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A notice convening the annual general meeting of Legend Strategy International Holdings Group Company Limited
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CHARACTERISTICS OF THE GROWTH ENTERPRISE MARKET OF THE
STOCK EXCHANGE OF HONG KONG

Characteristics of The Growth Enterprise Market (“GEM”) of The Stock Exchange of Hong
Kong Limited (the “Exchange”)

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 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 of the Stock Exchange and no assurance is given that there will be a liquid market in the
securities traded on GEM.
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DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions have the following

meanings:

“AGM”

“AGM Notice”

“Articles”

“Associate(s)”
“Board”

“Company”
“Connected Person(s)”
“Director(s)”

“GEM”

“GEM Listing Rules”

“General Mandate”

“General Extension
Mandate”

“Group”

“HK$”

the annual general meeting of the Company to be held at
PricewaterhouseCoopers, Room 2207, 22/F, Prince’s Building, Central,
Hong Kong, on 10 May 2012, Thursday, at 5:00 p.m. for the purpose
of considering and, if thought fit, approving the resolutions proposed
in the AGM Notice

the notice dated 30 March 2012 for convening the AGM and included
herein

the articles of association of the Company as amended from time to
time

has the meaning ascribed to it under the GEM Listing Rules

the board of Directors (including independent non-executive Directors)
Legend Strategy International Holdings Group Company Limited, an
exempted company incorporated in the Cayman Islands with limited
liability, the Shares of which are listed on GEM (stock code: 08160)
has the meaning ascribed to it under the GEM Listing Rules

the director(s) of the Company

the Growth Enterprise Market of the Stock Exchange

the Rules Governing the Listing of Securities on GEM from time to
time

a general mandate to the Directors to allot and issue Shares with an
aggregate nominal value not exceeding 20 per cent of the aggregate
nominal value of the share capital of the Company in issue as at the
date of approval of the mandate

a general mandate to the Directors to add to the General Mandate any
Shares representing the number of Shares repurchased under the
Repurchase Mandate

the Company and its subsidiaries

Hong Kong dollars, the lawful currency of Hong Kong



DEFINITIONS

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

“Latest Practicable Date” 26 March 2012, being the latest practicable date prior to the printing
of this circular for the purpose of ascertaining certain information
contained in this circular

“PRC” the People’s Republic of China excluding Hong Kong, the Macau
Special Administrative Region of the PRC and Taiwan for the purposes
of this circular

“Repurchase Mandate” a general mandate to the Directors to repurchase Shares with an
aggregate nominal value not exceeding 10 per cent of the aggregate
nominal value of the share capital of the Company in issue as at the
date of approval of the mandate

“Share(s)” ordinary share(s) of HK$0.01 each in the capital of the Company
“Shareholder(s)” holder(s) of the Share(s)

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeovers Code” The Hong Kong Codes on Takeovers and Mergers
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Hong Kong

30 March 2012
To the Shareholders,
Dear Sir or Madam,

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

1. INTRODUCTION

The purpose of this circular is to provide the Shareholders with information regarding the
following proposals to be put forward at the AGM for the Shareholder’s consideration and, if
thought fit, approval of:

(a) the granting to the Directors of the General Mandate;
(b) the granting to the Directors of the Repurchase Mandate;
(c) the granting to the Directors of the General Extension Mandate; and

(d) the re-election of Directors.
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VARIOUS MANDATES

On 22 June 2011, resolutions for the General Mandate, Repurchase Mandate and the General
Extension Mandate were passed by the Shareholders and all the aforesaid mandates will lapse
at the conclusion of the forthcoming AGM.

(a)

(b)

General Mandate

An ordinary resolution will be proposed at the AGM to approve the granting of the General
Mandate. The General Mandate, if granted, will allow the Directors to issue and allot
further Shares prevailing up to 20 per cent of the issued share capital of the Company as
at the date of passing the relevant resolution.

As at the Latest Practicable Date, the issued share capital of the Company was 180,000,001
fully paid-up Shares. Subject to the passing of the resolution granting the General Mandate
and on the basis that no further Shares will be allotted and issued or repurchased after
the Latest Practicable Date and up to the date of the AGM, exercise in full of the General
Mandate could result in up to new issue of 36,000,000 Shares. There is no present intention
for any issuance of Shares pursuant to the General Mandate.

Repurchase Mandate

An ordinary resolution will be proposed at the AGM to approve the granting of the
Repurchase Mandate. The new Repurchase Mandate, if granted, will allow the Directors
to exercise all the powers of the Company to repurchase its own Shares not exceeding
10% of the issued share capital of the Company as at the date of passing the relevant
resolution.

Subject to the passing of the proposed resolution granting the Repurchase Mandate to
the Directors, and on the basis that there were 180,000,001 fully paid-up Shares as at the
Latest Practicable Date and no Shares will be issued or repurchased by the Company
between the Latest Practicable Date and the date of AGM, the Company will be allowed
under the Repurchase Mandate to repurchase a maximum of 18,000,000 Shares.

An explanatory statement to provide the Shareholders with all the information reasonably
necessary for them to make an informed decision in relation to this proposed resolution
as required by the GEM Listing Rules concerning the regulation of repurchases by
companies of their own securities on the Stock Exchange is set out in the Appendix I to
this circular.
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(¢) General Extension Mandate

It is recommended that the General Extension Mandate be granted to the Directors
permitting them, after the grant of the Repurchase Mandate referred to above, to add to
the General Mandate any Shares repurchased pursuant to the Repurchase Mandate.

The authority conferred on the Directors by the General Mandate, the Repurchase Mandate
and the General Extension Mandate would continue in force until 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 law
or the Articles to be held; and (iii) its revocation or variation by ordinary resolution of
the Shareholders in general meeting.

RE-ELECTION OF DIRECTORS

In accordance with Article 84 of the Articles, at each annual general meeting, not less than
one-third of the Directors for the time being shall retire from office by rotation and, under the
code on corporate governance of the Company, every Director, including those appointed for a
specific term, shall be subject to retirement by rotation at least once every 3 years. All retiring
Directors shall be eligible for re-election.

Accordingly, the following Directors shall retire from office by rotation at the conclusion of
the AGM.

Name Position
(a) Mr. De Weyer, Daniel Ludovicus Joannes Non-Executive Director
(b) Mr. Tsoi Wing Sum Independent non-executive Director

All of them, being eligible, will offer themselves for re-election at the AGM.

If re-elected, all the aforesaid Directors, subject to the terms agreed otherwise which expire
earlier, will be subject to rotation, removal, vacation or termination of their offices as Directors
as set out in the Articles or the disqualification to act as a Director under the Articles, the laws
of the Cayman Islands and the GEM Listing Rules. Their particulars required to be disclosed
under the GEM Listing Rules are set out in Appendix II to this circular.

ANNUAL GENERAL MEETING

The AGM Notice is set out on pages 12 to 15 of this circular and a form of proxy for use at the
AGM is herein enclosed.
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Whether or not you are able to attend the AGM, please complete the accompanying form of
proxy in accordance with the instructions printed thereon and return it to the Company’s branch
share registrar and transfer office in Hong Kong, Union Registrars Limited, 18th Floor, Fook
Lee Commercial Centre, Town Place, 33 Lockhart Road, Wanchai, Hong Kong, as soon as
possible and in any event not later than 48 hours before the time appointed for holding the
AGM or any adjournment thereof. Completion and return of the form of proxy shall not preclude
you from attending and voting at the AGM or any adjournment thereof should you so desire.

VOTING BY POLL

In accordance with Rule 17.47(4) of the GEM Listing Rules, any vote of shareholders at a
general meeting must be taken by poll. Accordingly, the voting on all resolutions at the AGM
will be conducted by way of poll.

RECOMMENDATION

The Board believes that the resolutions proposed in the AGM Notice are in the best interests of
the Company and the Shareholders as a whole. The Board recommends that the Shareholders
vote in favour of all resolutions to be proposed at the AGM.

RESPONSIBILITY OF THE DIRECTORS

This circular includes particulars given in compliance with the GEM Listing Rules for the
purpose of giving information with regard to the Company. The Directors collectively and
individually accept full responsibility for the accuracy of the information contained in this
circular and confirm, having made all reasonable enquiries, that to the best of their knowledge
and belief there are no other facts the omission of which would make any statement herein
misleading.

Yours faithfully,
By order of the Board of
Legend Strategy International Holdings Group Company Limited
Fong, Man Kelvin
Chairman and Executive Director



APPENDIX I EXPLANATORY STATEMENT ON

THE REPURCHASE OF SHARES

This explanatory statement contains all the information required pursuant to Rule 13.08 and other
relevant provisions of the GEM Listing Rules to enable the Shareholders to make an informed decision
on whether to vote for or against the ordinary resolutions to be proposed at the AGM in relation to the
new Repurchase Mandate.

1.

SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company was 180,000,001
fully paid-up Shares.

Subject to the passing of the resolution granting the new Repurchase Mandate and on the basis
that no further Shares will be allotted and issued or repurchased after the Latest Practicable
Date and up to the date of the AGM, exercise in full of the Repurchase Mandate could result in
up to 18,000,000 Shares (representing 10% of the issued share capital of the Company as at the
Latest Practicable Date) being repurchased by the Company during the course of the period
from the date of resolution granting the Repurchase Mandate until 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 law or the Articles
to be held; and (iii) its revocation or variation by ordinary resolution of the Shareholders in
general meeting.

REASONS FOR REPURCHASES

The Directors believe that it is in the best interests of the Company and its Shareholders to have
a general authority from the Shareholders to enable the Directors to repurchase Shares in the
market. Such repurchases may, depending on market conditions and funding arrangements at
the time, lead to an enhancement of the net value of the Company and its assets and/or earnings
per Share and will only be made if the Directors believe that such repurchases will benefit the
Company and its Shareholders.

FUNDING OF REPURCHASES

In repurchasing Shares, the Company may apply funds legally available for such purpose from
distributable profit or funds from a new issue in accordance with its memorandum and articles
of association and the laws of the Cayman Islands.

That is to say, any repurchase of Shares may be purchased out of capital paid up on the
repurchased Shares or the profits of the Company which would otherwise be available for
dividend and, in the case of any premium payable on such repurchase, out of profits of the
Company which would otherwise be available for dividend or from the Company’s share
premium account or its contributed surplus account.
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On the basis of the combined net tangible assets of the Group as at 31 December 2011 and
taking into account the current working capital position of the Group, the Directors consider
that there would be no material adverse effect on the working capital and gearing position of
the Group in the event that the Repurchase Mandate was to be exercised in full at any time
during the proposed purchase period. The Directors will 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 the gearing levels which.

4. EFFECT ON THE TAKEOVERS CODE

If, as the result of a Share repurchase, 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. In certain circumstances, a Shareholder or a group of Shareholders
acting in concert (depending on the level of increase of the Shareholders’ interest) could as a
result of increase of its or their interest, obtain or consolidate control of the Company and
become obliged to make a mandatory offer in accordance with Rule 26 of the Takeovers Code.

Assuming that no further Shares will be allotted and issued or repurchased after the Latest
Practicable Date and up to the date of the AGM, on exercise in full of the Repurchase Mandate,
the number of issued Shares will decrease from 180,000,001 to 162,000,001.

As at the Latest Practicable Date, Mr. Fong Man, Kelvin held 99,759,466 Shares representing
approximately 55.42% of the issued Share capital of the Company.

The decrease of issued Shares resulted from the full exercise of the Repurchase Mandate will
cause the percentage shareholding of Mr. Fong Man, Kelvin to increase to approximately 61.58%.
In the event of such increase, Mr. Fong Man, Kelvin may be obliged to make a mandatory offer
under Rule 26 of the Takeovers Code as the aggregate percentage shareholding of them would
increase by more than 2% of the voting rights of the Company. Save as above, the Directors are
not aware of any consequences which may arise under the Takeovers Code as a result of any
repurchases made under the Repurchase Mandate. The Board currently has no intention to
exercise the Repurchase Mandate to the extent which will trigger a mandatory offer under Rule
26 of the Takeovers Code.

The Company has no intention to exercise the Repurchase Mandate to the effect that it will
result in the public float to fall below 25% or such other minimum percentage prescribed by
the GEM Listing Rules from time to time.
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S. SHARE PRICE

The highest and lowest prices at which the Shares have been traded on the Stock Exchange
during the previous nine months are as follows:

Shares
Highest Lowest
(HK$) (HKS$)
2011
July 1.71 1.38
August 1.67 1.14
September 1.40 1.15
October 1.50 1.00
November 1.68 1.39
December 1.45 1.31
2012
January 1.65 1.29
February 1.36 1.10
March (up to the Latest Practicable Date) 1.40 0.80

6. REPURCHASE OF SHARES

No purchase of Shares was made by the Company from 15 July 2011, being the date of listing
of the Shares on the Stock Exchange, up to the Latest Practicable Date, whether on the Stock
Exchange or otherwise.

7. GENERAL

None of the Directors, and to the best of their knowledge having made all reasonable enquiries,
nor any Associates of any Director, have any present intention in the event that the Repurchase
Mandate is approved by the Shareholders to sell any Shares to the Company.

No Connected Person has notified the Company that he has a present intention to sell Shares to
the Company, or has undertaken not to do so, if the Repurchase Mandate is approved by the
Shareholders.

The Directors have undertaken to the Stock Exchange to exercise the power of the Company to
make purchases pursuant to the Repurchase Mandate in accordance with the GEM Listing
Rules and the applicable laws of the Cayman Islands.



APPENDIX II DETAILS OF DIRECTORS PROPOSED

TO BE RE-ELECTED AT THE AGM

Set out below are details of the Directors who are proposed to be re-elected at the AGM.

1.

MR. DE WEYER, DANIEL LUDOVICUS JOANNES

Mr. De Weyer, Daniel Ludovicus Joannes (#{f#17), aged 56, was appointed as a non-executive
Director on 22 June 2011. Mr. De Weyer obtained his diploma for the academic degree of
licentiate in applied economics at the Universitaire Faculteiten Sint-Ignatius Antwerpen in
Antwerp, Belgium and the dealing certificate from International Capital Markets Association
foundation, Montreux, Switzerland. Mr. De Weyer worked for a premier European
Bankassurance group with assignments in Bahrain, Los Angeles and New York. He has also
worked in various positions for an industry owned cooperative SWIFT Asia-Pacific where he
held positions including Regional Head of sales, Senior Manager Market infrastructures and
Partner Relations, and currently Global Client Director.

Mr. De Weyer holds 10.523,655 Shares.
Mr. De Weyer has entered into a service contract with the Company.
DR. TSOI, WING SUM

Mr. Tsoi, Wing Sum (%548 %), aged 39, was appointed as an independent non-executive Director
on 22 June 2011. Mr. Tsoi obtained his bachelor’s degree in pharmacy from the University of
the State of New York in 1996. He also obtained a master’s degree in business administration
from the University of London in 2008. Since 2000, he joined AstraZeneca Hong Kong Limited,
a multi-national pharmaceutical company and now serves as an associate sales manager.

Mr. Tsoi has entered into a service contract with the Company.

DIRECTORS’ EMOLUMENTS

The amounts of emoluments received in 2011 by the above Directors to be re-elected at the AGM are
set out in the table below:

Salaries,
allowances Employee Pension
and benefits  share option scheme Total
Directors Fees in kind benefits contributions remuneration

(HK$°000)  (HK$°000)  (HK$°000)  (HK$000)  (HK$000)

Mr. De Weyer, Daniel

Ludovicus Joannes 37 — — — 37

Mr. Tsoi, Wing Sum 37 — — — 37

~-10-
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The emoluments to be received in 2012 by the above Directors to be re-elected at the AGM will be
determined by the Board based on the adopted remuneration policy reviewed by the remuneration
committee of the Company, with reference to the Directors’ qualification and experience,
responsibilities undertaken, contribution to the Group, and the prevailing market level of remuneration
of similar position.

OTHER INFORMATION

If re-elected at the AGM, all the aforesaid Directors, subject to the terms agreed otherwise which
expire earlier, will be subject to the rotation, removal, vacation or termination of such offices as set
out in the Articles or the disqualification to act as a Director under the Articles, the laws of the
Cayman Islands and the GEM Listing Rules. Save as disclosed herein, the above Directors did not in
the past three years up to the Latest Practicable Date hold any directorship in any listed public company
in Hong Kong or overseas, did not as at the Latest Practicable Date have other major appointments
and professional qualifications, any interests in the Shares within the meaning of Part XV of the
Securities and Futures Ordinance and any relationship with any other directors, senior management
or any substantial or controlling shareholders of the Company, and there is no information which is
discloseable or are/were the above Directors to be re-elected involved in any of the matters required
to be disclosed pursuant to any of the requirements of the provisions under paragraphs 17.50(2)(h) to
17.50(2)(v) of the GEM Listing Rules, and the Board is not aware of any other matters which need to
be brought to the attention of the Shareholders.
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NOTICE IS HEREBY GIVEN that the annual general meeting of the Company (the “AGM”) will
be held at PricewaterhouseCoopers, Room 2207, 22/F, Prince’s Building, Central, Hong Kong on 10
May 2012, Thursday at 5:00 p.m., for the purpose of transacting the following business:

ORDINARY BUSINESS
1. To receive and adopt the audited consolidated financial statements and the reports of the directors
of the Company (“Directors”) and the independent auditors of the Company (“Auditors”) for
the year ended 31 December 2011.
2. (a) To re-elect Mr. De Weyer, Daniel Ludovicus Joannes as non-executive Director
(b) To re-elect Mr. Tsoi Wing Sum as independent non-executive Director

3. To authorize the board of Directors to fix the Directors’ remunerations.

4. To re-appoint PricewaterhouseCoopers as the Auditors and authorize the board of Directors to
fix their remuneration.

SPECIAL BUSINESS

To consider and, if thought fit, to pass the following resolutions (with or without modification) as
ordinary resolutions:

3. “THAT

a. a general mandate be and is hereby unconditionally given to the Directors to exercise
during the Relevant Period (as hereinafter defined) all the powers of the Company to
allot, issue and deal with unissued shares in the Company (“Shares”) or securities
convertible into Shares or options, warrants or similar rights to subscribe for any Shares

—12 =
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or such convertible securities and to make or grant offers, agreements or options which
would or might require the exercise of such powers either during or after the Relevant
Period, in addition to any Shares which may be issued from time to time (a) on a Rights
Issue (as hereinafter defined) or (b) upon the exercise of any options under any option
scheme or similar arrangement for the time being adopted for the grant or issue of Shares
or rights to acquire Shares or (c) upon the exercise of rights of subscription or conversion
attaching to any warrants or convertible bonds issued by the Company or any securities
which are convertible into Shares the issue of which warrants and other securities has
previously been approved by shareholders of the Company or (d) as any scrip dividend
or similar arrangements pursuant to the articles of association of the Company, not
exceeding twenty per cent of the issued share capital of the Company as at the date of
this resolution; and

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

1. 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 law or the articles of association of the Company to be
held; and

iii.  the revocation or variation of the authority given under this resolution by an
ordinary resolution of the shareholders of the Company in general meeting;

and “Rights Issue” means an offer of Shares open for a period fixed by the Directors to
holders of Shares on the register of members of the Company on a fixed record date in
proportion to their then holdings of such Shares (subject to such exclusions or other
arrangements as the Directors may deem necessary or expedient in relation to fractions
entitlements or having regard to any restrictions or obligations under the laws of any
relevant jurisdiction, or of the requirements of any recognized regulatory body or any
stock exchange applicable to the Company).”

“THAT there be granted to the Directors an unconditional general mandate to repurchase
Shares, and that the exercise by the Directors of all powers of the Company to purchase Shares
subject to and in accordance with all applicable laws, be and is hereby generally and

unconditionally approved, subject to the following conditions:

such mandate shall not extend beyond the Relevant Period (as hereinafter defined);

such mandate shall authorize the Directors to procure the Company to repurchase Shares
at such price as the Directors may at their discretion determine;

~13-
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(c)  the Shares to be repurchased by the Company pursuant to paragraph (a) of this resolution
during the Relevant Period shall be no more than ten per cent of the Shares in issue at the
date of passing this resolution; 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:

1. 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 law or the articles of association of the Company to be
held; and

iii.  the revocation or variation of the authority given under this resolution by an ordinary
resolution of the shareholders of the Company in general meeting.”

7. “THAT, subject to the availability of unissued share capital and conditional upon the resolutions
nos. 5 and 6 above being passed, the number of Shares which are repurchased by the Company
pursuant to and in accordance with resolution no. 6 above shall be added to the number of
Shares that may be allotted or agreed conditionally or unconditionally to be allotted by the
Directors pursuant to and in accordance with resolution no. 5 above.”

By order of the Board of
Legend Strategy International Holdings Group Company Limited
Fong, Man Kelvin
Chairman and Executive Director

Hong Kong, 30 March 2012
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Notes:

1. A member of the Company who is a holder of two or more Shares, and who is entitled to attend and vote at the
AGM is entitled to appoint more than one proxy or a duly authorized corporate representative to attend and vote in
his stead. A proxy needs not be a member of the Company. Completion and return of the form of proxy will not
preclude a member of the Company from attending and voting in person at the AGM and any adjournment thereof

should he so wish. In such event, his form of proxy will be deemed to have been revoked.

2. A form of proxy for the AGM is enclosed with the Company’s circular dated 30 March 2012. In order to be valid,
the form of proxy duly completed and signed in accordance with the instructions printed thereon together with a
valid power of attorney or other authority, if any, under which it is signed, or a notarially certified copy of such
power or authority, must be deposited at the Company’s branch share registrar and transfer office in Hong Kong,
Union Registrars Limited, 18th Floor, Fook Lee Commercial Centre, Town Place, 33 Lockhart Road, Wanchai,
Hong Kong not less than 48 hours before the time appointed for holding the AGM or any adjournment thereof.

3. With regard to resolutions no. 5 above, the Directors wish to state that they have no immediate plans to issue any

new Shares pursuant to the general mandate to be granted under resolution no. 5 above.
As at the date of this notice, the board of Directors comprises

Executive Directors:
Mr. Fong Man, Kelvin (Chairman)
Mr. Wong William
(formerly known as Mr. Wong Hiu Fan, William)

Non-Executive Director:
Mr. De Weyer, Daniel Ludovicus Joannes

Independent Non-Executive Directors:
Dr. Wong Hak Kun, Jerry

Mr. Tam Kwok Ming, Banny

Mr. Tsoi Wing Sum

~15-



