shares on the Stock Exchange, the
New Shares will be accepted as eligible securities by HKSCC for deposit, clearance and settlement in
CCASS with effect from the commencement date of dealings in the New Shares on the Stock Exchange
or such other date as determined by HKSCC. Settlement of transactions between participants of the
Stock Exchange on any trading day is required to take place in CCASS on the second trading day
thereafter. All activities under CCASS are subject to the General Rules of CCASS and CCASS

Operational Procedures in effect from time to time.




LETTER FROM ThHE BOARD

RECOMMENDATION

The Board believes that the Capital Reorganisation and the general mandate to issue the New
Shares will be beneficial to the Company and its Shareholders as a whole and, accordingly,
recommends the Shareholders to vote in favour of the special resolution and the ordinary resolution
set out in the notice convening the EGM.

By Order of the Board
e-New Media Company Limited
Joseph LEUNG Wing-kong
Chairman
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enewmedia

e-NEW MEDIA COMPANY LIMITED
ZREBBHRBERQF

(incorporated in Hong Kong with limited liability)

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting of e-New Media
Company Limited ZEBIERHEERLT (the “Company”™) will be held at the Hilltop Country Club, 10
Hilltop Road, Lo Wai, Tsuen Wan, New Territories, Hong Kong on Thursday, 11th July, 2002 at 10:00
a.m. for the purpose of considering and, if thought fit, passing, with or without modification, the
following resolutions the first of which will be proposed as a special resolution and the remainder will
be proposed as an ordinary resolution:

SPECIAL RESOLUTION
1. “THAT

(a) the authorised share capital of the Company be reduced from HKS$1,000,000,000
divided into 2,000,000,000 ordinary shares of HK$0.50 each to HK$20,000,000
divided into 2,000,000,000 ordinary shares of HK$0.01 each and that such reduction
be effected by cancelling paid up capital to the extent of HK$0.49 upon each of the
1,650,658,676 ordinary shares in issue as at 10th June, 2002 (being the latest
practicable date prior to the printing of this notice) and any further ordinary shares
which may be issued prior to the date on which the petition for the confirmation of
the reduction herein is heard by the High Court of the Hong Kong Special
Administrative Region and by reducing the nominal value of all the issued and
unissued ordinary shares in the capital of the Company from HK$0.50 to HK$0.01 per
ordinary share; and

(b) subject to and forthwith upon such reduction of capital taking effect, the authorised
share capital of the Company be increased to its former amount of HK$1,000,000,000
by the creation of an additional 98,000,000,000 ordinary shares of HK$0.01 each.”

ORDINARY RESOLUTION

2.  “THAT, subject to and forthwith upon the proposed reduction of capital referred to in the
Special Resolution contained in the Notice convening this Meeting taking effect,

(a) subject to the passing of the ordinary resolution at the Annual General Meeting of the
Company held on 14th June, 2002 granting to the Board of Directors of the Company
a general mandate to allot, issue and deal with the ordinary shares of HK$0.50 each
of the Company, such mandate be and is hereby revoked but without prejudice to the
exercise of the powers by the Board of Directors of the Company pursuant to such
mandate prior to the date on which this Resolution becomes effective;




NOTICE OF EXTRAORDINARY GENERAL MEETING

(b) subject to paragraph (c) below, the exercise by the Board of Directors of the Company
during the Relevant Period (as defined in paragraph (d) below) of all the powers of
the Company to allot, issue and deal with additional ordinary shares of HK$0.01 each
in the capital of the Company and to make or grant, whether conditionally or
unconditionally, offers, agreements and options (including warrants, bonds,
debentures, notes and any securities which carry rights to subscribe for or are
convertible into the ordinary shares of the Company) which will or may require the
exercise of such powers be and are hereby generally and unconditionally approved;

(c) the aggregate nominal amount of the share capital of the Company to be allotted,
issued and dealt with or agreed conditionally or unconditionally to be allotted and -
issued by the Board of Directors of the Company (whether pursuant to an option or
otherwise) pursuant to the mandate in paragraph (b) above, otherwise than pursuant to
(i) a Rights Issue (as defined in paragraph (d) below); or (ii) an issue of the ordinary
shares of the Company under any option scheme or similar arrangement for the grant
or issue to the employees of the Company or any of its subsidiaries of the ordinary
shares of the Company or rights to acquire the ordinary shares 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 the passing of this Resolution and the mandate
granted under paragraph (b) above shall be limited accordingly; and

(d) for the purpose of this Resolution:

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

(1) the conclusion of the next Annual General Meeting of the Company;

(2) the expiration of the period within which the next Annual General Meeting of the
Company is required by law or the Articles of Association of the Company to be
held; and

(3) the revocation or variation of the authority given under this Resolution by an
ordinary resolution passed at a general meeting of the Company; and

“Rights Issue” means an offer of the ordinary shares of the Company open for a period
fixed by the Board of Directors of the Company to the holders of the ordinary shares
of the Company whose names appear 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
restrictions or obligations under the laws of, or the requirements of any recognized
regulatory body or any stock exchange in, any territory applicable to the Company.”

By Order of the Board
e-New Media Company Limited

CHENG Pui-man
Company Secretary

Hong Kong, 13th June, 2002

— 10 —
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Registered office:

Suite 1502,

Chinachem Golden Plaza,
77 Mody Road,
Tsimshatsui East,
Kowloon, Hong Kong

Notes:

1. A member entitled to attend and vote at the Extraordinary General Meeting is entitled to appoint
more than one proxy to attend and vote instead of him. A proxy need not be a member of the
Company.

2. A form of proxy for use at the Extraordinary General Meeting is enclosed. Whether or not you
intend to attend the Extraordinary General Meeting in person, you are urged to complete and
return the form of proxy in accordance with the instructions printed thereon. Completion and
return of the form of proxy will not preclude you from attending the Extraordinary General
Meeting in person if you so wish. In that event, your completed form of proxy will be deemed

to have been revoked.

3. To be valid, the form of proxy, together with any power of attorney or other authority (if any)
under which it is signed, or a notarially certified copy thereof, must be deposited at the registered
office of the Company at Suite 1502, Chinachem Golden Plaza, 77 Mody Road, Tsimshatsui East,
Kowloon, Hong Kong not less than 48 hours before the time appointed for holding the
Extraordinary General Meeting or any adjournment thereof.

4.  Where there are joint registered holders of any share, any one of such holders may vote at the
Extraordinary General Meeting either personally 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 the
Extraordinary General Meeting personally or by proxy, that one of such holders so present whose
name stands first on the register of members in respect of such share shall alone be entitled to
vote in respect thereof. Several executors or administrators of a deceased member in whose name

any share stands shall be deemed joint holders thereof.
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The Stock Exchange of Hong Kong Limited tukes no responsibility for the contents of
this announcement. makes no representation ds to its accuracy or completeness and
expressly disclaims. any liability whatsoever for any loss hawsoever arising from or in
reliunce upon the whole or any part of the contents of this announcement,

enewmedia

e-NEW MEDIA COMPANY LIMITED

(incorporated in Hong Kong with limited liability)

RESULTS OF EXTRAORDINARY GENERAL MEETING
RELATING TO RESOLUTION ON THE TERMINATION OF
THE EXISTING SHARE OPTION SCHEME AND '

THE ADOPTION OF THE NEW SHARE OPTION SCHEME

The resolution approving the termination of the Existing Share Option
: Scheme and the adoption of the New Share Option Scheme was passcd
by the sharcholders of the Company at the extraordinary general
meeting of the Company held today.

Reference is made to the circular of the Company dated 28th May. 2002
(the “Circular™) containing information refating to the Company’s proposal
for the termination of the Existing Share Option Scheme and the adoption
of the New Share Option Scheme. Unless otherwise specified, the terms
used in this announcement shall have the same meaning as defined in the
Circular.

The Board is pleased to announce that the resclution approving the
termination of the Existing Share Option Scheme and the adoption of the
New Share Option Scheme was passed by the shareholders of the Company
at the extraordinary general meeting of the Company held today.

By Order of the Board
JAMES C. NG
Chief Executive Officer

| Hong Kong, l4th June, 2002.

Hong Kong Economic Times
17 June 2002
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