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NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting of Smart Union Group

(Holdings) Limited (the “Company”) will be held at Suite 3007-08, 30/F., West Tower, Shun

Tak Centre, 200 Connaught Road Central, Hong Kong on 1 June, 2012, at 3 p.m., for the

purpose of considering and, if thought fit, passing with or without modifications, the following

resolutions of the Company:

AS ORDINARY BUSINESS

1. to receive and consider the audited consolidated financial statements and the reports

of the directors of the Company (the “Directors”) and the auditor of the Company

for the year ended 31 December 2011;

2. to reappoint PricewaterhouseCoopers as the auditor of the Company and to authorize

the board of directors of the Company (the “Board”) to fix their remuneration;

3. to re-elect the following Directors:

(i) Mr. Yang Wang Jian;

(ii) Mr. Wong Man Keung;

(iii) Mr. Zhu Pei Heng;

(iv) Ms. Yang Jun;

(v) Mr. Yeung King Wah, Kenneth;

(vi) Mr. Wu Hong;

(vii) Mr. Wong Kwong Chung, James; and

(viii) to authorize the Board to fix the remuneration of the Directors;
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4. and, as special business, to consider and, if thought fit, pass the following

resolutions as ordinary resolutions (with or without modifications):

ORDINARY RESOLUTIONS

(A) “THAT:

(a) subject to paragraph (c) below, the exercise by the Directors during the

Relevant Period (as hereinafter defined) of all the powers of the Company

to allot, issue and deal with additional shares in the capital of the

Company and to make or grant offers, agreements and options which

might require the exercise of such powers be and is hereby generally and

unconditionally approved;

(b) the approval in paragraph (a) above shall authorize the Directors during

the Relevant Period to make or grant offers, agreements and options

which might require the exercise of such powers, after the end of the

Relevant Period;

(c) the aggregate nominal amount of share capital allotted or agreed

conditionally or unconditionally to be allotted (whether pursuant to an

option or otherwise) by the Directors pursuant to the approval in

paragraph (a) above shall not exceed 20% of the aggregate nominal

amount of the share capital of the Company in issue at the date of the

passing of this resolution and the said approval shall be limited

accordingly; and

(d) for the purpose of this resolution:

“Relevant Period” means the period from the passing of this resolution

until whichever is the earlier 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

of the Company or any applicable laws of the Cayman Islands to be

held; or

(iii) 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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(B) “THAT:

(a) subject to paragraph (b) below, the exercise by the Directors during the

Relevant Period (as hereinafter defined) of all the powers of the Company

to purchase shares in the capital of the Company be and is hereby

generally and unconditionally approved;

(b) the aggregate nominal amount of the shares to be purchased pursuant to

the approval in paragraph (a) above shall not exceed 10% of the aggregate

nominal amount of the share capital of the Company in issue at the date

of the passing of this resolution and the said approval shall be limited

accordingly; and

(c) for the purpose of this resolution, “Relevant Period” means the period

from the passing of this resolution until whichever is the earlier 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

of the Company or any applicable laws of the Cayman Islands to be

held; or

(iii) the revocation or variation of the authority given under this

resolution by an ordinary resolution of the shareholders in general

meeting.”

(C) “THAT, subject to the passing of Resolution Nos 4(A) and 4(B) set out above,

the general mandate granted to the Directors pursuant to Resolution No. 4(A)

set out in the notice convening this meeting 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) set out in the notice

convening this meeting, provided that such amount shall not exceed 10% of the

aggregate nominal amount of the issued share capital of the Company at the

date of the passing of the said Resolution.”

Yours faithfully,

By order of the Board

Smart Union Group (Holdings) Limited

Yang Wang Jian

Chairman

Hong Kong, 27 April, 2012
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Principal place of business:

Suite 3007-08, 30/F

West Tower, Shun Tak Centre

200 Connaught Road Central

Hong Kong

Notes:

1. Any member of the Company entitled to attend and vote at the annual general meeting is entitled to appoint

another person as his proxy to attend and vote instead of him. A proxy need not be a member of the Company.

A member who is the holder of two or more shares of the Company may appoint more than one proxy to

represent him to attend and vote on his behalf. In case of a recognised clearing house (or its nominees(s) and

in each case, being a corporation), it may authorise such persons as it thinks fit to act as its representatives

at the meeting and vote in its stead.

2. A form of proxy for use in connection with the annual general meeting is enclosed with this circular. To be

valid, the form of proxy, and (if required by the Board) the power of attorney or other authority (if any) under

which it is signed or a certified copy of that power of attorney or authority must be deposited at the branch

share registrars of the Company, Tricor Investor Services Limited at 26/F, Tesbury Centre, 28 Queen’s Road

East, Hong Kong not less than 48 hours before the time appointed for holding the annual general meeting or

any adjournment thereof.

3. Completion and delivery of the form of proxy will not preclude a member of the Company from attending and

voting in person at the annual general meeting or any adjournment thereof should such member so wishes, and

in such event, the instrument appointing a proxy shall be deemed revoked.

4. The translation into Chinese language of this notice is for reference only. In case of any inconsistency, the

English version shall prevail.

As at the date of this notice, the Board comprises (i) four executive Directors: Mr. Yang Wang

Jian, Mr. Wong Man Keung, Mr. Zhu Pei Heng and Ms. Yang Jun; and (ii) three independent

non-executive Directors: Mr. Yeung King Wah, Kenneth, Mr. Wu Hong and Mr. Wong Kwong

Chung, James.
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