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DEFINITIONS

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

otherwise requires:

“AGM”

“Annual Report 2013~

“Articles of Association”

“Board”

“Company”

“Directors”

“Group”

“Hong Kong”

“HK$”

“Issue Mandate”

“Latest Practicable Date”

“Listing Rules”

“Repurchase Mandate”

“SFO”

the annual general meeting of the Company to be held to approve
the proposed general mandates to issue Shares and to repurchase
Shares, the proposed re-election of Directors as well as other
matters on 5 June 2014

the audited consolidated financial statements and the reports of the
Directors and independent auditor for the year ended 31 December

2013

the articles of association of the Company, as amended, modified
or otherwise supplemented from time to time

the board of Directors

Phoenix Satellite Television Holdings Limited, a company
incorporated in the Cayman Islands with limited liability and the
Shares of which are listed on the Stock Exchange

the directors of the Company

the Company and its subsidiaries

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

Hong Kong dollars, the lawful currency of Hong Kong

has the meaning ascribed to such term in the section headed
“General Mandates” in the Letter from the Board in this circular

15 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

has the meaning ascribed to such term in the section headed
“General Mandates” in the Letter from the Board in this circular

the Securities and Futures Ordinance, Chapter 571 of the Laws of
Hong Kong



DEFINITIONS

“Shareholder(s)”

“Share(s)”

“Stock Exchange”

Et)

“Takeovers Code

“Today’s Asia”

“%”

holder(s) of the Shares(s)

ordinary share(s) of HK$0.10 each in the issued share capital of
the Company

The Stock Exchange of Hong Kong Limited

The Codes on Takeovers and Mergers and Share Repurchases
issued by the Securities and Futures Commission in Hong Kong

Today’s Asia Limited, a company holding 37.1% interest in
the Company as at the Latest Practicable Date, with 93.3% and
6.7% of its issued share capital beneficially owned by Mr. LIU
Changle, the Chairman of the Company and Mr. CHAN Wing Kee
respectively

per cent
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PROPOSED GENERAL MANDATES
TO ISSUE SHARES AND TO REPURCHASE SHARES,
PROPOSED RE-ELECTION OF RETIRING DIRECTORS
AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION
The purpose of this circular is to provide you with information regarding the resolutions to be

proposed at the AGM involving (1) the general mandates to allot, issue and deal with additional Shares
and to repurchase Shares; and (2) the re-election of retiring Directors.
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GENERAL MANDATES

At the annual general meeting of the Company held on 6 June 2013, the then Shareholders passed
resolutions granting general mandates to the Directors to allot, issue and deal with and repurchase Shares
respectively. These general mandates will lapse at the conclusion of the AGM. Resolutions will therefore
be proposed at the AGM to be held at No. 2-6, Dai King Street, Tai Po Industrial Estate, Tai Po, New
Territories, Hong Kong on 5 June 2014 to renew the grant of these general mandates. The relevant
resolutions, in summary, are:

. an ordinary resolution to give the Directors an unconditional general mandate to allot, issue
and deal with additional Shares of the Company (including, inter alia, offers, agreements,
options, warrants or similar rights in respect thereof) not exceeding 20% of the aggregate
nominal value of the Company’s issued share capital as at the date of passing the relevant
resolution for the period from the close of the AGM until the conclusion of the next annual
general meeting of the Company (or such earlier period as stated in the resolution) (the
“Issue Mandate”);

. an ordinary resolution to give the Directors a general and unconditional mandate to exercise
all the powers of the Company to repurchase such number of Shares not exceeding 10% of
the aggregate nominal value of the Company’s issued share capital as at the date of passing
the relevant resolution for the period from the close of the AGM until the conclusion of
the next annual general meeting of the Company (or such earlier period as stated in the
resolution) (the “Repurchase Mandate”); and

. conditional on the passing of the resolutions to grant the Issue Mandate and the Repurchase
Mandate, an ordinary resolution to authorise the Directors to exercise the powers to allot,
issue and deal with additional Shares under the Issue Mandate by adding those Shares
repurchased by the Company pursuant to the Repurchase Mandate.

The explanatory statement providing the requisite information regarding the Repurchase Mandate
as required to be sent to the Shareholders under the Listing Rules is set out in Appendix I to this circular.

PROPOSED RE-ELECTION OF RETIRING DIRECTORS

In accordance with Article 87 of the Articles of Association, Mr. WANG Ji Yan (Executive
Director), Mr. Thaddeus Thomas BECZAK (Independent Non-executive Director) and Mr. SHA Yuejia
(Non-executive Director) shall retire by rotation at the AGM. All of them, being eligible, will offer
themselves for re-election at the AGM.

Reference is made to the announcement of the Company made on 5 November 2013 on the
appointment of Mr. SUN Yanjun as a non-executive Director on the same date. In accordance with the
Articles of the Association of the Company, Mr. SUN Yanjun shall hold office until the next general
meeting of the Company following his appointment, and his re-election will accordingly be considered at
the AGM.

Mr. Thaddeus Thomas BECZAK has served the Board as an Independent Non-executive Director
for nine years and has made an annual confirmation of independence pursuant to Rule 3.13 of the Listing
Rules. Notwithstanding the length of his tenure, the Board is satisfied that, as well proven by the valuable
independent judgment, advice and objective views given by Mr. BECZAK over the years, Mr. BECZAK
is of such character, integrity and experience commensurate with office of an Independent Non-executive
Director. The Board is not aware of any circumstance that might influence Mr. BECZAK’s independence.

Particulars of each of the retiring Directors proposed to be re-elected at the AGM are set out in
Appendix II to this circular.
4
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ANNUAL GENERAL MEETING

A notice of the AGM is set out on pages 13 to 15 of this circular. At the AGM, in addition to
the ordinary businesses of the meeting, resolutions nos. 8 to 10 will be proposed to approve the general
mandates for the issue and repurchase of Shares as special businesses.

A form of proxy for the AGM is also enclosed. Whether or not you intend to be present at the
AGM, you are requested to complete the form of proxy and return it to the branch share registrar of
the Company, Hong Kong Registrars Limited at 17M Floor, Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong in accordance with the instructions printed thereon not less than 48 hours before the
time fixed for the meeting. The completion of a form of proxy will not preclude you from attending and
voting at the meeting in person.

VOTING AT ANNUAL GENERAL MEETING

Pursuant to Rule 13.39(4) of the Listing Rules, all votes of the Shareholders at general meeting
must be taken by poll. An announcement on the poll results will be published by the Company after the
AGM in the manner prescribed under Rule 13.39(5) of the Listing Rules.

RECOMMENDATION

The Directors are of the opinion that the proposals referred to above are in the best interests of the
Company and the Shareholders as a whole and therefore recommend the Shareholders to vote in favour of
the resolutions to be proposed at the AGM.

RESPONSIBILITY OF DIRECTORS

This circular includes particulars given in compliance with the Listing Rules for the purpose of
giving information with regard to the Company. 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 the omission of
which would make any statement contained herein misleading.

Yours faithfully,
On behalf of the Board
Phoenix Satellite Television Holdings Limited
LIU Changle
Chairman



APPENDIX I EXPLANATORY STATEMENT

This is the explanatory statement required by the Listing Rules to be given to all the Shareholders
relating to a resolution to be proposed at the AGM authorising the Repurchase Mandate.

1. EXERCISE OF THE REPURCHASE MANDATE

Exercise in full of the Repurchase Mandate, on the basis of 4,997,389,500 Shares in issue as at the
Latest Practicable Date and assuming no further Shares will be issued or repurchased by the Company
before the AGM, could result in up to 499,738,950 Shares being repurchased by the Company during the
period from the passing of the resolution relating to the Repurchase Mandate up to the earliest of (i) the
conclusion of the next annual general meeting of the Company; (ii) the expiration of the period within
which the next annual general meeting of the Company is required by the Articles of Association or any
applicable laws to be held; and (iii) the revocation, variation or renewal of the Repurchase Mandate by
ordinary resolution of the Shareholders in general meeting.

2. REASONS FOR REPURCHASES

Repurchases of Shares will only be made when the Directors believe that such repurchases will
benefit the Company and the Shareholders as a whole. Such repurchases may, depending on market
conditions and funding arrangements at the time, lead to an enhancement of the net asset value per Share
and/or its earnings per Share.

3. FUNDING OF REPURCHASES

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

4. GENERAL

There might be a material adverse impact on the working capital or gearing position of the
Company (as compared with the position disclosed in the latest published audited accounts as contained
in the Annual Report 2013) in the event that the Repurchase Mandate is exercised in full. However,
the Directors do not propose to exercise the Repurchase Mandate to such an extent as would, in the
circumstances, have a material adverse effect on the working capital requirements of the Company or
on the gearing levels, which in the opinion of the Directors are from time to time appropriate for the
Company.

5. DIRECTORS AND CONNECTED PERSONS

As at the Latest Practicable Date, to the best knowledge of the Directors having made all reasonable
enquiries, none of the Directors and their respective associates has a present intention, in the event that
the Repurchase Mandate is approved and exercised, to sell Shares to the Company. No connected person
(as defined in the Listing Rules) has notified the Company that he has a present intention to sell Shares to
the Company, or has undertaken not to do so, in the event that the Repurchase Mandate is approved and
exercised.
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6. UNDERTAKING

The Directors have undertaken to the Stock Exchange that, so far as the same may be applicable,
they will exercise the Repurchase Mandate in accordance with the Listing Rules, the memorandum of
association of the Company and the Articles of Association and the applicable laws of the Cayman
Islands.

7. TAKEOVERS CODE

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. As a result, a Shareholder, or a group of Shareholders acting in concert (within the meaning under
the Takeovers Code), depending on the level of increase in the Shareholder’s interests, could obtain or
consolidate control of the Company and become obliged to make a mandatory offer in accordance with
rule 26 of the Takeovers Code.

As at the Latest Practicable Date, Today’s Asia which is a substantial shareholder of the Company,
was interested in 1,854,000,000 Shares representing approximately 37.10% of the issued share capital of
the Company. Subject to the granting of a waiver from the Executive Director of the Corporate Finance
Division of the Securities and Futures Commission, any increase in shareholdings in the Company which
is outside the 2% creeper as specified in Rule 26.1 of the Takeovers Code will give rise to an obligation
to make a mandatory offer for the Company under Rule 26 of the Takeovers Code. In the event that
the Directors should exercise in full the power to repurchase Shares under the Repurchase Mandate (if
so approved), the shareholdings of Today’s Asia in the Company would be increased to approximately
41.22% of the issued share capital of the Company. If so, this may give rise to an obligation on Today’s
Asia to make a mandatory offer under Rule 26 of the Takeovers Code. However, the Directors have no
present intention to exercise the Repurchase Mandate to such an extent as would result in any takeover
obligation.

Assuming that none of the outstanding share options of the Company is exercised and no further
issue or allotment of Shares between the Latest Practicable Date and the date of a repurchase, the exercise
of the Repurchase Mandate in whole or in part might result in less than 25% of the issued share capital
of the Company being held by the public as required by Rule 8.08 of the Listing Rules. The Directors,
however, have no intention to exercise the Repurchase Mandate to an extent as may result in a public
shareholding of less than such prescribed minimum percentage.

8. SHARE REPURCHASES MADE BY THE COMPANY

No repurchases of Shares have been made by the Company (whether on the Stock Exchange or
otherwise) in the six months immediately preceding the Latest Practicable Date.
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EXPLANATORY STATEMENT

9.

SHARE PRICES

The highest and lowest prices at which the Shares were traded on the Stock Exchange during each

of the previous twelve months up to the Latest Practicable Date were as follows:

2013
April

May

June

July
August
September
October
November
December

2014

January

February

March

April (up to the Latest Practicable Date)

Highest
(HK$)

3.10
3.23
3.18
3.01
3.26
2.79
3.06
2.84
2.96

2.99
2.86
2.98
2.96

Lowest
(HKS$)

2.76
2.80
2.56
2.59
2.62
2.53
2.69
2.58
2.71

2.73
2.67
2.51
2.60



APPENDIX II DETAILS OF DIRECTORS PROPOSED TO BE RE-ELECTED

The details of the retiring Directors proposed to be re-elected at the AGM are set out as follows:

Mr. WANG Ji Yan, aged 65, appointed on 29 September 2006 as executive Director of the
Company. Mr. WANG joined Phoenix HK in March 1996 and taught in Beijing Broadcasting Institute
(now known as the Communication University of China) for more than twenty years.

Mr. WANG is one of the leading television programme producers in China and participated in the
direction and production of a number of television programmes in early years. His television programme
productions have won numerous domestic and overseas awards.

Mr. WANG is also a scholar in the television industry and has been the panelist of various
international television festivals. He is also a renowned media educator and has a professor title. During
the two decades of teaching in the Beijing Broadcasting Institute, he was the head of the television
department for over ten years and was the deputy dean of the Beijing Broadcasting Institute for six years.
Currently, he is also the PhD supervisor in Communication University of China (formerly known as
Beijing Broadcasting Institute).

Save as disclosed above, Mr. WANG has not previously held and is not holding any other position
with the Group. Save as disclosed above, Mr. WANG did not hold any other directorships in any listed
public companies in the last three years and does not have any other major appointments and professional
qualifications. Save as disclosed above, he does not have any relationships with any directors, senior
management, substantial shareholders or controlling shareholders of the Company for the purpose of the
Listing Rules. As at the Latest Practical Date, Mr. WANG had an interest in share options entitling him to
subscribe for 3,900,000 Shares under the New Share Option Scheme of the Company. Save as disclosed,
Mr. WANG is not interested in any Shares within the meaning of Part XV of the SFO.

There is no service contract entered into between the Company and Mr. WANG. Mr. WANG is not
appointed for a specific term but is subject to retirement by rotation and re-election in accordance with
the Articles of Association of the Company. Mr. WANG is entitled to a monthly salary of HK$196,640,
monthly housing allowance of HK$105,360, one additional month’s salary for each completed period
of service of twelve months and year end discretionary bonus. The emoluments of Mr. WANG are
determined by the Board with reference to his duties in the Group, previous experience and the prevailing
industry and market conditions.

Save as disclosed above, the Board is not aware of any other matters in relation to the re-election of
Mr. WANG as an executive Director that need to be brought to the attention of the Shareholders and there
is no information relating to Mr. WANG that is required to be disclosed pursuant to Rule 13.51(2)(h) to
(v) of the Listing Rules.
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Mr. SHA Yuejia, aged 56, appointed on 19 August 2010 as non-executive Director of the
Company, is also an executive director and vice president of China Mobile Limited (“China Mobile”), the
ordinary shares of which are listed on the Stock Exchange and its American depositary shares are listed
on the New York Stock Exchange, is principally in charge of marketing, data business and corporate
customer management matters. Mr. SHA has been serving on the board of directors of China Mobile since
March 2006 and is a vice president of China Mobile Communications Corporation, a director of China
Mobile Communication Co., Ltd and a non-executive director of Shanghai Pudong Development Bank
Co., Ltd. Mr. SHA previously served as director of the Engineering Construction Department IV Division
of Beijing Telecommunications Administration, president of Beijing Telecommunications Planning
Design Institute, deputy director general of Beijing Telecommunications Administration, vice president
of Beijing Mobile Communications Company, director and vice president, chairman and president of
China Mobile Group Beijing Company Limited. Mr. SHA graduated from Beijing University of Posts and
Telecommunications, received a master’s degree from the Academy of Posts and Telecommunications
of the Ministry of Posts and Telecommunications and a doctoral degree in business administration from
The Hong Kong Polytechnic University. He is a professor-level senior engineer with over 31 years of
experience in the telecommunications industry.

Save as disclosed above, Mr. SHA has not previously held and is not holding any other position
with the Group. Save as disclosed above, Mr. SHA did not hold any other directorships in any listed
companies in the last three years and does not have any other major appointments and professional
qualifications.

Save as disclosed above, he does not have any relationship with any directors, senior management,
substantial shareholders or controlling shareholders of the Company for the purpose of the Listing Rules.
As at the Latest Practicable Date, Mr. SHA did not have any interest in the Shares within the meaning of
Part XV of the SFO.

There is no service contract entered into between the Company and Mr. SHA. Mr. SHA is not
appointed for a specific term but is subject to retirement by rotation and re-election in accordance with the
Articles of Association of the Company. Mr. SHA does not receive any emoluments from the Company.

Save as disclosed above, the Board is not aware of any other matters in relation to the re-election of
Mr. SHA as non-executive director that need to be brought to the attention of the Shareholders and there is
no information relating to Mr. SHA that is required to be disclosed pursuant to Rule 13.51(2)(h) to (v) of
the Listing Rules.
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Mr. Thaddeus Thomas BECZAK, aged 63, is an independent non-executive Director and a
member of the Audit Committee of the Company since 11 March 2005. He is also a member respectively
of the Nomination and Remuneration Committees of the Company. Mr. BECZAK is currently the vice
chairman of China Renaissance Holdings Limited and chairman of China Renaissance Securities (Hong
Kong) Limited. He is also involved in a number of private companies, including the position of the non-
executive chairman of ACR Capital Holdings Pte. Ltd, an Asian reinsurance company and the non-
executive chairman of Artisan Du Luxe Holding Limited. Mr. BECZAK is also an independent non-
executive director of a number of listed companies, including Singapore Exchange Limited and Pacific
Online Limited.

Prior to joining China Renaissance group, he had been vice chairman of Cowen and Company,
LLC. From April 2005 to March 2008, Mr. BECZAK was a senior advisor to Nomura International (Hong
Kong) Limited and non-executive chairman of Nomura Asia Holding N.V.. From September 1997 until
December 2003, Mr. BECZAK was a director of Kerry Holdings Limited. During this time he also held
various board and operating positions within the group. Most recently, he was deputy chairman of SCMP
Holdings Limited and publisher of South China Morning Post Publishers Limited. Previously, he had been
deputy chairman of Shangri-La Asia Limited, deputy chairman of Kuok Philippines Properties, a director
of China World Trade Center Limited and a director of Kerry Properties Limited.

From November 1997 until December 2002, Mr. BECZAK was chairman of the Listing Committee
of the Stock Exchange and a member of the Stock Exchange and a member of board of directors of the
Stock Exchange from 1998 until 2001. From June 2001 until May 2007, he was a member of the Advisory
Committee of the Securities and Futures Commission in Hong Kong. Currently, he is a member of the
international advisory committee of the China Securities Regulatory Commission (CSRC).

Prior to joining the Kerry group, Mr. BECZAK was a managing director of J.P. Morgan Inc., and
president of J.P. Morgan Inc., and president of J.P. Morgan Securities Asia from 1990 until 1997. While at
J.P. Morgan, Hong Kong, he was a director of the Bank of the Philippine Islands and a committee member
of the Hong Kong Association of Banks. He joined J.P. Morgan in 1974. Mr. BECZAK has over 27 years
of experience in Asia.

Mr. BECZAK is a graduate of Georgetown University (B.S.F.S.) and Columbia University
(M.B.A.). He is a member of the Board of Advisors of the School of Foreign Service at Georgetown. Mr.
BECZAK is currently an adjunct professor of the MBA program of the Hong Kong University of Science
and Technology.

Save as disclosed above, Mr. BECZAK has not previously held and is not holding any other
position with the Group. Save as disclosed above, Mr. BECZAK did not hold any other directorships
in any listed companies in the last three years and does not have any other major appointments and
professional qualifications.

Save as disclosed above, he does not have any relationships with any directors, senior management,
substantial shareholders or controlling shareholders of the Company for the purpose of the Listing Rules.
As at the Latest Practicable Date, Mr. BECZAK did not have any interest in the Shares within the meaning
of Part XV of the SFO.
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There is no service contract entered into between the Company and Mr. BECZAK. Mr. BECZAK
is not appointed for a specific term and is subject to retirement by rotation and re-election in accordance
with the Articles of Association. Mr. BECZAK is entitled to receive from the Company a directors’ fee at
such rate as from time to time approved by the shareholders, currently being HK$250,000 per annum. The
directors’ fee is regularly reviewed with his duties and prevailing market conditions.

Save as disclosed above, the Board is not aware of any other matters in relation to the re-election
of Mr. BECZAK as independent non-executive Director that need to be brought to the attention of the
Shareholders and there is no information relating to Mr. BECZAK that is required to be disclosed pursuant
to Rule 13.51(2)(h) to (v) of the Listing Rules.

Mr. SUN Yanjun, aged 44, appointed as a non-executive Director of the Company on 5 November
2013, is a partner and managing director at TPG. Prior to joining TPG, Mr. SUN was a managing director
in the Principal Investment Area (PIA) of Goldman Sachs Group, Inc. (“Goldman Sachs”) and focused on
private equity investment in the Greater China region from 2006 to early 2011. Before joining Goldman
Sachs, Mr. SUN was a vice president at Morgan Stanley in Hong Kong from 2004 to 2006. Prior to that,
he worked for General Electric and Citigroup Inc. in the United States. Mr. Sun currently serves as a
non-executive director of Xinyuan Real Estate Co., Ltd, a company listed on the New York Stock
Exchange.

Mr. SUN obtained a bachelor of economics degree from Renmin University of China and a master
of business administration with high distinction from the University of Michigan.

Save as disclosed above, Mr. SUN has not previously held and is not holding any other position
with the Company and its subsidiaries. Mr. SUN does not hold any directorship in other listed companies
in Hong Kong in the last three years and does not have any other major appointments and professional
qualifications.

Save as disclosed above, Mr. SUN does not have any relationship with any directors, senior
management, substantial or controlling shareholders of the Company for the purpose of the Listing Rules.

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

There is no service contract entered into between the Company and Mr. SUN. Mr. SUN is not
appointed for a specific term and will hold office until the conclusion of the first general meeting of the
Company after his appointment and will then be eligible for re-election. Mr. SUN does not receive any
emoluments from the Company.

Save as disclosed above, the Board is not aware of any other matters in relation to the re-election
of Mr. SUN as a non-executive Director that need to be brought to the attention of the Shareholders of the
Company and there is no other information to be disclosed pursuant to the requirements under the Rule
13.51(2)(h) to 13.51(2)(v) of the Listing Rules Hong Kong Limited.
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NOTICE OF ANNUAL GENERAL MEETING

BR &R
PHOENIX SATELLITE TELEVISION HOLDINGS LIMITED

R B BB A B A

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 02008)

NOTICE IS HEREBY GIVEN that the annual general meeting of Phoenix Satellite Television
Holdings Limited (the “Company”) will be held at No. 2-6 Dai King Street, Tai Po Industrial Estate, Tai
Po, New Territories, Hong Kong on Thursday, 5 June 2014 at 3:00 p.m. for the following purposes:

1. To receive and consider the audited consolidated financial statements and the reports of
the directors of the Company (the “Directors”) and independent auditor for the year ended
31 December 2013;

2. To declare a final dividend of 5.1 Hong Kong cents per Share for the year ended
31 December 2013;

3. To re-elect Mr. WANG Ji Yan as executive Director and to authorise the board of Directors
(the “Board”) to fix his remuneration;

4. To re-elect Mr. SHA Yuejia as non-executive Director and to authorise the Board to fix his
remuneration;
5. To re-elect Mr. Thaddeus Thomas BECZAK as independent non-executive Director and to

authorise the Board to fix his remuneration;

6. To re-elect Mr. SUN Yanjun as non-executive Director and to authorise the Board to fix his
remuneration;
7. To re-appoint PricewaterhouseCoopers as auditor of the Company and to authorise the Board

to fix their remuneration;

8. To consider as special business, and if thought fit, pass with or without amendments the
following resolution as an ordinary resolution:

“THAT:

(A) subject to paragraph (C) of this resolution, the Board be and is hereby granted an
unconditional general mandate to exercise during the Relevant Period (as defined
in paragraph (D) of this resolution) all the powers of the Company to allot, issue
and deal with additional shares of HK$0.10 each in the capital of the Company (the
“Shares”) or securities convertible or exchangeable into Shares, and to make or grant
offers, agreements, options, warrants or similar rights in respect thereof;

13
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(B)

©

(D)

the mandate referred to in paragraph (A) shall authorise the Board during the
Relevant Period to make or grant offers, agreements, options and rights of exchange
or conversion which might require the exercise of such power after the end of the
Relevant Period;

the aggregate nominal amount of share capital allotted, issued or dealt with or agreed
conditionally or unconditionally to be allotted or issued or dealt with (whether
pursuant to options or otherwise) by the Board pursuant to the mandate referred to in
paragraph (A) above, otherwise than pursuant to:

(1) a Rights Issue (as hereinafter defined); or

(ii)  the exercise of the subscription rights under options granted under the
share option scheme of the Company or any other option scheme or similar
arrangement for the time being adopted by the Company for the grant or issue
of Shares or rights to subscribe for Shares; or

(iii) any scrip dividend or similar arrangement providing for the allotment and
issue of Shares or other securities of the Company in lieu of the whole or part
of a dividend on Shares in accordance with the articles of association of the
Company; or

(iv) any issue of Shares pursuant to the exercise of rights of subscription or
conversion under the terms of any existing warrants, bonds, debentures, notes
and other securities of the Company which carry rights to subscribe for or are
convertible into Shares;

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 passing this resolution and the said approval in
paragraph (A) shall be limited accordingly;

for the purposes of this resolution:

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

) the conclusion of the next annual general meeting of the Company;
(i1)  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

(iii) the revocation or variation of the authority given under this resolution by an
ordinary resolution of the shareholders of the Company in general meeting.
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“Rights Issue” means an offer of Shares, or an offer of warrants, options or other
securities of the Company giving rights to subscribe for Shares, open for a period
fixed by the Board to holders of Shares on the register of members on a fixed record
date in proportion to their then holdings of such Shares as at that date (subject to such
exclusions or other arrangements as the Board 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 recognised regulatory body or any stock
exchange in any territory applicable to the Company).”

9. To consider as special business, and if thought fit, pass with or without amendments the
following resolution as an ordinary resolution:

“THAT

(A)  subject to paragraph (B) of this resolution, the exercise by the Board of all the powers
of the Company during the Relevant Period to repurchase Shares be and is hereby
generally and unconditionally approved;

(B)  the aggregate nominal amount of Shares which may be repurchased by the Company
on The Stock Exchange of Hong Kong Limited (the “Stock Exchange”) or any
other stock exchange recognised for this purpose by the Securities and Futures
Commission of Hong Kong and the Stock Exchange under the Hong Kong Code on
Share Repurchases pursuant to the approval in paragraph (A) above shall not exceed
10 per cent of the aggregate nominal amount of the share capital of the Company in
issue as at the date of passing this resolution and the said approval shall be limited
accordingly; and

(C)  the expression “Relevant Period” shall for the purpose of this resolution have the same
meaning as assigned to it under ordinary resolution 8(D) of this notice.”

10.  To consider as special business, and if thought fit, pass with or without amendments the
following resolution as an ordinary resolution:

“THAT conditional upon the passing of resolutions nos. 8§ and 9 set out in this notice,
of which this resolution forms part, the aggregate nominal amount of share capital
of the Company that may be allotted, issued or dealt with or agreed conditionally or
unconditionally to be allotted, issued or dealt with by the Board pursuant to and in
accordance with the mandate granted under resolution no. 8 be and is hereby increased and
extended by the addition thereto of the aggregate nominal amount of Shares repurchased by
the Company pursuant to and in accordance with the mandate granted under resolution no. 9,
provided that such amount shall not exceed 10 per cent of the aggregate nominal amount of
the share capital of the Company in issue as at the date of passing this resolution.”

By Order of the Board
YEUNG Ka Keung
Company Secretary

Hong Kong, 23 April 2014
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Registered Office:
Cricket Square

Hutchins Drive

P.O. Box 2681

Grand Cayman KY1-1111
Cayman Islands

Principal Place of Business:

No. 2-6 Dai King Street
Tai Po Industrial Estate
Tai Po

New Territories

Hong Kong

NOTES:

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

In order to be valid, the instrument appointing a proxy and the 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 lodged at the Company’s branch share registrar in
Hong Kong, Hong Kong Registrars Limited at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong,
not less than 48 hours before the time appointed for the holding of the meeting (or the adjourned meeting as the case may
be).

Where there are joint holders of any Share, any one of such joint holders may vote, either in person or by proxy, in respect
of such Shares as if he/she were solely entitled thereto, but if more than one of such joint holders present at the meeting
personally or by proxy, the most senior shall alone be entitled to vote, whether in person or by proxy, and for this purpose,
seniority shall be determined by the order in which the names stand in the register of members in respect of joint holding.

The register of members of the Company will be closed from Tuesday, 3 June 2014 to Thursday, 5 June 2014 (both dates
inclusive), during which period no share transfers will be effected. In order to qualify for attending and voting at the AGM,
all share transfers must be lodged with the Company’s branch share registrar in Hong Kong, Hong Kong Registrars Limited
at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong no later than 4:30 p.m. on
Friday, 30 May 2014.

The register of members of the Company will be also closed from Thursday, 12 June 2014 to Friday, 13 June 2014 (both
dates inclusive), during which period no share transfers will be effected. In order to qualify for the proposed final dividend
(subject to shareholders’ approval at the AGM), all share transfers must be lodged with the Company’s branch share
registrar in Hong Kong, Hong Kong Registrars Limited at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s
Road East, Wanchai, Hong Kong no later than 4:30 p.m. on Wednesday, 11 June 2014.

A form of proxy for use at the meeting is enclosed.
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