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GEM has been positioned as a market designed to accommodate companies to which a

higher investment risk may be attached than other companies listed on the Stock Exchange.

Prospective investors should be aware of the potential risks of investing in such companies and

should make the decision to invest only after due and careful consideration. The greater risk profile

and other characteristics of GEM mean that it is a market more suited to professional and other

sophisticated investors.

Given the emerging nature of companies listed on GEM, there is a risk that securities traded

on GEM may be more susceptible to high market volatility than securities traded on the Main

Board and no assurance is given that there will be a liquid market in the securities traded on GEM.
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In this circular, the following expressions have the following meanings unless the context

requires otherwise:

“AGM” the annual general meeting of the Company to be held at

Units 2010–2013, 20th Floor, Chevalier Commercial

Centre, 8 Wang Hoi Road, Kowloon Bay, Hong Kong on

Wednesday, 29 April 2015 at 3:30 p.m.

“Board” the board of Directors

“Company” Advanced Card Systems Holdings Limited, an exempted

company incorporated in the Cayman Islands on 13 April

2000 with limited liability under the Companies Law

(Revised) of the Cayman Islands, the Shares of which are

listed on GEM

“Director(s)” the director(s) of the Company

“Existing Memorandum and

Articles”

the existing memorandum and articles of association of the

Company

“GEM” the Growth Enterprise Market of the Stock Exchange

“GEM Listing Rules” the Rules Governing the Listing of Securities on GEM

“Hong Kong” the Hong Kong Special Administrative Region of the

People’s Republic of China

“Issue Mandate” the general mandate to allot, issue and deal with Shares not

exceeding 20% of the issued share capital of the Company

as at the date of passing of the resolution approving the

Issue Mandate

“Latest Practicable Date” 6 March 2015, being the latest practicable date of

ascertaining certain information contained in this circular

prior to its publication

“Main Board Listing Committee” the listing sub-committee of the board of directors of the

Stock Exchange responsible for the Main Board listing

matters

“Main Board Listing Rules” the Rules Governing the Listing of Securities on the Stock

Exchange
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“New Memorandum and Articles” the new memorandum and articles of association of the

Company to be adopted in substitution for the existing

memorandum and articles of association of the Company at

the AGM, the principal terms of which are summarized in

Appendix III to this circular

“Repurchase Mandate” the general mandate to exercise the power of the Company

to repurchase shares up to a maximum of 10% of the issued

share capital of the Company as at the date of the resolution

approving the Repurchase Mandate

“SFO” Securities and Futures Ordinance

“Share(s)” ordinary share(s) of HK$0.10 each in the share capital of

the Company

“Shareholder(s)” registered holder(s) of Shares

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeovers Code” The Code on Takeovers and Mergers and Share Buy-backs

“Transfer of Listing” the proposed transfer of listing of the Shares of the

Company from GEM to the Main Board

“HK$” Hong Kong dollars, the lawfully currency of Hong Kong

“%” per cent.
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To the Shareholders

Dear Sir or Madam,

PROPOSALS FOR
GENERAL MANDATES TO ISSUE SHARES AND REPURCHASE SHARES

AND
RE-ELECTION OF THE RETIRING DIRECTORS

AND
PROPOSED ADOPTION OF NEW MEMORANDUM AND ARTICLES IN

SUBSTITUTION FOR THE EXISTING MEMORANDUM AND ARTICLES
AND

NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with information regarding the proposals for

the Issue Mandate, the Repurchase Mandate, the extension of the Issue Mandate, the re-election of

* For identification purpose only
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the retiring Directors, and the adoption of the New Memorandum and Articles in substitution for

the Existing Memorandum and Articles and to seek your approval at the AGM in connection with,

inter alia, such matters.

ISSUE MANDATE

At the annual general meeting held on 21 May 2014, the Shareholders passed an ordinary

resolution to give a general mandate to the Directors to allot, issue and deal with Shares. Such

general mandate will lapse at the conclusion of the AGM. It is therefore proposed to renew such

general mandate at the AGM.

As at the Latest Practicable Date, the issued share capital of the Company comprised

284,057,682 Shares. Assuming that there is no change in the issued share capital between the

period from the Latest Practicable Date and the date of passing the resolution approving the Issue

Mandate, the maximum number of Shares which may be issued pursuant to the Issue Mandate as at

the date of passing the resolution approving the Issue Mandate will be 56,811,536 Shares

representing not more than 20% of the issued share capital of the Company.

Ordinary resolutions will be proposed at the AGM to grant to the Directors the Issue

Mandate, and authorize the extension of the Issue Mandate, details of which are set out in ordinary

resolutions numbers 5 and 7 respectively in the notice of AGM.

REPURCHASE MANDATE

Also at the annual general meeting held on 21 May 2014, the Shareholders passed an

ordinary resolution to give a general mandate to the Directors to exercise the powers of the

Company to repurchase its own Shares. Such general mandate will lapse at the conclusion of the

AGM. It is therefore proposed to renew such general mandate at the AGM.

As at the Latest Practicable Date, the issued share capital of the Company comprised

284,057,682 Shares. Assuming that there is no change in the issued share capital between the

period from the Latest Practicable Date and the date of passing the resolution approving the

Repurchase Mandate, the maximum number of Shares which may be repurchased pursuant to the

Repurchase Mandate as at the date of passing the resolution approving the Repurchase Mandate

will be 28,405,768 Shares.

An ordinary resolution will be proposed at the AGM to grant to the Directors the Repurchase

Mandate, details of which are set out in ordinary resolution number 6 in the notice of AGM. The

Shares which may be repurchased pursuant to the Repurchase Mandate is limited to a maximum of

10% of the issued share capital of the Company as at the date of passing of the resolution

approving the Repurchase Mandate.

An explanatory statement as required under the GEM Listing Rules, giving certain

information regarding the Repurchase Mandate, is set out in Appendix I to this circular.
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RE-ELECTION OF RETIRING DIRECTORS

The Board currently consists of six Directors, Mr. Wong Yiu Chu, Mr. Tan Keng Boon, Ms.

Tsui Kam Ling, Mr. Lo Kar Chun, Mr. Wong Yick Man, Francis and Mr. Yim Kai Pung.

In accordance with Article 112 of the Existing Articles of Association, Mr. Wong Yiu Chu

and Mr. Wong Yick Man, Francis will retire by rotation at the AGM. Mr. Wong Yiu Chu will, being

eligible, offer himself for re-election. Mr. Wong Yick Man, Francis who does not offer himself for

re-election due to his wish to devote more time to voluntary social services, will retire at the AGM.

In additional, in accordance with Article 95 of the Existing Articles of Association, Mr. Yim

Kai Pung, as new director appointed during the year, will retire at the AGM and, being eligible,

offer himself for re-election.

Brief biographical details of the retiring Directors proposed to be re-elected at the AGM are

set out in Appendix II to this circular.

ADOPTION OF THE NEW MEMORANDUM AND ARTICLES

In connection with the Transfer of Listing, the Board proposes to seek the approval of the

Shareholders at the AGM for the adoption of the New Memorandum and Articles, the provisions of

which will comply with requirements of the Main Board Listing Rules and Cayman Island laws. A

summary of the principal terms of the New Memorandum and Articles is set out in Appendix III to

this circular. The New Memorandum and Articles will substitute the Existing Memorandum and

Articles on the date on which dealings in the Shares on the Main Board first commence.

The adoption of the New Memorandum and Articles is conditional upon the passing of a

special resolution by the Shareholders at the AGM to approve and adopt the New Memorandum and

Articles in substitution for the Existing Memorandum and Articles and the approval of the Transfer

of Listing by the Main Board Listing Committee.

ANNUAL GENERAL MEETING

The notice convening the AGM, which contains, inter alia, ordinary resolutions to approve

the Issue Mandate, the Repurchase Mandate, the extension of the Issue Mandate and the re-election

of the retiring Directors and a special resolution adopting the New Memorandum and Articles is set

out on pages 29 to 33 of this circular.

VOTING BY WAY OF POLL

Pursuant to Rule 17.47(4) of the GEM Listing Rules, any vote of Shareholders at a general

meeting must be taken by poll except where the chairman, in good faith, decides to allow a

resolution which relates purely to a procedural or administrative matter to be voted on by a show of

hands. The Company will announce the results of the poll in the manner prescribed under Rule

17.47(5) of the GEM Listing Rules.
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ACTION TO BE TAKEN

A form of proxy for use at the AGM is enclosed herein. Whether or not you intend to attend

the AGM, you are requested to complete the form of proxy in accordance with the instructions

printed thereon and return the same to the Company’s branch share registrar in Hong Kong,

Computershare Hong Kong Investor Services Limited, at 17M Floor, 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 the holding of the AGM or any adjournment thereof. Completion and return

of the form of proxy will not preclude Shareholders from attending and voting at the AGM, or any

adjourned meeting, should they so wish.

RECOMMENDATION

The Directors believe that the granting of the Issue Mandate, the Repurchase Mandate, the

extension of the Issue Mandate, the re-election of the retiring Directors and the adoption of the

New Memorandum and Articles are in the best interests of the Company as well as to the

Shareholders. Accordingly, the Directors recommend that all the Shareholders should vote in

favour of all the relevant resolutions relating to aforesaid matters.

By order of the Board

Advanced Card Systems Holdings Limited
Wong Yiu Chu

Chairman
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This appendix serves as an explanatory statement, as required by the GEM Listing Rules, to

provide you with requisite information for your consideration of the Repurchase Mandate.

1. EXERCISE OF THE REPURCHASE MANDATE

Exercise in full of the Repurchase Mandate, on the basis of 284,057,682 Shares in issue at

the Latest Practicable Date, could result in up to 28,405,768 Shares being repurchased by the

Company during the period up to (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 to be

held; or (iii) the revocation, variation or renewal of the Repurchase Mandate by ordinary resolution

of the shareholders of the Company in general meeting, whichever occurs first.

2. REASONS FOR REPURCHASES

Repurchases of Shares will only be made when the Directors believe that such a repurchase

will benefit the Company and the Shareholders. Such repurchases may, depending on market

conditions and funding arrangements at the time, lead to an enhancement of the net asset value of

the Company 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 its memorandum and articles of association and the applicable laws of

the Cayman Islands. The law of the Cayman Islands provides that the amount to be repaid in

connection with a share repurchase may be paid from the profits of the Company and/or the

proceeds of a new issue of Shares made for the purpose of the repurchase or out of capital, if the

Company can, immediately following such payment, pay its debts as they fall due in the ordinary

course of business. The Company may not purchase securities on GEM for a consideration other

than cash or for settlement otherwise than in accordance with the trading rules of the Stock

Exchange from time to time.

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 audited financial statements contained in

the 2014 annual report of the Company) in the event that the Repurchase Mandate is exercised in

full. However, the Directors do not propose to exercise the Repurchase Mandate to such extent as

would, in the circumstances, have a material adverse effect on the working capital requirements of

the Company or on its gearing position which in the opinion of the Directors are from time to time

appropriate for the Company.

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 GEM Listing Rules,

the memorandum and articles of association of the Company and the applicable laws of the

Cayman Islands.
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None of the Directors and, to the best of their knowledge, having made all reasonable

enquiries, none of their respective close associates (as defined in the GEM Listing Rules), have any

present intention, if the Repurchase Mandate is exercised, to sell Shares to the Company or its

subsidiaries.

No core connected person (as defined in the GEM Listing Rules) of the Company has

notified the Company that he has a present intention to sell Shares to the Company or has

undertaken not to do so.

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 purpose of

the Takeovers Code. As a result, a Shareholder, or a group of Shareholders acting in concert,

depending on the level of increase in the Shareholder’s interests, could obtain or consolidate

control of the Company and become(s) obliged to make a mandatory offer in accordance with Rule

26 of the Takeovers Code.

As at the Latest Practicable Date, the register of interests in shares and short positions

maintained by the Company pursuant to Section 336 of the SFO showed that the Company has been

notified of the following interests, being 5% or more of the Company’s issued share capital:

Name of Shareholder
Number of

Shares held

Approximate
percentage of

existing
shareholding

Approximate
percentage of

shareholding if
the Repurchase

Mandate is
exercised in full

Mr. Wong Yiu Chu (Note 1) 137,698,522 48.48% 53.86%
Ms. Tsui Kam Ling (Note 2) 137,698,522 48.48% 53.86%

Notes:

1. 80,768,000 Shares are held by Mr. Wong Yiu Chu personally and 56,930,522 Shares are held by his wife,

Ms. Tsui Kam Ling personally. Mr. Wong Yiu Chu is taken to be interested in the Shares held by Ms. Tsui

Kam Ling under the SFO.

2. 56,930,522 Shares are held by Ms. Tsui Kam Ling personally and 80,768,000 Shares are held by her

husband, Mr. Wong Yiu Chu personally. Ms. Tsui Kam Ling is taken to be interested in the Shares held by

Mr. Wong Yiu Chu under the SFO.

In the event that the Directors exercised in full the power to repurchase Shares under the

Repurchase Mandate, the total interests of the above Shareholders would be increased to

approximately the respective percentages shown in the last column above. The Directors are aware

that the increase of shareholding of Mr. Wong Yiu Chu and Ms. Tsui Kam Ling would give rise to

the obligations to make mandatory offer under Rule 26 of the Takeovers Code. However, the

Directors will not repurchase Shares to such an extent as would result in takeover obligations. The

Company may not repurchase Shares which would result in the amount of Shares held by the public

being reduced to less than 25%.
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5. SHARE PURCHASED BY THE COMPANY

The Company has not purchased any of its Shares (whether on GEM or otherwise) in the six

months preceding the Latest Practicable Date.

6. SHARE PRICES

The table below is a summary of the highest and lowest traded prices in each of the previous

twelve months prior to the Latest Practicable Date.

Highest
Traded Price

Lowest Traded
Price

HK$ HK$

2014
March 2.13 1.05
April 1.49 1.06
May 1.40 0.90
June 1.40 0.99
July 1.61 1.20
August 1.62 1.29
September 1.39 1.22
October 1.28 1.14
November 1.27 1.02
December 1.20 0.88

2015
January 1.15 0.98
February 1.15 0.97
March (up to the Latest Practicable Date) 1.07 1.04
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The following are the particulars of the Directors proposed to be re-elected at the AGM:

Mr. Wong Yiu Chu

Mr. Wong Yiu Chu, aged 67, is the Chairman and Chief Executive Officer of the Company

and the director of several subsidiaries of the Group. He is also the Chairman of the nomination

committee and a member of the remuneration committee of the Company. Mr. Wong founded

Advanced Card Systems Limited in December 1995. In 1985, Mr. Wong founded his previous

company, Advanced Electronics Limited, which distributed semiconductor components of

Motorola Semiconductors (Hong Kong) Ltd., and provided design and application engineering

services to manufacturers of consumer, industrial, and telecommunications products. Later in

1997, he disposed of his entire shareholding interest in Advanced Electronics Limited to Future

Electronics Holdings Inc., an electronic component distributor based in Canada. He was appointed

as General Manager of Future Advanced Electronics Limited and subsequently Future Electronics

(Hong Kong) Limited from 1997 to 2000. In June 2000, he became the Chief Executive Officer of

the Company. Mr. Wong obtained a Bachelor of Science degree in Physics in 1972 and a Master

degree in Business Administration in 1975 from The Chinese University of Hong Kong.

He has not held any directorships in any listed public companies in the last three years. Save

as disclosed above, he does not hold any positions with the Company or other members of the

Company’s group.

Mr. Wong is the spouse of Ms. Tsui Kam Ling (“Ms. Tsui”), the executive director of the

Company and the father of Mr. Wong Chi Ho and Mr. Wong Chi Kit, the co-president of the

Company. Saved as disclosed above, Mr. Wong does not have any other relationships with any

directors, senior management, management shareholders, substantial shareholders, or controlling

shareholders of the Company.

Mr. Wong is interested in 137,698,522 Shares of the Company within the meaning of Part

XV of the SFO which represents approximately 48.48% of the total issued share capital of the

Company. Of these shares, 80,768,000 Shares are held by Mr. Wong personally, and 56,930,522

Shares are held by Ms. Tsui personally. Mr. Wong is taken to be interested in the Shares held by

Ms. Tsui under the SFO. Save as disclosed above, Mr. Wong does not have any other interests in

Shares of the Company within the meaning of Part XV of the SFO.

Mr. Wong has entered into a service agreement with the Company for a term of two years

until 26 October 2016, subject to his retirement and re-election at the annual general meeting of the

Company in accordance with the articles of association of the Company. Under the agreement,

either party may terminate the agreement at any time by giving to the other not less than three

months’ prior written notice. His monthly salary is determined with reference to market rate. Mr.

Wong is entitled to a discretionary management bonus from the Company. The remuneration,

including salary, discretionary bonus and retirement scheme contribution, payable to Mr. Wong

during the year ended 31 December 2014 amounted to approximately HK$1,800,000.

Save as disclosed above, Mr. Wong has confirmed that there are no other matters that need to

be brought to the attention of the Shareholders in connection with his re-election and there is no

information to be disclosed pursuant to rules 17.50(2)(h) to (v) of the GEM Listing Rules.
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Mr. Yim Kai Pung

Mr. Yim Kai Pung, aged 50, was appointed as an independent non-executive director on 10

June 2014. He is also the Chairman of the audit committee, and a member of the Company’s

nomination and remuneration committees. Mr. Yim has extensive experience working in CPA firms

providing services of audit, tax advices, and capital consultancy and planning arrangements for

IPO services. He is a Managing Director of CCTH CPA Limited. He served as an independent

non-executive director of Greens Holdings Limited (Stock code: 1318) from 2009 to 2015;

independent non-executive director of Success Universe Group Limited (formerly known as Macau

Success Limited) (Stock Code: 487) from 2004 to 2012; executive director of Heng Xin China

Holdings Limited (formerly known as Tiger Tech Holdings Limited) (Stock Code: 8046) from

2006 to 2007; and independent non-executive director of Magician Industries (Holdings) Limited

(presently known as LISI Group (Holdings) Limited) (Stock Code: 526) from 2005 to 2006. Mr.

Yim graduated from the City Polytechnic of Hong Kong with a Bachelor degree of Accountancy.

He is an associate member of the Hong Kong Institute of Certified Public Accountants and a fellow

member of the Association of Chartered Certified Accountants of the United Kingdom.

Save as disclosed above, he has not held any directorships in any listed public companies in

the last three years and he does not hold any positions with the Company or other members of the

Company’s group.

Mr. Yim does not have any other relationships with any directors, senior management,

management shareholders, substantial shareholders, or controlling shareholders of the Company.

Mr. Yim does not have any interests in Shares of the Company within the meaning of Part

XV of the SFO.

Mr. Yim has entered into an appointment letter with the Company for a term of two years

from June 10, 2014. Mr. Yim is subject to retirement and re-election at the annual general meeting

of the Company in accordance with the articles of association of the Company. Mr. Yim is entitled

to a director’s emoluments of HK$10,000 per month, which is determined with reference to market

rate. He is not entitled to any bonus payment from the Company.

Save as disclosed above, Mr. Yim has confirmed that there are no other matters that need to

be brought to the attention of the Shareholders in connection with his re-election and there is no

information to be disclosed pursuant to rules 17.50(2)(h) to (v) of the GEM Listing Rules.
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The following is a summary of the principal terms of the New Memorandum and Articles

proposed to be adopted by the Company at the AGM:

1. DIRECTORS

(a) Power to allot and issue Shares

Subject to the provisions of the Companies Law of the Cayman Islands (the

“Companies Law”) and the memorandum of association of the Company (the “Memorandum

of Association”) and articles of association of the Company (the “Articles of Association”),

the unissued shares in the Company (whether forming part of its original or any increased

capital) shall be at the disposal of the Directors, who may offer, allot, grant options over or

otherwise dispose of them to such persons, at such times and for such consideration, and

upon such terms, as the Directors shall determine.

Subject to the provisions of the Articles of Association and to any direction that may

be given by the Company in general meeting and without prejudice to any special rights

conferred on the holders of any existing shares or attaching to any class of shares, any share

may be issued with or have attached thereto such preferred, deferred, qualified or other

special rights or restrictions, whether in regard to dividend, voting, return of capital or

otherwise, and to such persons at such times and for such consideration as the Directors may

determine. Subject to the Companies Law and to any special rights conferred on any

shareholders or attaching to any class of shares, any share may, with the sanction of a special

resolution, be issued on terms that it is, or at the option of the Company or the holder thereof

is, liable to be redeemed.

(b) Power to dispose of the assets of the Company or any subsidiary

The management of the business of the Company shall be vested in the Directors who,

in addition to the powers and authorities by the Articles of Association expressly conferred

upon them, may exercise all such powers and do all such acts and things as may be exercised

or done or approved by the Company and are not by the Articles of Association or the

Companies Law expressly directed or required to be exercised or done by the Company in

general meeting, but subject nevertheless to the provisions of the Companies Law and of the

Articles of Association and to any regulation from time to time made by the Company in

general meeting not being inconsistent with such provisions or the Articles of Association,

provided that no regulation so made shall invalidate any prior act of the Directors which

would have been valid if such regulation had not been made.

(c) Compensation or payment for loss of office

Payment to any Director or past Director of any sum by way of compensation for loss

of office or as consideration for or in connection with his retirement from office (not being

a payment to which the Director is contractually entitled) must first be approved by the

Company in general meeting.
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(d) Loans to Directors

There are provisions in the Articles of Association prohibiting the making of loans to

Directors or their respective close associates which are equivalent to the restrictions

imposed by the Companies Ordinance.

(e) Financial assistance to purchase Shares

Subject to all applicable laws, the Company may give financial assistance to

Directors and employees of the Company, its subsidiaries or any holding company or any

subsidiary of such holding company in order that they may buy shares in the Company or

any such subsidiary or holding company. Further, subject to all applicable laws, the

Company may give financial assistance to a trustee for the acquisition of shares in the

Company or shares in any such subsidiary or holding company to be held for the benefit of

employees of the Company, its subsidiaries, any holding company of the Company or any

subsidiary of any such holding company (including salaried Directors).

(f) Disclosure of interest in contracts with the Company or any of its subsidiaries

No Director or proposed Director shall be disqualified by his office from contracting

with the Company either as vendor, purchaser or otherwise nor shall any such contract or

any contract or arrangement entered into by or on behalf of the Company with any person,

company or partnership of or in which any Director shall be a member or otherwise

interested be capable on that account of being avoided, nor shall any Director so contracting

or being any member or so interested be liable to account to the Company for any profit so

realised by any such contract or arrangement by reason only of such Director holding that

office or the fiduciary relationship thereby established, provided that such Director shall, if

his interest in such contract or arrangement is material, declare the nature of his interest at

the earliest meeting of the Board at which it is practicable for him to do so, either

specifically or by way of a general notice stating that, by reason of the facts specified in the

notice, he is to be regarded as interested in any contracts of a specified description which

may be made by the Company.

A Director shall not be entitled to vote on (nor shall be counted in the quorum in

relation to) any resolution of the Directors in respect of any contract or arrangement or any

other proposal in which the Director or any of his close associates has any material interest,

and if he shall do so his vote shall not be counted (nor is he to be counted in the quorum for

the resolution), but this prohibition shall not apply to any of the following matters, namely:

(i) the giving to such Director or any of his close associates of any security or

indemnity in respect of money lent or obligations incurred or undertaken by

him or any of them at the request of or for the benefit of the Company or any of

its subsidiaries;
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(ii) the giving of any security or indemnity to a third party in respect of a debt or

obligation of the Company or any of its subsidiaries for which the Director or

any of his close associates has himself/themselves assumed responsibility in

whole or in part and whether alone or jointly under a guarantee or indemnity or

by the giving of security;

(iii) any proposal concerning an offer of shares, debentures or other securities of or

by the Company or any other company which the Company may promote or be

interested in for subscription or purchase where the Director or any of his close

associates is/are or is/are to be interested as a participant in the underwriting or

sub-underwriting of the offer;

(iv) any proposal or arrangement concerning the benefit of employees of the

Company or any of its subsidiaries including:

(A) the adoption, modification or operation of any employees’ share scheme

or any share incentive scheme or share option scheme under which the

Director or any of his close associates may benefit; or

(B) the adoption, modification or operation of a pension or provident fund or

retirement, death or disability benefits scheme which relates both to

Directors, their close associates and employees of the Company or any

of its subsidiaries and does not provide in respect of any Director or any

of his close associates, as such any privilege or advantage not generally

accorded to the class of persons to which such scheme or fund relates;

and

(v) any contract or arrangement in which the Director or any of his close associates

is/are interested in the same manner as other holders of shares or debentures or

other securities of the Company by virtue only of his/their interest in shares or

debentures or other securities of the Company.

(g) Remuneration

The Directors shall be entitled to receive by way of remuneration for their services

such sum as shall from time to time be determined by the Directors, or the Company in

general meeting, as the case may be, such sum (unless otherwise directed by the resolution

by which it is determined) to be divided amongst the Directors in such proportions and in

such manner as they may agree, or failing agreement, equally, except that in such event any

Director holding office for less than the whole of the relevant period in respect of which the

remuneration is paid shall only rank in such division in proportion to the time during such

period for which he has held office. Such remuneration shall be in addition to any other

remuneration to which a Director who holds any salaried employment or office in the

Company may be entitled by reason of such employment or office.
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The Directors shall also be entitled to be paid all expenses, including travel expenses,
reasonably incurred by them in or in connection with the performance of their duties as
Directors including their expenses of travelling to and from board meetings, committee
meetings or general meetings or otherwise incurred whilst engaged on the business of the
Company or in the discharge of their duties as Directors.

The Directors may grant special remuneration to any Director who shall perform any
special or extra services at the request of the Company. Such special remuneration may be
made payable to such Director in addition to or in substitution for his ordinary remuneration
as a Director, and may be made payable by way of salary, commission or participation in
profits or otherwise as may be agreed.

The remuneration of an executive Director or a Director appointed to any other office
in the management of the Company shall from time to time be fixed by the Directors and
may be by way of salary, commission or participation in profits or otherwise or by all or any
of those modes and with such other benefits (including share option and/or pension and/or
gratuity and/or other benefits on retirement) and allowances as the Directors may from time
to time decide. Such remuneration shall be in addition to such remuneration as the recipient
may be entitled to receive as a Director.

(h) Retirement, appointment and removal

The Directors shall have power at any time and from time to time to appoint any
person to be a Director, either to fill a casual vacancy or as an addition to the existing
Directors. Any Director so appointed shall hold office only until the next general meeting of
the Company and shall then be eligible for re-election at that meeting.

The Company may by ordinary resolution remove any Director (including a
Managing Director or other executive Director) before the expiration of his period of office
notwithstanding anything in the Articles of Association or in any agreement between the
Company and such Director (but without prejudice to any claim for compensation or
damages payable to him in respect of the termination of his appointment as Director or of
any other appointment of office as a result of the termination of this appointment as
Director). The Company may by ordinary resolution appoint another person in his place.
Any Director so appointed shall hold office during such time only as the Director in whose
place he is appointed would have held the same if he had not been removed. The Company
may also by ordinary resolution elect any person to be a Director, either to fill a casual
vacancy or as an addition to the existing Directors. Any Director so appointed shall hold
office only until the next following general meeting of the Company and shall then be
eligible for re-election but shall not be taken into account in determining the Directors who
are to retire by rotation at such meeting. No person shall, unless recommended by the
Directors, be eligible for election to the office of Director at any general meeting unless,
during the period, which shall be at least seven days, commencing no earlier than the day
after the despatch of the notice of the meeting appointed for such election and ending no
later than seven days prior to the date of such meeting, there has been given to the Secretary
of the Company notice in writing by a member of the Company (not being the person to be
proposed) entitled to attend and vote at the meeting for which such notice is given of his
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intention to propose such person for election and also notice in writing signed by the person
to be proposed of his willingness to be elected.

There is no shareholding qualification for Directors nor is there any specified age
limit for Directors.

The office of a Director shall be vacated:

(i) if he resigns his office by notice in writing to the Company at its registered
office or its principal office in Hong Kong;

(ii) if an order is made by any competent court or official on the grounds that he is
or may be suffering from mental disorder or is otherwise incapable of
managing his affairs and the Directors resolve that his office be vacated;

(iii) if, without leave, he is absent from meetings of the Directors (unless an
alternate Director appointed by him attends) for 12 consecutive months, and
the Directors resolve that his office be vacated;

(iv) if he becomes bankrupt or has a receiving order made against him or suspends
payment or compounds with his creditors generally;

(v) if he ceases to be or is prohibited from being a Director by law or by virtue of
any provision in the Articles of Association;

(vi) if he is removed from office by notice in writing served upon him signed by not
less than three-fourths in number (or, if that is not a round number, the nearest
lower round number) of the Directors (including himself) for the time being
then in office; or

(vii) if he shall be removed from office by an ordinary resolution of the members of
the Company under the Articles of Association.

At every annual general meeting of the Company one-third of the Directors for the
time being, or, if their number is not three or a multiple of three, then the number nearest to,
but not less than, one-third, shall retire from office by rotation, provided that every Director
(including those appointed for a specific term) shall be subject to retirement by rotation at
least once every three years. A retiring Director shall retain office until the close of the
meeting at which he retires and shall be eligible for re-election thereat. The Company at any
annual general meeting at which any Directors retire may fill the vacated office by electing
a like number of persons to be Directors.

(i) Borrowing powers

The Directors may from time to time at their discretion exercise all the powers of the
Company to raise or borrow or to secure the payment of any sum or sums of money for the
purposes of the Company and to mortgage or charge its undertaking, property and assets
(present and future) and uncalled capital or any part thereof.
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(j) Proceedings of the Board

The Directors may meet together for the despatch of business, adjourn and otherwise

regulate their meetings and proceedings as they think fit in any part of the world. Questions

arising at any meeting shall be determined by a majority of votes. In the case of an equality

of votes, the chairman of the meeting shall have a second or casting vote.

2. ALTERATION TO CONSTITUTIONAL DOCUMENTS

No alteration or amendment to the Memorandum of Association or Articles of Association

may be made except by special resolution.

3. VARIATION OF RIGHTS OF EXISTING SHARES OR CLASSES OF SHARES

If at any time the share capital of the Company is divided into different classes of shares, all

or any of the rights attached to any class of shares for the time being issued (unless otherwise

provided for in the terms of issue of the shares of that class) may, subject to the provisions of the

Companies Law, be varied or abrogated either with the consent in writing of the holders of not less

than three-fourths in nominal value of the issued shares of that class or with the sanction of a

special resolution passed at a separate meeting of the holders of the shares of that class. To every

such separate meeting all the provisions of the Articles of Association relating to general meetings

shall mutatis mutandis apply, but so that the quorum for the purposes of any such separate meeting

and of any adjournment thereof shall be a person or persons together holding (or representing by

proxy or duly authorised representative) at the date of the relevant meeting not less than one-third

in nominal value of the issued shares of that class.

The special rights conferred upon the holders of shares of any class shall not, unless

otherwise expressly provided in the rights attaching to or the terms of issue of such shares, be

deemed to be varied by the creation or issue of further shares ranking pari passu therewith.

4. ALTERATION OF CAPITAL

The Company in general meeting may, from time to time, whether or not all the shares for

the time being authorised shall have been issued and whether or not all the shares for the time being

issued shall have been fully paid up, by ordinary resolution, increase its share capital by the

creation of new shares, such new capital to be of such amount and to be divided into shares of such

respective amounts as the resolution shall prescribe.

The Company may from time to time by ordinary resolution:

(a) consolidate and divide all or any of its share capital into shares of a larger amount

than its existing shares. On any consolidation of fully paid shares and division into

shares of larger amount, the Directors may settle any difficulty which may arise as

they think expedient and in particular (but without prejudice to the generality of the

foregoing) may as between the holders of shares to be consolidated determine which

particular shares are to be consolidated into each consolidated share, and if it shall
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happen that any person shall become entitled to fractions of a consolidated share or

shares, such fractions may be sold by some person appointed by the Directors for that

purpose and the person so appointed may transfer the shares so sold to the purchaser

thereof and the validity of such transfer shall not be questioned, and so that the net

proceeds of such sale (after deduction of the expenses of such sale) may either be

distributed among the persons who would otherwise be entitled to a fraction or

fractions of a consolidated share or shares rateably in accordance with their rights and

interests or may be paid to the Company for the Company’s benefit;

(b) cancel any shares which at the date of the passing of the resolution have not been

taken or agreed to be taken by any person, and diminish the amount of its share capital

by the amount of the shares so cancelled subject to the provisions of the Companies

Law; and

(c) sub-divide its shares or any of them into shares of smaller amount than is fixed by the

Memorandum of Association, subject nevertheless to the provisions of the Companies

Law, and so that the resolution whereby any share is sub-divided may determine that,

as between the holders of the shares resulting from such sub-division, one or more of

the shares may have any such preferred or other special rights, over, or may have such

deferred rights or be subject to any such restrictions as compared with the others as

the Company has power to attach to unissued or new shares.

The Company may by special resolution reduce its share capital or any capital redemption

reserve in any manner authorised and subject to any conditions prescribed by the Companies Law.

5. SPECIAL RESOLUTION – MAJORITY REQUIRED

A “special resolution” is defined in the Articles of Association to have the meaning ascribed

thereto in the Companies Law, for which purpose, the requisite majority shall be not less than

three-fourths of the votes of such members of the Company as, being entitled to do so, vote in

person or, in the case of corporations, by their duly authorised representatives or, where proxies are

allowed, by proxy at a general meeting of which notice specifying the intention to propose the

resolution as a special resolution has been duly given and includes a special resolution approved in

writing by all of the members of the Company entitled to vote at a general meeting of the Company

in one or more instruments each signed by one or more of such members, and the effective date of

the special resolution so adopted shall be the date on which the instrument or the last of such

instruments (if more than one) is executed.

In contrast, an “ordinary resolution” is defined in the Articles of Association to mean a

resolution passed by a simple majority of the votes of such members of the Company as, being

entitled to do so, vote in person or, in the case of corporations, by their duly authorised

representatives or, where proxies are allowed, by proxy at a general meeting held in accordance

with the Articles of Association and includes an ordinary resolution approved in writing by all the

members of the Company aforesaid.
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6. VOTING RIGHTS

Subject to any special rights, privileges or restrictions as to voting for the time being

attached to any class or classes of shares, at any general meeting on a poll every member present in

person (or, in the case of a member being a corporation, by its duly authorised representative) or by

proxy shall have one vote for each share registered in his name in the register of members of the

Company.

Where any member is, under the Listing Rules, required to abstain from voting on any

particular resolution or restricted to voting only for or only against any particular resolution, any

votes cast by or on behalf of such member in contravention of such requirement or restriction shall

not be counted.

In the case of joint registered holders of any share, any one of such persons may vote at any

meeting, either personally or by proxy, in respect of such share as if he were solely entitled thereto;

but if more than one of such joint holders be present at any meeting personally or by proxy, that one

of the said persons so present being the most or, as the case may be, the more senior shall alone be

entitled to vote in respect of the relevant joint holding and, for this purpose, seniority shall be

determined by reference to the order in which the names of the joint holders stand on the register in

respect of the relevant joint holding.

A member of the Company in respect of whom an order has been made by any competent

court or official on the grounds that he is or may be suffering from mental disorder or is otherwise

incapable of managing his affairs may vote by any person authorised in such circumstances to do

so and such person may vote by proxy.

Save as expressly provided in the Articles of Association or as otherwise determined by the

Directors, no person other than a member of the Company duly registered and who shall have paid

all sums for the time being due from him payable to the Company in respect of his shares shall be

entitled to be present or to vote (save as proxy for another member of the Company), or to be

reckoned in a quorum, either personally or by proxy at any general meeting.

At any general meeting a resolution put to the vote of the meeting shall be decided by way of

a poll save that the chairman of the meeting may allow a resolution which relates purely to a

procedural or administrative matter as prescribed under the Listing Rules to be voted on by a show

of hands.

If a recognised clearing house (or its nominee(s)) is a member of the Company it may

authorise such person or persons as it thinks fit to act as its proxy(ies) or representative(s) at any

general meeting of the Company or at any general meeting of any class of members of the

Company provided that, if more than one person is so authorised, the authorisation shall specify

the number and class of shares in respect of which each such person is so authorised. A person

authorised pursuant to this provision shall be entitled to exercise the same rights and powers on

behalf of the recognised clearing house (or its nominee(s)) which he represents as that recognised

clearing house (or its nominee(s)) could exercise as if it were an individual member of the
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Company holding the number and class of shares specified in such authorisation, including, where

a show of hands is allowed, the right to vote individually on a show of hands.

7. ANNUAL GENERAL MEETINGS

The Company shall in each year hold a general meeting as its annual general meeting in

addition to any other general meeting in that year and shall specify the meeting as such in the

notice calling it; and not more than 15 months (or such longer period as the Stock Exchange may

authorise) shall elapse between the date of one annual general meeting of the Company and that of

the next.

8. ACCOUNTS AND AUDIT

The Directors shall cause to be kept such books of account as are necessary to give a true and

fair view of the state of the Company’s affairs and to show and explain its transactions and

otherwise in accordance with the Companies Law.

The Directors shall from time to time determine whether, and to what extent, and at what

times and places and under what conditions or regulations, the accounts and books of the

Company, or any of them, shall be open to the inspection of members of the Company (other than

officers of the Company) and no such member shall have any right of inspecting any accounts or

books or documents of the Company except as conferred by the Companies Law or any other

relevant law or regulation or as authorised by the Directors or by the Company in general meeting.

The Directors shall, commencing with the first annual general meeting, cause to be prepared

and to be laid before the members of the Company at every annual general meeting a profit and loss

account for the period, in the case of the first account, since the incorporation of the Company and,

in any other case, since the preceding account, together with a balance sheet as at the date to which

the profit and loss account is made up and a Director’s report with respect to the profit or loss of the

Company for the period covered by the profit and loss account and the state of the Company’s

affairs as at the end of such period, an auditor’s report on such accounts and such other reports and

accounts as may be required by law. Copies of those documents to be laid before the members of

the Company at an annual general meeting shall not less than 21 days before the date of the

meeting, be sent in the manner in which notices may be served by the Company as provided in the

Articles of Association to every member of the Company and every holder of debentures of the

Company provided that the Company shall not be required to send copies of those documents to

any person of whose address the Company is not aware or to more than one of the joint holders of

any shares or debentures.

The Company shall at any annual general meeting appoint an auditor or auditors of the

Company who shall hold office until the next annual general meeting. The remuneration of the

auditors shall be fixed by the Company at the annual general meeting at which they are appointed

provided that in respect of any particular year the Company in general meeting may delegate the

fixing of such remuneration to the Directors.
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9. NOTICE OF MEETINGS AND BUSINESS TO BE CONDUCTED THEREAT

An annual general meeting and any extraordinary general meeting called for the passing of

a special resolution shall be called by not less than 21 days’ notice in writing and any other

extraordinary general meeting shall be called by not less than 14 days’ notice in writing. The notice

shall be inclusive of the day on which it is served or deemed to be served and of the day for which

it is given, and shall specify the time, place and agenda of the meeting, particulars of the

resolutions to be considered at the meeting and, in the case of special business, the general nature

of that business. The notice convening an annual general meeting shall specify the meeting as such,

and the notice convening a meeting to pass a special resolution shall specify the intention to

propose the resolution as a special resolution. Notice of every general meeting shall be given to the

auditors and all members of the Company (other than those who, under the provisions of the

Articles of Association or the terms of issue of the shares they hold, are not entitled to receive such

notice from the Company).

Notwithstanding that a meeting of the Company is called by shorter notice than that

mentioned above, it shall be deemed to have been duly called if it is so agreed:

(a) in the case of a meeting called as an annual general meeting, by all members of the

Company entitled to attend and vote thereat or their proxies; and

(b) in the case of any other meeting, by a majority in number of the members having a

right to attend and vote at the meeting, being a majority together holding not less than

95% in nominal value of the shares giving that right.

All business shall be deemed special that is transacted at an extraordinary general meeting

and also all business shall be deemed special that is transacted at an annual general meeting with

the exception of the following, which shall be deemed ordinary business:

(a) the declaration and sanctioning of dividends;

(b) the consideration and adoption of the accounts and balance sheets and the reports of

the Directors and the auditors and other documents required to be annexed to the

balance sheet;

(c) the election of Directors in place of those retiring;

(d) the appointment of auditors;

(e) the fixing of, or the determining of the method of fixing of, the remuneration of the

Directors and of the auditors;

(f) the granting of any mandate or authority to the Directors to offer, allot, grant options

over or otherwise dispose of the unissued shares of the Company representing not

more than 20% (or such other percentage as may from time to time be specified in the
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Listing Rules) in nominal value of its then existing issued share capital and the

number of any securities repurchased pursuant to sub-paragraph (g) below; and

(g) the granting of any mandate or authority to the Directors to repurchase securities of

the Company.

10. TRANSFER OF SHARES

Transfers of shares may be effected by an instrument of transfer in the usual common form

or in such other form as the Directors may approve which is consistent with the standard form of

transfer as prescribed by the Stock Exchange.

The instrument of transfer shall be executed by or on behalf of the transferor and, unless the

Directors otherwise determine, the transferee, and the transferor shall be deemed to remain the

holder of the share until the name of the transferee is entered in the register of members of the

Company in respect thereof. All instruments of transfer shall be retained by the Company.

The Directors may refuse to register any transfer of any share which is not fully paid up or

on which the Company has a lien. The Directors may also decline to register any transfer of any

shares unless:

(a) the instrument of transfer is lodged with the Company accompanied by the certificate

for the shares to which it relates (which shall upon the registration of the transfer be

cancelled) and such other evidence as the Directors may reasonably require to show

the right of the transferor to make the transfer;

(b) the instrument of transfer is in respect of only one class of shares;

(c) the instrument of transfer is properly stamped (in circumstances where stamping is

required);

(d) in the case of a transfer to joint holders, the number of joint holders to whom the share

is to be transferred does not exceed four;

(e) the shares concerned are free of any lien in favour of the Company; and

(f) a fee of such maximum as the Stock Exchange may from time to time determine to be

payable (or such lesser sum as the Directors may from time to time require) is paid to

the Company in respect thereof.

If the Directors refuse to register a transfer of any share they shall, within two months after

the date on which the transfer was lodged with the Company, send to each of the transferor and the

transferee notice of such refusal.
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The registration of transfers may, on 14 days’ notice being given by advertisement published
on the Stock Exchange’s website, or, subject to the Listing Rules, by electronic communication in
the manner in which notices may be served by the Company by electronic means as provided in the
Articles of Association or by advertisement published in the newspapers, be suspended and the
register of members of the Company closed at such times for such periods as the Directors may
from time to time determine, provided that the registration of transfers shall not be suspended or
the register closed for more than 30 days in any year (or such longer period as the members of the
Company may by ordinary resolution determine provided that such period shall not be extended
beyond 60 days in any year).

11. POWER OF THE COMPANY TO PURCHASE ITS OWN SHARES

The Company is empowered by the Companies Law and the Articles of Association to
purchase its own shares subject to certain restrictions and the Directors may only exercise this
power on behalf of the Company subject to the authority of its members in general meeting as to
the manner in which they do so and to any applicable requirements imposed from time to time by
the Stock Exchange and the Securities and Futures Commission of Hong Kong. Shares which have
been repurchased will be treated as cancelled upon the repurchase.

12. POWER OF ANY SUBSIDIARY OF THE COMPANY TO OWN SHARES

There are no provisions in the Articles of Association relating to the ownership of shares by
a subsidiary.

13. DIVIDENDS AND OTHER METHODS OF DISTRIBUTION

Subject to the Companies Law and Articles of Association, the Company in general meeting
may declare dividends in any currency but no dividends shall exceed the amount recommended by
the Directors. No dividend may be declared or paid other than out of profits and reserves of the
Company lawfully available for distribution, including share premium.

Unless and to the extent that the rights attached to any shares or the terms of issue thereof
otherwise provide, all dividends shall (as regards any shares not fully paid throughout the period in
respect of which the dividend is paid) be apportioned and paid pro rata according to the amounts
paid up on the shares during any portion or portions of the period in respect of which the dividend
is paid. For these purposes no amount paid up on a share in advance of calls shall be treated as paid
up on the share.

The Directors may from time to time pay to the members of the Company such interim
dividends as appear to the Directors to be justified by the profits of the Company. The Directors
may also pay half-yearly or at other intervals to be selected by them at a fixed rate if they are of the
opinion that the profits available for distribution justify the payment.

The Directors may retain any dividends or other moneys payable on or in respect of a share
upon which the Company has a lien, and may apply the same in or towards satisfaction of the debts,
liabilities or engagements in respect of which the lien exists. The Directors may also deduct from
any dividend or other moneys payable to any member of the Company all sums of money (if any)
presently payable by him to the Company on account of calls, instalments or otherwise.
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No dividend shall carry interest against the Company.

Whenever the Directors or the Company in general meeting have resolved that a dividend be
paid or declared on the share capital of the Company, the Directors may further resolve: (a) that
such dividend be satisfied wholly or in part in the form of an allotment of shares credited as fully
paid up on the basis that the shares so allotted are to be of the same class as the class already held
by the allottee, provided that the members of the Company entitled thereto will be entitled to elect
to receive such dividend (or part thereof) in cash in lieu of such allotment; or (b) that the members
of the Company entitled to such dividend will be entitled to elect to receive an allotment of shares
credited as fully paid up in lieu of the whole or such part of the dividend as the Directors may think
fit on the basis that the shares so allotted are to be of the same class as the class already held by the
allottee. The Company may upon the recommendation of the Directors by ordinary resolution
resolve in respect of any one particular dividend of the Company that notwithstanding the
foregoing a dividend may be satisfied wholly in the form of an allotment of shares credited as fully
paid without offering any right to members of the Company to elect to receive such dividend in
cash in lieu of such allotment.

Any dividend, interest or other sum payable in cash to a holder of shares may be paid by
cheque or warrant sent through the post addressed to the registered address of the member of the
Company entitled, or in the case of joint holders, to the registered address of the person whose
name stands first in the register of members of the Company in respect of the joint holding or to
such person and to such address as the holder or joint holders may in writing direct. Every cheque
or warrant so sent shall be made payable to the order of the holder or, in the case of joint holders,
to the order of the holder whose name stands first on the register of members of the Company in
respect of such shares, and shall be sent at his or their risk and the payment of any such cheque or
warrant by the bank on which it is drawn shall operate as a good discharge to the Company in
respect of the dividend and/or bonus represented thereby, notwithstanding that it may subsequently
appear that the same has been stolen or that any endorsement thereon has been forged. The
Company may cease sending such cheques for dividend entitlements or dividend warrants by post
if such cheques or warrants have been left uncashed on two consecutive occasions. However, the
Company may exercise its power to cease sending cheques for dividend entitlements or dividend
warrants after the first occasion on which such a cheque or warrant is returned undelivered. Any
one of two or more joint holders may give effectual receipts for any dividends or other moneys
payable or property distributable in respect of the shares held by such joint holders.

Any dividend unclaimed for six years from the date of declaration of such dividend may be
forfeited by the Directors and shall revert to the Company.

The Directors may, with the sanction of the members of the Company in general meeting,
direct that any dividend be satisfied wholly or in part by the distribution of specific assets of any
kind, and in particular of paid up shares, debentures or warrants to subscribe securities of any other
company, and where any difficulty arises in regard to such distribution the Directors may settle it
as they think expedient, and in particular may disregard fractional entitlements, round the same up
or down or provide that the same shall accrue to the benefit of the Company, and may fix the value
for distribution of such specific assets and may determine that cash payments shall be made to any
members of the Company upon the footing of the value so fixed in order to adjust the rights of all
parties, and may vest any such specific assets in trustees as may seem expedient to the Directors.
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14. PROXIES

Any member of the Company entitled to attend and vote at a meeting of the Company shall

be entitled to appoint another person who must be an individual as his proxy to attend and vote

instead of him and a proxy so appointed shall have the same right as the member to speak at the

meeting. A proxy need not be a member of the Company.

Instruments of proxy shall be in common form or in such other form as the Directors may

from time to time approve provided that it shall enable a member to instruct his proxy to vote in

favour of or against (or in default of instructions or in the event of conflicting instructions, to

exercise his discretion in respect of) each resolution to be proposed at the meeting to which the

form of proxy relates. The instrument of proxy shall be deemed to confer authority to vote on any

amendment of a resolution put to the meeting for which it is given as the proxy thinks fit. The

instrument of proxy shall, unless the contrary is stated therein, be valid as well for any

adjournment of the meeting as for the meeting to which it relates provided that the meeting was

originally held within 12 months from such date.

The instrument appointing a proxy shall be in writing under the hand of the appointor or his

attorney authorised in writing or if the appointor is a corporation either under its seal or under the

hand of an officer, attorney or other person authorised to sign the same.

The instrument appointing a proxy and (if required by the Directors) the power of attorney

or other authority (if any) under which it is signed, or a notarially certified copy of such power or

authority, shall be delivered at the registered office of the Company (or at such other place as may

be specified in the notice convening the meeting or in any notice of any adjournment or, in either

case, in any document sent therewith) not less than 48 hours before the time appointed for holding

the meeting or adjourned meeting at which the person named in the instrument proposes to vote or,

in the case of a poll taken subsequently to the date of a meeting or adjourned meeting, not less than

48 hours before the time appointed for the taking of the poll and in default the instrument of proxy

shall not be treated as valid. No instrument appointing a proxy shall be valid after the expiration of

12 months from the date named in it as the date of its execution. Delivery of any instrument

appointing a proxy shall not preclude a member of the Company from attending and voting in

person at the meeting or poll concerned and, in such event, the instrument appointing a proxy shall

be deemed to be revoked.

15. CALLS ON SHARES AND FORFEITURE OF SHARES

The Directors may from time to time make calls upon the members of the Company in

respect of any moneys unpaid on their shares (whether on account of the nominal amount of the

shares or by way of premium or otherwise) and not by the conditions of allotment thereof made

payable at fixed times and each member of the Company shall (subject to the Company serving

upon him at least 14 days’ notice specifying the time and place of payment and to whom such

payment shall be made) pay to the person at the time and place so specified the amount called on

his shares. A call may be revoked or postponed as the Directors may determine. A person upon

whom a call is made shall remain liable on such call notwithstanding the subsequent transfer of the

shares in respect of which the call was made.
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A call may be made payable either in one sum or by instalments and shall be deemed to have
been made at the time when the resolution of the Directors authorising the call was passed. The
joint holders of a share shall be jointly and severally liable to pay all calls and instalments due in
respect of such share or other moneys due in respect thereof.

If a sum called in respect of a share shall not be paid before or on the day appointed for
payment thereof, the person from whom the sum is due shall pay interest on the sum from the day
appointed for payment thereof to the time of actual payment at such rate, not exceeding 15% per
annum, as the Directors may determine, but the Directors shall be at liberty to waive payment of
such interest wholly or in part.

If any call or instalment of a call remains unpaid on any share after the day appointed for
payment thereof, the Directors may at any time during such time as any part thereof remains unpaid
serve a notice on the holder of such shares requiring payment of so much of the call or instalment
as is unpaid together with any interest which may be accrued and which may still accrue up to the
date of actual payment.

The notice shall name a further day (not being less than 14 days from the date of service of
the notice) on or before which, and the place where, the payment required by the notice is to be
made, and shall state that in the event of non-payment at or before the time and at the place
appointed, the shares in respect of which such call was made or instalment is unpaid will be liable
to be forfeited.

If the requirements of such notice are not complied with, any share in respect of which such
notice has been given may at any time thereafter, before payment of all calls or instalments and
interest due in respect thereof has been made, be forfeited by a resolution of the Directors to that
effect. Such forfeiture shall include all dividends and bonuses declared in respect of the forfeited
shares and not actually paid before the forfeiture. A forfeited share shall be deemed to be the
property of the Company and may be re-allotted, sold or otherwise disposed of.

A person whose shares have been forfeited shall cease to be a member of the Company in
respect of the forfeited shares but shall, notwithstanding the forfeiture, remain liable to pay to the
Company all moneys which at the date of forfeiture were payable by him to the Company in respect
of the shares, together with (if the Directors shall in their discretion so require) interest thereon at
such rate not exceeding 15% per annum as the Directors may prescribe from the date of forfeiture
until payment, and the Directors may enforce payment thereof without being under any obligation
to make any allowance for the value of the shares forfeited, at the date of forfeiture.

16. INSPECTION OF REGISTER OF MEMBERS

The register of members of the Company shall be kept in such manner as to show at all times
the members of the Company for the time being and the shares respectively held by them. The
register may, on 14 days’ notice being given by advertisement published on the Stock Exchange’s
website, or, subject to the Listing Rules, by electronic communication in the manner in which
notices may be served by the Company by electronic means as provided in the Articles of
Association or by advertisement published in the newspapers, be closed at such times and for such
periods as the Directors may from time to time determine either generally or in respect of any class
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of shares, provided that the register shall not be closed for more than 30 days in any year (or such
longer period as the members of the Company may by ordinary resolution determine provided that
such period shall not be extended beyond 60 days in any year).

Any register of members kept in Hong Kong shall during normal business hours (subject to
such reasonable restrictions as the Directors may impose) be open to inspection by any member of
the Company without charge and by any other person on payment of such fee not exceeding
HK$2.50 (or such higher amount as may from time to time be permitted under the Listing Rules) as
the Directors may determine for each inspection.

17. QUORUM FOR MEETINGS AND SEPARATE CLASS MEETINGS

No business shall be transacted at any general meeting unless a quorum is present when the
meeting proceeds to business, but the absence of a quorum shall not preclude the appointment,
choice or election of a chairman which shall not be treated as part of the business of the meeting.

Two members of the Company present in person or by proxy shall be a quorum provided
always that if the Company has only one member of record the quorum shall be that one member
present in person or by proxy.

A corporation being a member of the Company shall be deemed for the purpose of the
Articles of Association to be present in person if represented by its duly authorized representative
being the person appointed by resolution of the directors or other governing body of such
corporation or by power of attorney to act as its representative at the relevant general meeting of
the Company or at any relevant general meeting of any class of members of the Company.

The quorum for a separate general meeting of the holders of a separate class of shares of the
Company is described in paragraph 3 above.

18. RIGHTS OF MINORITIES IN RELATION TO FRAUD OR OPPRESSION

There are no provisions in the Articles of Association concerning the rights of minority
shareholders in relation to fraud or oppression.

19. PROCEDURE ON LIQUIDATION

If the Company shall be wound up, and the assets available for distribution amongst the
members of the Company as such shall be insufficient to repay the whole of the paid-up capital,
such assets shall be distributed so that, as nearly as may be, the losses shall be borne by the
members of the Company in proportion to the capital paid up, or which ought to have been paid up,
at the commencement of the winding up on the shares held by them respectively. And if in a
winding up the assets available for distribution amongst the members of the Company shall be
more than sufficient to repay the whole of the capital paid up at the commencement of the winding
up, the excess shall be distributed amongst the members of the Company in proportion to the
capital paid up at the commencement of the winding up on the shares held by them respectively.
The foregoing is without prejudice to the rights of the holders of shares issued upon special terms
and conditions.
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If the Company shall be wound up, the liquidator may with the sanction of a special

resolution of the Company and any other sanction required by the Companies Law, divide amongst

the members of the Company in specie or kind the whole or any part of the assets of the Company

(whether they shall consist of property of the same kind or not) and may, for such purpose, set such

value as he deems fair upon any property to be divided as aforesaid and may determine how such

division shall be carried out as between the members or different classes of members of the

Company. The liquidator may, with the like sanction, vest the whole or any part of such assets in

trustees upon such trusts for the benefit of the members of the Company as the liquidator, with the

like sanction and subject to the Companies Law, shall think fit, but so that no member of the

Company shall be compelled to accept any assets, shares or other securities in respect of which

there is a liability.

20. UNTRACEABLE MEMBERS

The Company shall be entitled to sell any shares of a member of the Company or the shares

to which a person is entitled by virtue of transmission on death or bankruptcy or operation of law

if: (a) all cheques or warrants, not being less than three in number, for any sums payable in cash to

the holder of such shares have remained uncashed for a period of 12 years; (b) the Company has not

during that time or before the expiry of the three month period referred to in (d) below received any

indication of the whereabouts or existence of the member; (c) during the 12 year period, at least

three dividends in respect of the shares in question have become payable and no dividend during

that period has been claimed by the member; and (d) upon expiry of the 12 year period, the

Company has caused an advertisement to be published in the newspapers or subject to the Listing

Rules, by electronic communication in the manner in which notices may be served by the Company

by electronic means as provided in the Articles of Association, giving notice of its intention to sell

such shares and a period of three months has elapsed since such advertisement and the Stock

Exchange has been notified of such intention. The net proceeds of any such sale shall belong to the

Company and upon receipt by the Company of such net proceeds it shall become indebted to the

former member for an amount equal to such net proceeds.
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Advanced Card Systems Holdings Limited
龍傑智能卡控股有限公司*

(incorporated in the Cayman Islands with limited liability)

(Stock Code: 8210)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting (the “Meeting”) of
Advanced Card Systems Holdings Limited (the “Company”) will be held at Units 2010–2013, 20th
Floor, Chevalier Commercial Centre, 8 Wang Hoi Road, Kowloon Bay, Hong Kong, on Wednesday,
29 April 2015 at 3:30 p.m. for the following purposes:

ORDINARY RESOLUTIONS

1. To receive and consider the audited consolidated financial statements, the report of
the directors and the independent auditor’s report for the year ended 31 December
2014.

2. To declare a final dividend of HK2.0 cents per share for the year ended 31 December
2014.

3. (a) To re-elect the following retiring directors of the Company:

(i) Mr. Wong Yiu Chu;

(ii) Mr. Yim Kai Pung.

(b) To authorise the board of directors to fix the remuneration of directors.

4. To re-appoint the auditors and to authorise the board of directors to fix their

remuneration.

5. To consider and, if thought fit, pass the following resolution as an ordinary resolution

of the Company:

“THAT:

(a) subject to paragraph (c) below, and pursuant to the Rules Governing the Listing

of Securities on the Growth Enterprise Market (the “GEM Listing Rules”) of

The Stock Exchange of Hong Kong Limited (the “Stock Exchange”), the

exercise by the directors of the Company during the Relevant Period (as

* For identification purpose only
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hereinafter defined) of all the powers of the Company to allot, issue and deal

with any unissued shares in the capital of the Company and to make or grant

offers, agreements and options (including but not limited to warrants, bonds

and debentures convertible into shares of the Company) which might require

the exercise of such powers be and is hereby generally and unconditionally

approved;

(b) the approval in paragraph (a) above shall authorise the directors of the

Company during the Relevant Period (as hereinafter defined) to make or grant

offers, agreements and options (including but not limited to warrants, bonds

and debentures convertible into shares of the Company) which might require

the exercise of such power after the end of the Relevant Period (as hereinafter

defined);

(c) the aggregate nominal value of the share capital allotted or issued or

conditionally or unconditionally agreed to be allotted or issued (whether

pursuant to an option or otherwise) by the directors of the Company pursuant to

the approval in paragraph (a) above, otherwise than pursuant to (i) a Rights

Issue (as hereinafter defined); or (ii) an issue of shares upon the exercise of the

subscription rights attaching to any warrants which may be issued by the

Company from time to time; or (iii) an issue of shares upon the exercise of

options which may be granted under any option scheme or similar arrangement

for the time being adopted or to adopt for the grant or issue to officers,

employees and/or directors of the Company and/or any of its subsidiaries of

shares or rights to acquire shares; or (iv) any scrip dividend scheme or similar

arrangement providing for the allotment and issue of shares in lieu of the whole

or part of a dividend on shares in accordance with the articles of association of

the Company; or (v) a specific authority granted by the shareholders of the

Company in general meeting, shall not exceed 20 per cent. of the aggregate of

the total nominal value of 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

(d) for the purpose of this Resolution:

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

whichever is 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 of the

Company or any applicable laws to be held; or

(iii) the passing of an ordinary resolution by shareholders of the Company in

general meeting revoking, varying or renewing the authority given to the

directors of the Company by this Resolution; and
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“Rights Issue” means an offer of shares or issue of options, warrants or other

securities giving the right to subscribe for shares, open for a period fixed by the

directors of the Company to holders of shares whose names appear on the

register of members of the Company (and, where appropriate, to holders of

other securities of the Company entitled to the offer) on a fixed record date in

proportion to their then holdings of such shares (or, where appropriate, such

other securities), subject in all cases to such exclusions or other arrangements

as the directors of the Company may deem necessary or expedient in relation to

fractional entitlements or having regard to any restrictions or obligations under

the laws of, or the requirements of any recognised regulatory body or any stock

exchange in, any territory applicable to the Company.”

6. To consider and, if thought fit, pass the following resolution as an ordinary resolution

of the Company:

“THAT:

(a) subject to paragraph (b) below, the exercise by the directors of the Company

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

Company to repurchase securities of the Company on the Growth Enterprise

Market of the Stock Exchange or any other stock exchange of which the shares

of the Company may be listed and recognised by the Securities and Futures

Commission of Hong Kong and the Stock Exchange for such purpose, subject

to and in accordance with all applicable laws and/or the requirements of the

GEM Listing Rules (as defined in ordinary resolution no. 5 above) or of any

other stock exchange as amended from time to time, be and is hereby generally

and unconditionally approved;

(b) the aggregate nominal value of shares of the Company repurchased by the

Company pursuant to the approval in paragraph (a) above during the Relevant

Period (as hereinafter defined) shall not exceed 10 per cent. of the aggregate of

the total nominal value of share capital of the Company in issue as at the date of

passing this Resolution, and the authority granted pursuant to paragraph (a)

above shall be limited accordingly; and

(c) for the purposes of this Resolution, “Relevant Period” means the period from

the passing of this Resolution until whichever is the earliest of:

(i) the conclusion of the next annual general meeting of the Company; or

(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 to be held; or

(iii) the passing of an ordinary resolution by shareholders of the Company in

general meeting revoking, varying or renewing the authority given to the

directors of the Company by this Resolution.”
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7. To consider and, if thought fit, pass the following resolution as an ordinary resolution

of the Company:

“THAT subject to the passing of the Resolutions nos. 5 and 6 set out in the notice

convening this meeting, the general mandate granted to the directors of the Company

and for the time being in force to exercise the powers of the Company to allot, issue

and deal with any unissued shares pursuant to Resolution no. 5 set out in the notice

convening this meeting be and is hereby extended by the addition to the aggregate

nominal value of the share capital of the Company which may be allotted or agreed

conditionally or unconditionally to be allotted by the directors of the Company

pursuant to such general mandate of an amount representing the aggregate nominal

value of the share capital of the Company repurchased by the Company under the

authority granted pursuant to Resolution no. 6 set out in the notice convening this

meeting, provided that such extended amount shall not exceed 10 per cent. of the

aggregate of the total nominal value of share capital of the Company in issue as at the

date of passing of the said Resolution.”

SPECIAL RESOLUTION

8. To consider and, if thought fit, pass the following resolution as a special resolution of

the Company:

“THAT subject to the completion of the transfer of listing of the shares of the

Company from GEM to Main Board, the amended and restated memorandum and

articles of association contained in the document marked “A” produced to this

meeting and initialed by the Chairman of this meeting for the purpose of

identification be and are hereby approved and adopted as the new memorandum and

articles of association of the Company in substitution for and to the exclusion of all

the existing memorandum and articles of association of the Company on the date on

which dealings in the shares of the Company on the Main Board of the Stock

Exchange of Hong Kong Limited first commence.”

By order of the Board

Advanced Card Systems Holdings Limited
Wong Yiu Chu

Chairman

Hong Kong, 9 March 2015
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Principal place of business in Hong Kong:

Units 2010–2013, 20th Floor

Chevalier Commercial Centre

8 Wang Hoi Road

Kowloon Bay

Hong Kong

Registered Office:

Ugland House

P.O. Box 309

Grand Cayman

KY1-1104

Cayman Islands

Notes:

1. A shareholder entitled to attend and vote at the Meeting is entitled to appoint one or more proxies to attend and, on

a poll, vote in his stead. A proxy need not be a shareholder of the Company.

2. In order to be valid, a form of 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 deposited at the Company’s branch share registrar

in Hong Kong, Computershare Hong Kong Investor Services Limited, 17M Floor, Hopewell Centre, 183 Queen’s

Road East, Hong Kong not less than 48 hours before the time appointed for holding the Meeting or the adjourned

meeting (as the case may be).

3. Completion and return of the form of proxy will not preclude shareholders of the Company from attending and

voting in person at the Meeting, or any adjourned meeting, should they so wish.

4. The register of members will be closed from Friday, 24 April 2015 to Wednesday, 29 April 2015, both days

inclusive, during which period no transfer of shares will be registered. In order to qualify for attendance of annual

general meeting, all completed transfer forms accompanied by the relevant share certificates must be lodged with

the Company’s branch share registrar and transfer office in Hong Kong, Computershare Hong Kong Investor

Services Limited, at Rooms 1712–1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Hong Kong no later

than 4:30 p.m. on Thursday, 23 April 2015.

5. The register of members will be closed from Wednesday, 6 May 2015 to Friday, 8 May 2015, both days inclusive,

during which period no transfer of shares will be registered. In order to qualify for the proposed final dividend, all

completed transfer forms accompanied by the relevant share certificates must be lodged with the Company’s branch

share registrar and transfer office in Hong Kong, Computershare Hong Kong Investor Services Limited, at Rooms

1712–1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Hong Kong no later than 4:30 p.m. on Tuesday,

5 May 2015.

6. With regard to Resolution no. 3 in this notice, the board of directors of the Company proposes that the retiring

directors of the Company, namely Mr. Wong Yiu Chu and Mr. Yim Kai Pung be re-elected as directors of the

Company. Particulars of the said retiring directors of the Company are set out in Appendix II to the circular to the

shareholders of the Company dated 9 March 2015.

7. An explanatory statement containing further details regarding Resolution no. 6 as required by the GEM Listing

Rules of the Stock Exchange is set out in Appendix I to the circular to the shareholders of the Company dated 9

March 2015.

8. Pursuant to Rule 17.47(4) of the GEM Listing Rules, any vote of shareholders at a general meeting must be taken

by poll except where the chairman, in good faith, decides to allow a resolution which relates purely to a procedural

or administrative matter to be voted on by a show of hands. The Company will announce the results of the poll in the

manner prescribed under Rule 17.47(5) of the GEM Listing Rules.
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