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DEFINITIONS

In this circular, the following expressions have the following meanings unless the context indicates

otherwise:

“AGM”

“AGM Notice”

“Articles”
“associates”
“Board”

“Company”

“Director(s)”
“Group”
“HK$”

“Hong Kong”

“Latest Practicable Date”

“Listing Rules”

“Scheme Mandate Limit”

“SFO”

the annual general meeting of the Company to be held at 5/F.,
Euro Trade Centre, 13-14 Connaught Road Central, Hong Kong
on Monday, 30 June 2014 at 10:30 a.m. or any adjournment
thereof (as the case may be);

the notice convening the AGM as set out on pages 19 to 23 of
this circular;

the articles of association of the Company;

has the same meaning ascribed thereto under the Listing Rules;
the board of Directors;

Peace Map Holding Limited, a company incorporated in the
Cayman Islands with limited liability and the Shares of which
are listed on the main board of the Stock Exchange;

the director(s) of the Company;

the Company and its subsidiaries;

Hong Kong dollars, the lawful currency of Hong Kong;

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

23 April 2014, being the latest practicable date prior to the
printing of this circular for ascertaining certain information
contained herein;

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

the total number of Shares (being up to 10% of Shares in issue
at the date of approval by the Shareholders in the relevant general
meeting) which may be issued upon exercise of all options to
be granted under the Share Option Scheme;

the Securities and Futures Ordinance (Chapter 571 of the Laws
of Hong Kong);
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“Share(s)”

“Share Issue Mandate”

“Share Option Scheme”

“Share Repurchase Mandate”

“Shareholder(s)”
“Stock Exchange”

“Takeovers Code”

“%”

share(s) of HK$0.25 each in the capital of the Company (or of
such nominal amount as shall result from a subdivision,
consolidation, reclassification or reconstruction of the share
capital of the Company from time to time);

the proposed general mandate to be granted to the Directors to
allot, issue and deal with Shares with an aggregate nominal value
not exceeding 20% of the share capital of the Company in issue
as at the date of passing of the relevant resolution granting such
mandate;

the existing share option scheme of the Company adopted by
the Company on 25 February 2006;

the proposed general mandate to be granted to the Directors to
permit the repurchase of Shares of up to a maximum of 10% of
the aggregate nominal amount of the share capital of the
Company in issue as at the date of passing of the relevant
resolution granting such mandate;

holder(s) of the Share(s);

The Stock Exchange of Hong Kong Limited;

the Hong Kong Code on Takeovers and Mergers; and

per cent.
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29 April 2014
To the Shareholders
Dear Sir or Madam,

(1) GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES
(2) REFRESHMENT OF THE SCHEME MANDATE LIMIT UNDER
THE SHARE OPTION SCHEME
(3) RE-ELECTION OF RETIRING DIRECTORS
AND
(4) NOTICE OF THE ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide you with information in respect of (i) the Share Issue
Mandate; (ii) the Share Repurchase Mandate; (iii) the extension of the Share Issue Mandate to
issue Shares by adding to it the aggregate number of issued Shares repurchased under the
Share Repurchase Mandate; (iv) the refreshment of the Scheme Mandate Limit under the Share
Option Scheme; and (v) the re-election of the retiring Directors; and to seek your approval of
the resolutions relating to these matters at the AGM.
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GENERAL MANDATE TO ISSUE SHARES

At the AGM, an ordinary resolution will be proposed to grant to the Directors a general and
unconditional mandate to allot, issue and deal with the Shares representing up to 20% of the
aggregate nominal amount of the issued share capital of the Company as at the date of passing
of the resolution.

As at the Latest Practicable Date, the issued share capital of the Company comprised
5,793,501,095 Shares. Assuming that there is no change in the issued share capital of the
Company between the period from the Latest Practicable Date and the date of passing the
resolution approving the Share Issue Mandate, the maximum number of Shares which may be
issued pursuant to the Share Issue Mandate on the date of passing the resolution approving the
Share Issue Mandate will be 1,158,700,219 Shares.

The Share Issue Mandate will end on the earliest of: (i) the conclusion of the next annual
general meeting of the Companys; (ii) the date by which the next annual general meeting of the
Company is required to be held by the Articles, or by any other applicable laws; or (iii) the date
upon which such authority is revoked or varied by ordinary resolution of the Company in
general meeting.

Subject to the passing of the following ordinary resolution regarding the Share Repurchase
Mandate, an ordinary resolution will also be proposed at the AGM to authorise the Directors to
issue new Shares in an amount not exceeding the aggregate nominal amount of the Shares
repurchased pursuant to the Share Repurchase Mandate.

GENERAL MANDATE TO REPURCHASE SHARES

At the AGM, an ordinary resolution will be proposed to grant to the Directors a general and
unconditional mandate to exercise all the powers of the Company to repurchase issued Shares
subject to the criteria set out in this circular. In particular, Shareholders should note that the
maximum number of Shares that may be repurchased pursuant to the Share Repurchase Mandate
will be such number which represents 10% of the aggregate nominal amount of the issued
share capital of the Company as at the date of passing of the resolution subject to the Listing
Rules.

The Share Repurchase Mandate will end on the earliest of: (i) the conclusion of the next annual
general meeting of the Company; (ii) the date by which the next annual general meeting of the
Company is required to be held by the Articles, or by any other applicable laws; or (iii) the date
upon which such authority is revoked or varied by ordinary resolution of the Company in
general meeting.
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As at the Latest Practicable Date, the issued share capital of the Company comprised
5,793,501,095 Shares. Assuming that there is no change in the issued share capital of the
Company between the period from the Latest Practicable Date and the date of passing the
resolution approving the Share Repurchase Mandate, the maximum number of Shares which
may be repurchased pursuant to the Share Repurchase Mandate on the date of passing the
resolution approving the Share Repurchase Mandate will be 579,350,109 Shares.

An explanatory statement, as required under the Listing Rules to provide the requisite
information in connection with the Share Repurchase Mandate, is set out in Appendix I to this
circular.

REFRESHMENT OF THE SCHEME MANDATE LIMIT UNDER THE SHARE OPTION
SCHEME

The Share Option Scheme was adopted on 25 February 2006.

At the annual general meetings of the Company held on 23 August 2007, 27 August 2009,
26 August 2010, 26 August 2011, 3 August 2012 and 28 August 2013 respectively, the
Shareholders approved the refreshments of the Scheme Mandate Limit. As a result of the
approval of refreshment by the shareholders in general meeting held on 28 August 2013, the
existing Scheme Mandate Limit is 499,797,600 Shares, representing 10% of the then issued
share capital of the Company, of which nil options have been granted, exercised, cancelled or
lapsed.

As at the Latest Practicable Date, the total number of Shares which may be issued upon exercise
of all outstanding share options granted under the Share Option Scheme is 92,080,000 Shares,
representing approximately 1.59% of the existing issued share capital of the Company.

The purpose of the Share Option Scheme is to encourage the eligible participants under the
Share Option Scheme to perform their best in achieving the goals of the Group and to recognize
the contribution of and to provide incentives to the Group’s employees and Directors and other
selected grantees. The refreshment of the Scheme Mandate Limit will allow the Directors more
flexibility in employing the Share Option Scheme in the future should they need to grant further
options that are over the current limit to those who have made contributions to the Group.
Accordingly, the Directors would like to take the AGM as an opportunity to approve the
refreshment of the Scheme Mandate Limit. In this regard, the Company will seek approval
from the Shareholders in the AGM for refreshing the Scheme Mandate Limit.

Subject to the approval of the Shareholders at the AGM and such other requirements prescribed
under the Listing Rules, the Scheme Mandate Limit will be refreshed so that the total number
of Shares which may be issued upon exercise of all options to be granted under the Share
Option Scheme and all other share option scheme(s) of the Company (if any) under the Scheme
Mandate Limit as refreshed shall not exceed 10% of the Shares in issue as at the date of approval
of such refreshed limit. Options previously granted under the Share Option Scheme (including
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those outstanding, cancelled, lapsed in accordance with the Share Option Scheme or exercised)
will not be counted for the purpose of calculating the Scheme Mandate Limit as refreshed. The
aggregate number of Shares that may be issued upon exercise of all outstanding options granted
and yet to be exercised under the Share Option Scheme and any other share option scheme(s)
of the Company at any time must not exceed 30% of the Shares in issue from time to time.

At the Latest Practicable Date, the Company does not have any other share option scheme.

If the Scheme Mandate Limit is refreshed, on the basis of 5,793,501,095 Shares in issue at the
Latest Practicable Date and assuming that no Shares are issued or repurchased by the Company
prior to the AGM, the Company will be allowed to grant further share options to subscribe for
up to 579,350,109 Shares, which do not include the share options that are outstanding, cancelled
or have lapsed at the AGM.

The refreshment of the Scheme Mandate Limit is conditional upon:

(a) the Shareholders passing an ordinary resolution to approve the refreshment of the Scheme
Mandate Limit at the AGM; and

(b)  the listing committee of the Stock Exchange granting the approval for the listing of, and
permission to deal in, the Shares to be issued pursuant to the exercise of any options
granted under the refreshed limit which shall not exceed 10% of the issued share capital
of the Company as at the date of approval of the refreshment.

Application will be made to the listing committee of the Stock Exchange for the approval of
the listing of, and permission to deal in, the Shares (representing a maximum of 10% of the
Shares in issue as at the date of the AGM) which may fall to be issued upon the exercise of any
options that may be granted under the Share Option Scheme and all other share option scheme(s)
of the Company.

RE-ELECTION OF RETIRING DIRECTORS

The Board currently consists of 7 Directors, namely, Mr. ZHU Dong, Mr. ZHANG Chuanjun,
Mr. ZHANG Jack Jiyei, Mr. FENG Tao, Mr. HUI Yat On, Mr. TAM Sun Wing and Mr. ZHANG
Songlin.

Pursuant to Article 87 of the Articles, one-third of the Directors for the time being (or, if their
number is not a multiple of three, the number nearest to but not less than one-third) shall retire
from office by rotation at every annual general meeting of the Company provided that every
Director shall be subject to retirement at least once every three years and shall then be eligible
for re-election. Any Director appointed pursuant to Article 86(3) of the Articles shall not be
taken into account in determining which particular Directors or the number of Directors who
are to retire by rotation.
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In accordance with Article 87 of the Articles, three of the Directors, namely Mr. ZHANG Jack
Jiyei, Mr. HUI Yai On and Mr. TAM Sun Wing will retire at the AGM and, being eligible,
would offer themselves for re-election.

In accordance with Article 86(3) of the Articles, any Director appointed by the Board to fill a
causal vacancy or as an addition to the Board shall hold office only until the next following
general meeting of the Company and shall then be eligible for re-election at the meeting. One
of the Directors, namely, Mr. FENG Tao being appointed as Director by the Board during the
year, will hold office until the AGM and being eligible, has offered himself for re-election at
the AGM.

Details of the above named Directors who have offered themselves to be re-elected at the AGM
are set out in Appendix II to this circular.

Nomination committee of the Company

The nomination committee of the Company comprising one executive Director and two
independent non-executive Directors, namely Mr. ZHU Dong, Mr. TAM Sun Wing (as chairman
of the nomination committee) and Mr. ZHANG Songlin, has notified the Board, and the Board
has noted, that Mr. ZHANG Jack Jiyei, Mr. HUI Yai On and Mr. TAM Sun Wing and
Mr. FENG Tao will stand for re-election as Directors at the AGM.

The nomination committee is also responsible for, inter alia, assessing the independence of
independent non-executive Directors. In doing so, the nomination committee has reviewed the
individual independent non-executive Director’s confirmation of independence declared pursuant
to Rule 3.13 of the Listing Rules as well as the connected transactions, if any, as disclosed in
the report of the Company for the nine months ended 31 December 2013. As a good corporate
governance practice, every nomination committee member had abstained from assessing his
own independence. The nomination committee considers that Mr. HUI Yat On, Mr. TAM Sun
Wing and Mr. ZHANG Songlin have fulfilled the independence requirement under Rule 3.13
of the Listing Rules.

AGM

Set out on pages 19 to 23 of this circular is the AGM Notice convening the AGM at which,
among other things, resolutions will be proposed to approve the Share Issue Mandate, the
Share Repurchase Mandate, the extension of the Share Issue Mandate, the refreshment of the
Scheme Mandate Limit under the Share Option Scheme and the re-election of the retiring
Directors.

To the best knowledge of the Directors, having made all reasonable enquiries, no Shareholders
are required to abstain from voting on any particular resolution at the AGM.
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10.

PROXY ARRANGEMENT

A form of proxy for use at the AGM is enclosed with this circular. To be valid, the form of
proxy must be completed in accordance with the instructions printed thereon and deposited,
together with the power of attorney or other authority (if any) under which it is signed or a
certified copy of such power of attorney or authority, at the Company’s branch share registrar
in Hong Kong, Tricor Investor Services Limited, at Level 22, Hopewell Centre, 183 Queen’s
Road East, Hong Kong as soon as possible and in any event not less than 48 hours before the
time appointed for holding the AGM or any adjournment thereof. Completion and return of the
form of proxy will not preclude you from attending and voting in person at the AGM or any
adjournment thereof should you so wish.

POLL

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of shareholders at a general meeting
must be taken by a poll. Therefore, all resolutions proposed at the AGM shall be voted by poll.

RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full responsibility,
includes particulars given in compliance with the Listing Rules for the purpose of giving
information with regard to the Company. The Directors, having made all reasonable enquiries,
confirm that to the best of their knowledge and belief the information contained in this circular
is accurate and complete in all material respects and not misleading or deceptive, and there are
no other matters the omission of which would make any statement herein misleading.

RECOMMENDATION

The Directors believe that the grant of the Share Issue Mandate, the Share Repurchase Mandate
and the extension of the Share Issue Mandate, the refreshment of the Scheme Mandate Limit
under the Share Option Scheme and the re-election of retiring Directors are all in the best
interests of the Company and the Shareholders. Accordingly, the Directors recommend all
Shareholders to vote in favour of the relevant resolutions to be proposed at the AGM.

Yours faithfully,

For and on behalf of the Board
Peace Map Holding Limited
ZHU Dong
Acting Chairman
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This Appendix serves as an explanatory statement, as required by the Listing Rules, to provide all the

information in relation to the Share Repurchase Mandate for your consideration.

1.

LISTING RULES RELATING TO THE REPURCHASES OF SHARES

The Listing Rules permit companies with a primary listing on the Stock Exchange to purchase
their securities subject to certain restrictions.

All proposed repurchases of securities on the Stock Exchange by a company with its primary
listing on the Stock Exchange must be approved in advance by an ordinary resolution, either by
way of a general mandate or by a specific approval of a particular transaction and that the
shares to be repurchased must be fully paid up. A maximum of 10% of the issued share capital
as at the date of passing the relevant resolution may be repurchased on the Stock Exchange.

SHARE CAPITAL

As at the Latest Practicable Date, there were 5,793,501,095 Shares in issue. Subject to the
passing of the resolution granting the Share Repurchase Mandate and on the basis that no
further Shares are issued or repurchased before the AGM, the Company will be allowed to
repurchase a maximum of 579,350,109 Shares representing 10% of the issued share capital of
the Company as at the Latest Practicable Date.

REASONS FOR REPURCHASES

Although the Directors have no present intention of repurchasing the Shares, they believe that
it is in the interests of the Company and the Shareholders for the Directors to have a general
authority from the Shareholders to enable the Company to repurchase Shares on the market.
Such repurchases may, depending on market conditions and funding arrangements at the time,
lead to an enhancement of the net assets value of the Company and/or its earnings per Share
and will only be made when the Directors believe that such repurchases will benefit the Company
and the Shareholders.

FUNDING OF REPURCHASES

In repurchasing Shares, the Company may only apply funds legally available for such purpose
in accordance with the memorandum of association of the Company and the Articles and the
applicable laws and regulations of the Cayman Islands.

It is presently proposed that any repurchase of the Shares would be made out of profits of the
Company or the proceeds of a fresh issue made for the repurchase or out of capital provided
that on the day immediately following the date of repurchase the Company is able to pay its
debts as they fall due in the ordinary course of business.
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5. IMPACT ON REPURCHASES

Based on the audited consolidated financial statements for the nine months ended 31 December
2013, there might be a material adverse impact on the working capital or gearing position of
the Company in the event that the Share Repurchase Mandate is exercised in full.

The Directors do not propose to exercise the Share Repurchase Mandate to such an extent as
would, in the circumstances, have a material adverse effect on the working capital or gearing
position of the Company which in the opinion of the Directors is from time to time appropriate
to the Company.

6. MARKET PRICES
The highest and lowest prices at which the Shares have been traded on the Stock Exchange in

each of the 12 calendar months immediately preceding (and including) the Latest Practicable
Date were as follows:

PRICE PER SHARE

MONTH Highest Lowest

HK$ HKS$
April 2013 0.305 0.245
May 2013 0.300 0.265
June 2013 0.320 0.245
July 2013 0.330 0.190
August 2013 0.480 0.305
September 2013 0.430 0.380
October 2013 0.410 0.325
November 2013 0.385 0.275
December 2013 0.320 0.280
January 2014 0.330 0.249
February 2014 0.355 0.246
March 2014 0.345 0.249
April 2014 (Note) 0.285 0.243

Note: Up to the Latest Practicable Date.
7. GENERAL INFORMATION

None of the Directors nor, to the best of their knowledge having made all reasonable enquiries,
any of their associates, have any present intention to sell any Shares to the Company or any of
its subsidiaries, if the Share Repurchase Mandate is approved by the Shareholders.

No connected persons (as defined in the Listing Rules) of the Company have notified the

Company that they have any present intention to sell any Shares to the Company, or have
undertaken not to do so, if the Share Repurchase Mandate is approved by the Shareholders.

~-10-
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UNDERTAKINGS

The Directors have undertaken to the Stock Exchange that they will exercise the Share
Repurchase Mandate in accordance with the Listing Rules, the applicable laws of the Cayman
Islands and the memorandum of association of the Company and the Articles.

TAKEOVERS CODE

So far as our Directors are aware, as at the Latest Practicable Date, the following persons had
interests or short positions in the Shares or underlying shares which would be required to be
disclosed to the Company and the Stock Exchange under the provisions of Divisions 2 and 3 of
Part XV of the SFO, or were, directly or indirectly, interested in 10% or more of the nominal
value of any class of share capital carrying rights to vote in all circumstances at general meetings
of the Company:

Number of Approximate

Shares held percentage of

Name of and underlying the Company’s

Substantial Long position/ shares of the issued share

Shareholder short position Capacity Notes Company capital

Aviation Industry Long position Interest in controlled 1 1,850,980,000 31.95%
Corporation of China corporation

AVIC International Long position Interest in controlled 1,8 1,850,980,000 31.95%
Holding Corporation corporation

AVIC International (HK) Long position Interest in controlled 1,8 1,850,980,000 31.95%
Group Limited corporation

Tacko International Limited Long position Interest in controlled 1 1,296,900,000 22.39%
corporation

AVIC International Holding Long position Interest in controlled L8 1,296,900,000 22.39%
(HK) Limited corporation

Kingspot Investment Long position Beneficial owner L8 1,268,000,000 21.89%

Limited

China Environmental Long position Interest in controlled L8 554,080,000 9.56%

Investment Holdings corporation
Limited

Light Pearl Holdings Limited ~ Long Position Interest in controlled 1 554,080,000 9.56%
corporation

Tongda Information Long Position Interest in controlled 1 554,080,000 9.56%

Technology Limited

corporation

—11 =
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Number of Approximate
Shares held percentage of
Name of and underlying the Company’s
Substantial Long position/ shares of the issued share
Shareholder short position Capacity Notes Company capital
Smarty Capital Long Position Beneficial owner L8 554,080,000 9.56%
Investments Limited
Mr. Zhang Yang Long position Beneficial owner 882,000,000 15.22%
Mr. Yu Xianjun Long Position Interest in controlled 2 999,200,000 17.25%
Corporation
Smart Image Long Position Beneficial owner 3 999,200,000 17.25%
Holdings Limited
Mr. Guan Hongliang Long Position Interest in controlled 4 553,500,000 9.55%
corporation
Broadlink Enterprises Long Position Beneficial owner 5 553,500,000 9.55%
Limited
Mr. Chen Zechao Long Position Beneficial owner 396,000,000 6.84%
Mr. Town Man Chung David ~ Long Position Interest in controlled 6 319,500,000 5.51%
corporation
Alliance Elegant Limited Long Position Beneficial owner 7 319,500,000 5.51%
Notes:

Aviation Industry Corporation of China (“AVIC”) is interested in 1,850,980,000 Shares and underlying
shares under convertible notes indirectly through Smarty Capital Investments Limited (“SCIL”), Billirich
Investment Limited and Kingspot Investment Limited (“KIL”).

AVIC holds 76.83% interest in AVIC International Holding Corporation which in turn holds 100% interest
in AVIC International (HK) Group Limited (“AVIC Group”) which in turn holds 11.49% in China
Environmental Investment Holdings Limited (“CEIHL”).

AVIC Group also holds 100% interest in Tacko International Limited which in turn holds 41.03% interest
in AVIC International Holding (HK) Limited (“AVIC Holding”) which in turn holds 100% interest in
Billirich Investment Limited which in turn holds 23.53% interest in CEIHL.

CEIHL holds 100% interest in Light Pearl Holdings Limited which in turn holds 100% interest in Tongda
Information Technology Limited which in turn holds 100% interest in SCIL which holds 554,080,000

Shares.

AVIC Holding holds 100% interest in KIL which is interested in convertible notes that may be converted
into 1,268,000,000 Shares.

12—
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10.

2. Smart Image Holdings Limited is wholly owned by Mr. Yu Xianjun. By virtue of the SFO, Mr. Yu Xianjun
is deemed to be interested in the Shares held by Smart Image Holdings Limited.

3. Smart Image Holdings Limited is interested in convertible notes that may be converted into 999,200,000
Shares.
4. Broadlink Enterprises Limited is wholly owned by Mr. Guan Hongliang. By virtue of the SFO, Mr. Guan

Hongliang is deemed to be interested in the Shares held by Broadlink Enterprises Limited.

5. Broadlink Enterprises Limited is interested in (i) 350,652,000 Shares and (ii) convertible notes that may be
converted into 202,848,000 Shares.

6. Alliance Elegant Limited is wholly owned by Town Man Chung David. By virtue of the SFO, Town Man
Chung David is deemed to be interested in the Shares held by Alliance Elegant Limited.

7. Alliance Elegant Limited is interested in convertible notes that may be converted into 319,500,000 Shares.

8. Mr. Zhang Chuanjun is a director of AVIC Holding, KIL, Billirich Investment Limited, CEIHL and SCIL;
the chief financial officer of AVIC Group and AVIC Holding; and the deputy chief financial officer of
AVIC International Holding Corporation. Mr. Zhu Dong is the deputy chief financial officer of AVIC
Group.

If as a result of a repurchase of Shares, a Shareholder’s proportionate interest in the voting
rights of the Company increases, such increase will be treated as an acquisition for the purposes
of the Takeovers Code.

Accordingly, a Shareholder, or a group of Shareholders acting in concert, depending on the
level of increase of the Shareholders’ interest, could obtain or consolidate control of the Company
and become obliged to make a mandatory offer in accordance with Rules 26 and 32 of the
Takeovers Code.

The Directors have no intention to exercise the Share Repurchase Mandate to an extent as may
result in the amount of Shares held by the public below 25% of the total issued share capital of
the Company.

SHARE REPURCHASE MADE BY THE COMPANY

No repurchase has been made by the Company of its Shares in the six months prior to the
Latest Practicable Date.

~13-



APPENDIX II DETAILS OF RETIRING DIRECTORS WHO ARE

PROPOSED TO BE RE-ELECTED AT THE AGM

The following sets out the details of the Directors who will retire and, being eligible, offer themselves
for re-election at the AGM pursuant to the Articles:

EXECUTIVE DIRECTORS

A.

Mr. ZHANG Jack Jiyei
Experience

Mr. ZHANG Jack Jiyei, aged 49, has extensive experience in corporate finance and corporate
management. Mr. ZHANG was a senior manager of BOCI Asia Limited between 1997 and
1999 responsible for direct investments and financial advisory services, and was a director of
Beijing Long Shine Technology Co. Ltd. (It 5% B8 B 4% A FR 22 7]) between 1999 and 2003
with involvement in its management buy-out, introduction of institutional investors and
subsequent divestment. Mr. ZHANG was an executive director and the investment officer of
Interchina Holdings Company Limited (2 H 2 i 7 FR A 7 ) between 2000 and 2004 and was
the executive deputy general manager of General Water of China Limited (H B /K5 1% &
/3 F]) between 2004 and 2008 being responsible for its investment, finance and strategic
planning. From 2008 to 2012, Mr. ZHANG was the president and director of Interchina Water
Treatment Co., Ltd. (B *F 7K %5 B 43 FR /A 7)), the shares of which are listed on the Shanghai
Stock Exchange (stock code: 600187). Mr. ZHANG was first appointed as an executive Director
on 25 July 2013.

Mr. ZHANG graduated from Qinghua University with a Bachelor degree in Applied Mathematics
in 1987 and obtained a Master degree in Statistics from the University of Manitoba in 1991.
Mr. ZHANG further obtained a Master of Business Administration degree from the Ivey School
of Business, the University of Western Ontario in 1996.

Save as disclosed above, Mr. ZHANG did not hold any directorship in other listed companies
in the past three years.

Length of service

Mr. ZHANG has entered into a service agreement with the Company for a term of three years
commencing on 25 July 2013. Either party may terminate the agreement by giving to the other
party not less than one month’s written notice of termination or by payment in lieu of such
notice.

Relationships

Mr. ZHANG has no relationship with any directors, senior management or substantial

shareholders (as defined in the Listing Rules) or controlling shareholders (as defined in the
Listing Rules) of the Company.
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APPENDIX II DETAILS OF RETIRING DIRECTORS WHO ARE
PROPOSED TO BE RE-ELECTED AT THE AGM

Interests in Shares

As at the Latest Practicable Date, Mr. ZHANG did not have any interest in the Shares or
underlying shares of the Company within the meaning of Part XV of the SFO.

Directors’ emoluments

Under the service agreement entered into between Mr. ZHANG and the Company on 25 July
2013, Mr. ZHANG is currently entitled to a monthly salary of HK$10,000 and eligible to
participate in the Share Option Scheme of the Company.

B. Mr. FENG Tao
Experience

Mr. FENG Tao, aged 39, has extensive experience in corporate finance and data technology.
Mr. FENG was an invest manager of China National Aero-Technology Import & Export
Corporation (9 B fii 22 £ filiT 4 H4 11 484 7)) from September 2003 to December 2003. He was
a finance manager of NavInfo Co., Limited (It 50 P9 4 & #r B 47 B A BR A 7)) (formerly
known as NavInfo Co., Limited dt 5% P8 4k & 87 & i 5 S BT 45 BR 22 ) (“NavInfo ) from
2004 to 2007, and the chief financial officer of NavInfo from 2008 to 2013. He was the chief
financial officer of Beijing Peace Map Information and Technology Limited (4t 5 X T & {5
BE AT B 7)) (“Beijing Peace Map™) and the Company since September 2013. Mr. FENG
was first appointed as an executive Director on 16 December 2013.

Mr. FENG graduated from Central University of Finance and Economics (H J& i £8 K &)
with a Bachelor degree in Accountings in 1997 and obtained a Master Degree in Business
Administration from Peking University (36 %% K £%) in 2010. He also obtained a Middle Level
of Professional Qualification in Business Administration and Economics (L P4 & PR £L 3% (+f

W) BT EHE).

Save as disclosed above, Mr. FENG did not hold any directorship in other listed companies in
the past three years.

Length of service

Mr. FENG has entered into a service contract with the Company on 16 December 2013 for a
term of three years commencing from 16 December 2013 until terminated in accordance with
the terms of the contract.

Relationships

Mr. FENG has no relationship with any directors, senior management or substantial shareholders

(as defined in the Listing Rules) or controlling shareholders (as defined in the Listing Rules) of
the Company.
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APPENDIX II DETAILS OF RETIRING DIRECTORS WHO ARE

PROPOSED TO BE RE-ELECTED AT THE AGM

Interests in Shares

As at the Latest Practicable Date, Mr. FENG is not interested in any Shares or underlying
shares of the Company within the meaning of Part XV of the SFO.

Directors’ emoluments
Under the service contract with the Company, Mr. FENG is entitled to a monthly salary of

HK$55,000. He is also entitled to receive a monthly salary of RMB 16,000 from Beijing Peace
Map for his service as its chief financial officer.

INDEPENDENT NON-EXECUTIVE DIRECTORS

A.

Mr. HUI Yat On
Experience

Mr. HUI Yat On, aged 54, is an independent non-executive Director. Mr. HUI holds a Master
of Professional Accounting degree from The Hong Kong Polytechnic University and a Bachelor
of Business Administration degree from The Chinese University of Hong Kong. He is a certified
public accountant of the Hong Kong Institute of Certified Public Accountants. He is also a
member of the Hong Kong Chiu Chow Chamber of Commerce. Mr. HUI has served as executive
director, company secretary and senior executive in companies listed in Hong Kong. Currently,
Mr. HUI is a director and/or chief investment officer of private investment companies. Mr. HUI
was first appointed as an independent non-executive Director on 10 August 2012.

Save as disclosed above, Mr. HUI did not hold any directorship in other listed companies in the
past three years.

Length of service

Mr. HUI has renewed a letter of appointment with the Company for a fixed term of one year
commencing on 10 August 2013 which may be terminated by either party by giving one month’s
written notice.

Relationships

Mr. HUI has no relationship with any directors, senior management or substantial shareholders

(as defined in the Listing Rules) or controlling shareholders (as defined in the Listing Rules) of
the Company.
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APPENDIX II DETAILS OF RETIRING DIRECTORS WHO ARE
PROPOSED TO BE RE-ELECTED AT THE AGM

Interests in Shares

As at the Latest Practicable Date, Mr. HUI hold share option(s) to subscribe for 1,000,000
Shares. Save as aforesaid, Mr. HUI is not interested or deemed to be interested in any Shares or
underlying shares of the Company within the meaning of Part XV of the SFO.

Directors’ emoluments

Under the service agreement entered into between Mr. HUI and the Company on 10 August
2013, Mr. HUI is currently entitled to a monthly salary of HK$10,000 and eligible to participate
in the Share Option Scheme of the Company.

B. Mr. TAM Sun Wing
Experience

Mr. TAM Sun Wing, aged 56, is an independent non-executive Director. Mr. TAM is a
professional accountant having more than 31 years of audit and business advisory experience
of which 8 years were with an international accounting firm. He has also been in private practice
since 1992. Mr. TAM is a director of FTW & Partners CPA Limited. He has extensive experience
in providing business advisory service and conducting audits of companies in the businesses of
toy manufacturing and trading, electronics, property development and holding, securities,
insurance and retailing. Mr. TAM is a fellow member of Hong Kong Institute of Certified
Public Accountants, Association of Chartered Certified Accountants and The Taxation Institute
of Hong Kong and also registered as a Certified Tax Advisor. Mr. TAM was admitted to the
Master Degree of Science in Corporate Governance and Directorship from Hong Kong Baptist
University. Mr. TAM has been appointed as an independent non-executive director of Kai Yuan
Holdings Limited on 14 December 2001. Mr. TAM was first appointed as an independent non-
executive Director on 12 December 2012.

Save as disclosed above, Mr. TAM did not hold any directorship in other listed companies in
the past three years.

Length of service

Mr. TAM has renewed a letter of appointment with the Company for a fixed term of one year
commencing on 12 December 2013 which may be terminated by either party by giving one
month’s written notice.

Relationships

Mr. TAM has no relationship with any directors, senior management or substantial shareholders

(as defined in the Listing Rules) or controlling shareholders (as defined in the Listing Rules) of
the Company.
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APPENDIX II DETAILS OF RETIRING DIRECTORS WHO ARE

PROPOSED TO BE RE-ELECTED AT THE AGM

Interests in Shares

As at the Latest Practicable Date, Mr. TAM did not have any interests in Shares or underlying
shares of the Company within the meaning of Part XV of the SFO.

Directors’ emoluments
Under the letter of appointment entered into between Mr. TAM and the Company on 12

December 2013, Mr. TAM is currently entitled to a monthly salary of HK$10,000 and eligible
to participate in the Share Option Scheme of the Company.

The Company’s policies concerning remuneration of the Directors are as follows:

()

(i1)

(iii)

the amount of remuneration is determined on the basis of the relevant Directors’ experience,
responsibilities, workload and the time devoted to the Group;

non-cash benefits may be provided to the Directors under their remuneration package;

the Directors may be granted, at the discretion of the Board, options pursuant to the Share
Option Scheme as part of their remuneration package.

MATTERS THAT NEED TO BE BROUGHT TO THE ATTENTION OF THE
SHAREHOLDERS

There is no information that is required to be disclosed in respect of such details set out in paragraphs
(h) to (v) of Rule 13.51(2) of the Listing Rules and there are no other matters concerning Mr. ZHANG
Jack Jiyei, Mr. FENG Tao, Mr. HUI Yat On and Mr. TAM Sun Wing, and that need to be brought to
the attention of the Shareholders.
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AGM NOTICE

o) X1t4

PENACE MAP
PEACE MAP HOLDING LIMITED
KT BB A IR A

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 402)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting (the “AGM”) of Peace Map Holding
Limited (the “Company’) will be held at 5/F., Euro Trade Centre, 13-14 Connaught Road Central,
Hong Kong on Monday, 30 June 2014 at 10:30 a.m. (or any adjournment thereof) to consider and, if
thought fit, transact the following ordinary businesses:

1.

To receive the audited consolidated financial statements and the reports of the directors (the
“Director(s)”) of the Company and the auditor (the “Auditor”) of the Company for the nine
months ended 31 December 2013.
(A) () tore-elect Mr. ZHANG Jack Jiyei as an executive Director;

(i1)  to re-elect Mr. FENG Tao as an executive Director;

(iii) to re-elect Mr. HUI Yat On as an independent non-executive Director; and

(iv) tore-elect Mr. TAM Sun Wing as an independent non-executive Director.

(B) to authorise the board of Directors (the “Board”) to determine the remuneration of the
Directors.

To re-appoint SHINEWING (HK) CPA Limited as the Auditor and to authorise the Board to
fix their remuneration.

As special businesses, to consider and, if thought fit, pass with or without amendments, the
following resolutions as ordinary resolutions:
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(A)

ORDINARY RESOLUTIONS

“THAT:

(@)

(i)

(i)

(iv)

subject to paragraph (iii) of this resolution, and pursuant to the Rules (the “Listing
Rules”’) Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”), the exercise by the Directors during the Relevant
Period (as hereinafter defined) on all the powers of the Company to allot, issue or
otherwise deal with additional shares in the share capital of the Company (‘“‘Shares”)
or securities convertible into Shares, or options and to make or grant offers,
agreements and options which would or might require the exercise of such powers,
be and the same is hereby generally and unconditionally approved;

the approval in paragraph (i) of this resolution shall authorise the Directors during
the Relevant Period to make or grant offers, agreements and options which would
or might require the exercise of such powers after the end of the Relevant Period;

the aggregate nominal amount of share capital allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to an option or otherwise) and
issued by the Directors pursuant to the approval in paragraph (i) of this resolution,
otherwise than by way of (a) a Rights Issue (as hereinafter defined); or (b) the
exercise of rights of subscription or conversion under the terms of any warrants
issued by the Company or any securities which are convertible into Shares; or (c)
the exercise of or the grant of any option under any share option scheme of the
Company or similar arrangement for the time being adopted for the issue or grant
to the grantees as specified in such scheme or similar arrangement of shares or
options to subscribe for or rights to acquire shares of the Company; or (d) any
scrip dividend or similar arrangement providing for the allotment of shares in lieu
of the whole or part of a dividend on shares in accordance with the articles of
association of the Company in force from time to time, shall not exceed 20% of
the aggregate nominal amount of the share capital of the Company in issue as at
the date of passing of this resolution and the said approval be limited accordingly;
and

for the purpose of this resolution:

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

(a) the conclusion of the next annual general meeting of the Company;

(b)  the expiration of the period within which the next annual general meeting of
the Company is required by the articles of association of the Company or
any applicable laws to be held; or

(c) the revocation or variation of the authority given under this resolution by an
ordinary resolution of the shareholders in general meeting.
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“Rights Issue” means an offer of shares in the share capital of the Company or an
offer or issue of warrants or options or similar instruments to subscribe for shares
in the share capital of the Company open for a period fixed by the Directors to
holders of shares 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 in the
Company (subject to such exclusions or other arrangements as the Directors 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, or the
expense or delay which may be involved in determining the existence or extent of
any restrictions or obligations under the laws of, or the requirements of, any
jurisdiction applicable to the Company, or any recognised regulatory body or any
stock exchange applicable to the Company).”

(B) “THAT:

(1)

(ii)

(i)

subject to paragraph (ii) of this resolution, the exercise by the Directors during the
Relevant Period (as hereinafter defined) of all the powers of the Company to
repurchase issued shares in the share capital of the Company on the Stock Exchange
or any other stock exchange on which the shares of the Company may be listed
and recognised by the Securities and Futures Commission of Hong Kong (the
“SFC”) and the Stock Exchange for such purpose, and otherwise in accordance
with the rules and regulations of the SFC, the Stock Exchange or of any other
stock exchange as amended from time to time and all applicable laws in this regard,
be and the same is hereby generally and unconditionally approved;

the aggregate nominal amount of issued shares of the Company which may be
repurchased by the Company pursuant to the approval in paragraph (i) of this
resolution during the Relevant Period shall not exceed 10% of the aggregate nominal
amount of the share capital of the Company in issue as at the date of passing of
this resolution and the said approval shall be limited accordingly; and

for the purpose of this resolution:

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

(a) the conclusion of the next annual general meeting of the Company;
(b)  the expiration of the period within which the next annual general meeting of
the Company is required by the articles of association of the Company or

any applicable laws to be held; or

(c) the revocation or variation of the authority given under this resolution by an
ordinary resolution of the shareholders in general meeting.”
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(C) “THAT conditional upon resolutions No. 4(A) and No. 4(B) above being passed, the
general mandate granted to the Directors to allot, issue or otherwise deal with additional
shares of the Company pursuant to resolution No. 4(A) be and is hereby extended by the
addition thereto of an amount representing the aggregate nominal amount of the share
capital of the Company repurchased by the Company under the authority granted pursuant
to resolution No. 4(B) provided that such amount shall not exceed 10% of the aggregate
nominal amount of the issued share capital of the Company as at the date of passing of
this resolution.”

5. “THAT (i) subject to and conditional upon the Listing Committee of the Stock Exchange
granting the listing of and permission to deal in the ordinary shares of HK$0.25 each (the
“Shares”) in the share capital of the Company which may be issued pursuant to the exercise of
options granted under the Refreshed Mandate Limit (as defined below), the refreshment of the
limit on grant of options under Company’s share option scheme adopted on 25 February 2006
and any other scheme(s) of the Company up to 10% of the Shares in issue as at the date of
passing this resolution (the “Refreshed Mandate Limit”) be and is hereby approved and (ii) any
Director be and is hereby authorised to do such act and execute such documents to effect the
Refreshed Mandate Limit.”

By Order of the Board
Peace Map Holding Limited
CHEUNG Chi Man, Dennis

Company Secretary

Hong Kong, 29 April 2014
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Notes:

(1)

@)

3)

C))

(%)

(6)

A form of proxy for use at the AGM or any adjournment thereof is enclosed.

Any member entitled to attend and vote at the AGM shall be entitled to appoint another person as his proxy to
attend and vote instead of him. A member who is the holder of two or more shares may appoint more than one
proxy to represent him and vote on his behalf at the AGM. A proxy need not be a member of the Company.

In order to be valid, the form of proxy completed in accordance with the instructions set out therein, together with
the power of attorney or other authority (if any) under which it is signed (or a certified copy of that power or
authority) must be deposited at the Company’s branch share registrar in Hong Kong, Tricor Investor Services
Limited, at Level 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong not less than 48 hours before the time
appointed for holding the AGM or any adjournment thereof. Completion and return of the proxy form will not
preclude you from attending and voting in person at the AGM or any adjournment thereof should you so wish.

In case of joint holders of any share, any one of such joint holders may vote at the AGM, either in person or by
proxy, in respect of such share as if he were solely entitled thereto, but if more than one of such joint holders are
present at the meeting in person or by proxy, then one of the said persons present whose name stands first on the
register of members in respect of such share shall alone be entitled to vote in respect thereof.

The register of members of the Company will be closed from Friday, 27 June 2014 to Monday, 30 June 2014, both
days inclusive, during which period no transfer of shares of the Company will be registered. In order to qualify
attending the AGM to be held on Monday, 30 June 2014, all transfers of shares of the Company accompanied by
the relevant share certificates and appropriate transfer forms must be lodged with the transfer office of the Company’s
branch share registrar in Hong Kong, Tricor Investor Services Limited, at Level 22, Hopewell Centre, 183 Queen’s
Road East, Hong Kong, for registration not later than 4:30 p.m. on Thursday, 26 June 2014.

A circular containing, inter alia, details of the proposed general mandates to issue and repurchase shares of the

Company and information of the retiring Directors of the Company who have offered themselves to be re-elected
at the AGM, will be despatched to the shareholders of the Company on 30 April 2014.
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