THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should consult your
licensed securities dealer or other registered dealer in securities, bank manager, solicitor, professional accountant
or other professional adviser.

If you have sold or transferred all your shares in BRANDING CHINA GROUP LIMITED, you should at
once hand this circular with the enclosed form of proxy to the purchaser or the transferee or to the bank, licensed
securities dealer or other agent through whom the sale was effected for transmission to the purchaser(s) or
transferee(s).

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no
responsibility for the contents of this circular, make no representation as to its accuracy or completeness and
expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or

any part of the contents of this circular.
—I

dm 9 o ]

BRANDING CHINA

BRANDING CHINA GROUP LIMITED
mBETEEEBRLDF

(incorporated in the Cayman Islands with limited liability)
(Stock Code: 8219)

PROPOSALS FOR GRANT OF
ISSUE MANDATE AND REPURCHASE MANDATE,
RETIREMENT OF DIRECTORS AND
RE-ELECTION OF DIRECTORS,
AND
NOTICE OF ANNUAL GENERAL MEETING

A notice convening the annual general meeting (“AGM”) of BRANDING CHINA GROUP LIMITED (the
“Company”) to be held at Tang Room, 2/F, Hotel Equatorial Shanghai, 65 Yanan Road West, Shanghai 200040,
PRC on 31st May, 2013, (Friday) at 10:00 a.m. is set out on pages 21 to 25 of this circular.

A form of proxy is enclosed with this circular. Whether or not you intend to attend and vote at the AGM, you are
requested to complete and return the enclosed form of proxy in accordance with the instructions printed thereon
to the Company’s branch share registrar and transfer office in Hong Kong, Tricor Investor Services Limited at
26th Floor, Tesbury Centre, 28 Queen’s Road East, Wanchai, Hong Kong as soon as possible but in any event
not later than 48 hours before the time appointed for the holding of the AGM or any adjournment thereof (as the
case may be). Completion and return of the form of proxy will not preclude you from attending and voting in
person at the AGM or any adjournment thereof (as the case may be) should you so desire.

This circular will remain on the “Latest Company Announcements” page of the Stock Exchange website at www.

hkexnews.hk for 7 days from the date of its posting. This circular will also be posted on the Company’s website
at www.brandingchinagroup.com.
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CHARACTERISTICS OF THE GROWTH ENTERPRISE MARKET

CHARACTERISTICS OF THE GROWTH ENTERPRISE MARKET (“GEM”) OF THE
STOCK EXCHANGE OF HONG KONG LIMITED (THE “STOCK 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 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 of the Stock Exchange and no assurance is given that there will be a liquid market in the
securities traded on GEM.

i



DEFINITIONS

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

meanings:

“AGM”

“AGM Notice”

“Articles of Association”

“associate(s)”

“Board”

“Company”

“connected person(s)”

“Director(s)”

“GEM”

“GEM Listing Rules”

“Group”

the annual general meeting of the Company to be convened and
held at Tang Room, 2/F, Hotel Equatorial Shanghai, 65 Yanan
Road West, Shanghai 200040, PRC on 31st May, 2013, (Friday)
at 10:00 a.m., the notice of which is set out on pages 21 to 25

of this circular

the notice convening the AGM set out on pages 21 to 25 of this

circular

the articles of association of the Company adopted on 10th

April, 2012 and as amended from time to time

has the same meaning ascribed to it under the GEM Listing
Rules

the board of Directors

Branding China Group Limited (&b 4 H 2 5 B A FR A A),
a company incorporated in the Cayman Islands with limited
liability, the Shares of which are listed on GEM of the Stock

Exchange

has the same 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

the Company and its subsidiaries

— il —



DEFINITIONS

“Hong Kong”

“Issue Mandate”

“Latest Practicable Date”

“Listing Date”

“PRC”

“Repurchase Mandate”

“SFO”

“Share(s)”

“Shareholder(s)”

the Hong Kong Special Administrative Region of the PRC

a general and unconditional mandate proposed to be granted
to the Directors to exercise all power of the Company to allot,
issue and otherwise deal with Shares of up to 20% of the issued
share capital of the Company on the date of AGM as set out in
resolution No. 4 of the AGM Notice

23th April, 2013, being the latest practicable date prior to the
printing of this circular for the purpose of ascertaining certain

information contained herein

27th April, 2012, being the date of listing of the Shares on
GEM

The People’s Republic of China and for the purpose of this
circular, does not include Hong Kong, the Macau Special

Administrative Region and Taiwan

a general and unconditional mandate proposed to be granted
to the Directors to exercise all powers of the Company to
repurchase Shares up to 10% of the issued share capital of the
Company on the date of AGM, as set out in resolution No. 5 in
the AGM Notice

the Securities and Futures Ordinance (Chapter 571 of the Laws
of Hong Kong), as amended and supplemented from time to

time

share(s) of nominal value of HK$0.01 each in the share capital

of the Company

the holder(s) of Share(s)

_iv_



DEFINITIONS

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“substantial shareholder(s)” has the same meaning ascribed to it under the GEM Listing
Rules

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

“HKS$” Hong Kong dollars, the lawful currency of Hong Kong

“RMB” Renminbi, the lawful currency of the PRC

“%” per cent.
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29th April, 2013
To the Shareholders

Dear Sir/Madam,

PROPOSALS FOR GRANT OF
ISSUE MANDATE AND REPURCHASE MANDATE,
RETIREMENT OF DIRECTORS AND
RE-ELECTION OF DIRECTORS,
AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with the details of: (i) the Issue Mandate; (ii) the
Repurchase Mandate; (iii) the proposed re-election of retiring Directors; (iv) set out an explanatory

statement regarding the Repurchase Mandate; and (v) give you the AGM Notice.



LETTER FROM THE BOARD

At the AGM, resolutions will be proposed for the Shareholders to approve, among other things, (i) the
Issue Mandate; (ii) the Repurchase Mandate; (iii) the proposed re-election of retiring Directors; and (iv)

re-appointment of auditors. The full text of these resolutions is set out in the AGM Notice.

GENERAL MANDATE TO ISSUE SHARES

The Company’s existing mandate to issue Shares was approved by its then Shareholders on 10th April,
2012. Unless otherwise renewed, the existing mandate to issue Shares will lapse at the conclusion
of the AGM. At the AGM, an ordinary resolution will be proposed to grant to the Directors new
general and unconditional mandate to allot, issue and otherwise deal with Shares of up to 20% of the
aggregate nominal amount of the issued share capital of the Company as at the date of the passing of

the proposed resolution.

In addition, a separate ordinary resolution will be proposed at the AGM to add to the Issue Mandate
those Shares repurchased by the Company pursuant to the Repurchase Mandate (if so granted to the
Directors at the AGM).

The Directors have no present intention to exercise the Issue Mandate or the Repurchase Mandate (if
granted to the Directors at the AGM).

The Issue Mandate allows the Company to allot, issue and otherwise deal with Shares only during the
period ending on the earliest of (i) the conclusion of the next annual general meeting of the Company;
(i) the date by which the next annual general meeting of the Company is required to be held by the
Articles of Association or the laws of the Cayman Islands; or (iii) the date upon which such authority
is revoked or varied by an ordinary resolution of the Shareholders in a general meeting of the

Company (the “Relevant Period”).

As at the Latest Practicable Date, the issued share capital of the Company comprised 200,000,000
Shares. Subject to the passing of the relevant resolution to approve the Issue Mandate and on the
basis that no further Shares are allotted and issued or repurchased prior to the date of the AGM, the
Directors would be authorised to allot, issue and otherwise deal with a maximum of 40,000,000 new
Shares under the Issue Mandate, representing 20% of the aggregate nominal amount of the share
capital of the Company as at the date of the AGM.

GENERAL MANDATE TO REPURCHASE SHARES

The Company’s existing mandate to repurchase Shares was approved by its then Shareholders on 10th
April, 2012. Unless otherwise renewed, the existing mandate to repurchase Shares will lapse at the
conclusion of the AGM.
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At the AGM, an ordinary resolution will be proposed to grant to the Directors new general and
unconditional mandate to repurchase Shares of up to 10% of the aggregate nominal amount of the
issued share capital of the Company as at the date of the passing of the proposed resolution. The

Repurchase Mandate allows the Company to make purchases only during the Relevant Period.

As at the Latest Practicable Date, the issued share capital of the Company comprised 200,000,000
Shares. Subject to the passing of the relevant resolution to approve the Repurchase Mandate and on
the basis that no further Shares are allotted and issued or repurchased prior to the date of the AGM,
the Company would be allowed to repurchase a maximum of 20,000,000 Shares under the Repurchase
Mandate, representing 10% of the aggregate nominal amount of the share capital of the Company as at
the date of the AGM.

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

RE-ELECTION OF RETIRING DIRECTORS

In accordance with article 112 of the Articles of Association, all the Directors being Mr. Fang Bin,
Ms. He Weiqi, Mr. Song Yijun, Mr. Fan Youyuan, Mr. Zhou Ruijin, Mr. Lin Zhiming and Ms. Hsu
Wai Man, Helen shall retire from office as Directors and being eligible, have offered themselves for

re-election as Directors at the AGM.

Details of the above retiring Directors who are subject to re-election at the AGM are set out in

Appendix II to this circular in accordance with the relevant requirements of the GEM Listing Rules.

AGM

A notice convening the AGM to be held at Tang Room, 2/F, Hotel Equatorial Shanghai, 65 Yanan
Road West, Shanghai 200040, PRC on 31st May, 2013, (Friday) at 10:00 a.m. is set out on page 21 to

25 of this circular.

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.
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A form of proxy for use by Shareholders at the AGM is enclosed with this circular. Whether or
not you intend to attend and vote at the AGM in person, you are requested to complete and return
the enclosed 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, Tricor Investor Services Limited
at 26th Floor, Tesbury Centre, 28 Queen’s Road East, Wanchai, Hong Kong as soon as possible
but in any event not less than 48 hours before the time appointed for the holding of the AGM or
any adjournment thereof (as the case may be). Completion and return of the form of proxy will not
preclude you from subsequently attending and voting at the AGM in person or any adjournment

thereof (as the case may be) should you so desire.

RECOMMENDATION

The Directors consider that the proposed granting of (i) the Issue Mandate; (ii) the Repurchase
Mandate; (iii) the proposed re-election of retiring Directors; and (iv) the re-appointment of auditors
are in the interests of the Company and the Shareholders as a whole. Accordingly, the Directors
recommend the Shareholders to vote in favour of the relevant resolutions to be proposed at the AGM

and as set out in the AGM Notice.

RESPONSIBILITY STATEMENT

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

which would make any statement herein or this circular misleading.

By Order of the Board
Branding China Group Limited
Fang Bin

Chairman



APPENDIX 1 EXPLANATORY STATEMENT

This appendix serves as an explanatory statement as required under the GEM Listing Rules to provide
the requisite information to Shareholders for consideration of the Repurchase Mandate pursuant to
Rule 13.08 of the GEM Listing Rules.

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
200,000,000 Shares. Subject to the passing of the relevant resolution to approve the Repurchase
Mandate and on the basis that no further Shares are allotted and issued or repurchased between
the Latest Practicable Date and the date of AGM, the Company will be allowed to repurchase a
maximum of 20,000,000 Shares during the Relevant Period.

2. SOURCE OF FUNDS

The Directors propose that the repurchase of Shares under the Repurchase Mandate would be

financed from the Company’s internal resources.

In repurchasing the Shares, the Company may only apply funds which are legally available for
such purposes in accordance with the constitutive documents of the Company, the GEM Listing
Rules and the applicable laws and regulations of the Cayman Islands. The Company will not
purchase the Shares 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.

3. REASONS FOR SHARE REPURCHASE

Although the Directors have no present intention of exercising the proposed Repurchase
Mandate, the Directors believe that the flexibility afforded by the proposed Repurchase Mandate
would be beneficial to the Company and the Shareholders. An exercise of the Repurchase
Mandate may, depending on market conditions at the time, lead to an enhancement of the net
asset value and/or earnings per Share and will only be made when the Directors believe that

repurchase of Shares will benefit the Company and Shareholders as a whole.
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4. SHARE PRICES

The highest and lowest prices at which the Shares have traded on the GEM during the period

from the Listing Date to the Latest Practicable Date were as follows:

Shares Price

Highest Lowest
HK$ HKS$

2012
April (from the Listing Date) 2.32 1.98
May 2.3 1.98
June 2.35 2
July 2.35 2.08
August 2.98 2.19
September 3.15 2.75
October 3.1 2.78
November 3.15 2.8
December 3.18 2.85

2013
January 3.25 2.85
February 3.18 2.75
March 3.18 2.98
April (till the Latest Practicable Date) 3.38 2.9

S. UNDERTAKING

The Directors have undertaken to the Stock Exchange that, so far as the same may be applicable
they will exercise the powers of the Company to make repurchases pursuant to the Repurchase
Mandate and in accordance with the GEM Listing Rules and the applicable laws of the Cayman

Islands.
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6.

EFFECT OF THE TAKEOVERS CODE

If as a result of a repurchase of Shares pursuant to the Repurchase Mandate, a Shareholder’s
proportionate interest in the voting rights of the Company increases, such increase will be
treated as an acquisition for the purposes of the Takeovers Code. As a result, a Shareholder,
or a group of Shareholders acting in concert (as defined in the Takeovers Code), depending
on the level of increase of the shareholder’s interest, could obtain or consolidate control of the
Company and become obliged to make a mandatory offer in accordance with Rule 26 of the

Takeovers Code.

As at the Latest Practicable Date, the following Shareholders had interests representing 5% or

more of the issued share capital of the Company:

Approximate percentage of
total issued Shares

If Repurchase
As at the Latest Mandate is
Name Shares held Nature of interest Practicable Date  exercised in full
Lapta International Limited 112,500,000 Beneficial owner 56.25% 62.5%
Fang Bin 112,500,000 Interest in controlled 56.25% 62.5%
corporation (Note 1)
Whales Capital 19,500,000 Beneficial owner 9.75% 10.83%
Holdings Limited
Taocent International 19,500,000 Interest in controlled 9.75% 10.83%
Holdings Limited corporation
Fan Youyuan 19,500,000 Interest in controlled 9.75% 10.83%
corporation (Note 2)
Yin Rong 19,500,000 Interest of spouse (Note 3) 9.75% 10.83%
Jolly Win Management 18,000,000 Beneficial owner 9% 10%
Limited
Lin Kaiwen 18,000,000 Interest of controlled 9% 10%
corporation (Note 4)
Chen Suzhen 18,000,000 Interest of spouse (Note 5) 9% 10%
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Note:

Mr. Fang Bin directly and beneficially owned 100% interest in Lapta International Limited. Therefore,
Mr. Fang Bin was deemed, or taken to be, interested in the 112,500,000 Shares held by Lapta
International Limited under the SFO and their interests duplicate with each other.

Mr. Fan Youyuan, through owning the entire issued share capital of Taocent International Holdings
Limited, indirectly and beneficially owned 100% interest in Whales Capital Holdings Limited. Therefore,
Mr. Fan Youyuan was deemed, or taken to be, interested in the 19,500,000 Shares held by Whales
Capital Holdings Limited under the SFO and their interests duplicate with each other.

Yin Rong is the spouse of Mr. Fan Youyuan. Under the SFO, Yin Rong is deemed, or taken to be,
interested in all the Shares in which Mr. Fan Youyuan is interested.

Mr. Lin Kaiwen directly and beneficially owned 100% interest in Jolly Win Management Limited.
Therefore, Mr. Lin Kaiwen was deemed, or taken to be, interested in the 18,000,000 Shares held by Jolly
Win Management Limited under the SFO and their interests duplicate with each other.

Chen Suzhen is the spouse of Mr. Lin Kaiwen. Under the SFO, Chen Suzhen is deemed, or taken to be,
interested in all the Shares in which Mr. Lin Kaiwen is interested.

The Directors will not repurchase the Shares on GEM if the repurchase would result in the

number of the listed securities which are in the hands of the public falling below 25% of the

total issued share capital of the Company, being the relevant minimum prescribed percentage for

the Company as required by the Stock Exchange.

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.

7. DISCLOSURE OF INTERESTS OF DIRECTORS, THEIR ASSOCIATES AND
CONNECTED PERSONS

)

(i1)

As at the Latest Practicable Date, none of the Directors nor, to the best of their respective
knowledge and belief and having made all reasonable enquiries, their associates (as
defined under the GEM Listing Rules), have any present intention, if the Repurchase
Mandate is approved by the Shareholders and is exercised, to sell any Shares to the

Company or any of its subsidiaries under the Repurchase Mandate.

As at the Latest Practicable Date, no connected person (as defined in the GEM Listing
Rules) of the Company has notified the Company that he/she/it has a present intention to
sell any Shares in the event that the Repurchase Mandate is approved by the Shareholders.
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8. MATERIAL ADVERSE CHANGE

As compared with the financial position of the Company as at 31 December 2012 (being the
date to which the latest audited accounts of the Company have been made up), the Directors
consider that there would not be a material adverse impact on the working capital and on the
gearing position of the Company in the event that the proposed repurchases were to be carried

out in full during the proposed repurchase period.

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 of the Company or the
gearing position which in the opinion of the Directors are from time to time appropriate for the

Company.

9. SHARE REPURCHASE MADE BY THE COMPANY

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

months preceding the Latest Practicable Date.



APPENDIX II DETAILS OF DIRECTORS PROPOSED TO BE RE-ELECTED

The following are particulars of the Directors proposed to be re-elected at the AGM:

RE-ELECTION OF DIRECTORS
Executive Directors
Mr. Fang Bin

Mr. Fang Bin (H#5E4), aged 42, studied Economics and Management (#8{§EFEEH3E) at the
Nanjing Political College (R EBUA“EPT) in 2006. He is the chairman and general manager of the
Company responsible for formulating overall business development strategies and management policies
for the Group.

With over 18 years of managerial experience in the media and advertising industry, Mr. Fang has
extensive experience in business management and operation of advertising and publishing businesses,
in particular, in relation to the development of marketing and communications strategies and

integration of media resources.

Before founding the Group, Mr. Fang had been the chief operation officer of the advertising
department of Modern Market Economic Weekly (FUTTIHAEFHT]) between 1993 and 1995,
where he was responsible for the development of customer relationship and business operation of
the relevant department in relation to various large to medium state-owned enterprises, planning and
coordination of the special column in relation to corporate image, and planning and execution of
activities regarding selection of annual award winning brands and individuals. From August 1995 to
January 1996, he worked as the general manager of Shanghai Shenhai Advertisement Co. Ltd. (I H
15 BRZ 7)), where he was responsible for the overall day-to-day operation, including fulfilment
of the annual sales target, development and training of the team, enhancement of business operation
results on a continuous basis by improving human resources, business operation and business systems.
The substantial duties included management of sales, operation, human resources and administration.
Between February 1996 and December 1998, he became an officer of the special issue department

in relation to the “Journal on famous people along the coast” (Vi &894 NELF]), a special issue

of Market Economic Times (T8 #t), where he was responsible for leading the day-to-
day operation of the journal, including the selection of articles and review of content (including the
final review of important articles), publication, editing, advertising, operation, human resources and
determination of the operation strategies of the journal. Between January 1999 and February 2002,
Mr. Fang became the chief operating officer of Auto Weekly (YXH# ) of Jiefang Daily (f#iH
#), where he was responsible for leading the day-to-day operation of the magazine. He was mainly
responsible for operation of advertisements, operation and promotion of events, organisation and
planning of special issue. He was also involved in the planning of publication articles and operation
strategies, determining the development strategies of the magazine, and the format of the cover page
of the magazine, and adjusted publication strategies, content and human resources from time to time in

accordance with the changes in the market.

— 10—
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Mr. Fang founded Shanghai SumZone Media Investment Management Company Limited ( b7 =%
HEAN AR G A R/ A ) in 2003 and became the chairman and general manager. Since then, he
has been leading the Group to develop integrated marketing communications services on automobile
brands, including the establishment and acquisition of new media platforms, which formed an
important part of the Group’s integrated marketing communications services for brand owners. Under
Mr. Fang’s leadership, in August 2004, the Group took over the operation of Auto Report which
was founded in August 2002. In 2004, Mr. Fang headed the Group to operate automobile magazine,
including Auto 007, an automobile newspaper. As the Group extended its integrated marketing
communications services to home fashion brands, the Group founded another magazine, I home, in
2009.

Mr. Fang is a prominent person in the media and advertising industry in Shanghai. In June, 2005,
Mr. Fang was appointed as a deputy secretary general by the Shanghai Consumer Rights Protection
Committee ( FiTHIIHE E MG IR#EZ HE). In September, 2006, Mr. Fang was appointed as a
secretary general by the AJAS of the Shanghai Journalist Association (I 15 TVE#H o).

He was mainly responsible for operation of advertisements, operation and promotion of events,

organisation and planning of special issue.

As at the Latest Practicable Date, Mr. Fang owned the entire issued share capital of Lapta International
Limited, which in turn, owned 112,500,000 Shares, being 56.25% of the issued share capital of
the Company. For the purpose of the SFO, Mr. Fang is deemed, or taken to be, interested in the
112,500,000 Shares held by Lapta International Limited under the SFO and their interests duplicate

with each other.

Mr. Fang has entered into a service contract with the Company as the executive Director for an initial
term of three years commencing from 27th April, 2012 until terminated by not less than six months’
written notice served by either party on the other and in certain circumstances, terms and conditions as
stipulated in the relevant service contracts. Pursuant to the Articles of Association, Mr. Fang is subject
to retirement and re-election at the AGM. Under the said service contract, Mr. Fang is entitled to a
basic annual remuneration (excluding payment pursuant to any discretionary benefits or bonus or other
fringe benefits) of RMB240,000 per year which was determined by the Board taking into account
his experience, workload and the time devoted to the Group. For the year ended 31st December,
2012, Mr. Fang was entitled to a director’s emolument of RMB178,800 which comprised a salary of
RMB126,000 and pension scheme contributions of RMB52,800.

Save as disclosed above, Mr. Fang does not have any relationship with other Directors and senior

management of the Company, substantial or controlling Shareholders and he has no interests in the

Shares which are required to be disclosed pursuant to Part XV of the SFO.
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Save as disclosed above, Mr. Fang did not hold any directorship in other listed public companies in
the last three years and any other position with the Company and other members of the Group, and

save as disclosed, Mr. Fang does not have other major appointments and professional qualifications.

Save as disclosed above, the Company considers that in relation to the re-election of Mr. Fang as a
Director, there is no information to be disclosed pursuant to paragraphs (h) to (v) of Rule 17.50(2) of
the GEM Listing Rules and there are no other matters that need to be brought to the attention of the
Shareholders.

Ms. He Weiqi

Ms. He Weiqi (BE#EBL/MHE), aged 42, attended Wuhan University of Technology in business
administration via online and long distance learning courses and graduated in 2008. She has been the
deputy general manager since she joined the Group in April 2007. Ms. He has 19 years of experience
in finance and is now responsible for formulating financial and taxation policies, accounting and
operation procedures, cost control policies, and administration and human resources matters of the

Group.

Before joining the Group, Ms. He worked in Shanghai Shenyan Advertising Co. Ltd ( |- 1 3HEJ& 2
PR/ ), the wholly-own subsidiary of Shanghai Machine Tool Works Trading Co. Ltd (_Ei#K T.
BE 5 %MARAT) as the finance officer between November 1992 to July 2001, monitoring day-
to-day financial matters and was responsible for cost control and financial matters. Between July 2001
and April 2007, Ms. He became the general manager of Shanghai Aojing Printing Company Limited ( |-
Vi B ENBS A BR 2 7] ), where she focused on day-to-day management and business operation.

Ms. He has entered into a service contract with the Company as an executive Director for an initial
term of three years commencing from 27th April, 2012 until terminated by not less than six months’
written notice served by either party on the other and in certain circumstances, terms and conditions as
stipulated in the relevant service contracts. Pursuant to the Articles of Association, Ms. He is subject
to retirement and re-election at the AGM. Under the said service contract, Ms. He is entitled to a
basic annual remuneration (excluding payment pursuant to any discretionary benefits or bonus or other
fringe benefits) of RMB180,000 per year which was determined by the Board taking into account her
experience, workload and the time devoted to the Group. For the year ended 31st December, 2012. Ms.
He was entitled to a director’s emolument of RMB203,960 which comprised a salary of RMB167,000
and pension scheme contributions of RMB36,960.

Save as disclosed above, Ms. He does not have any relationship with any Directors and senior

management of the Company, substantial or controlling Shareholders and she has no interests in the

Shares which are required to be disclosed pursuant to Part XV of the SFO.
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Save as disclosed above, Ms. He did not hold any directorship in other listed public companies in the
last three years and any other position with the Company and other members of the Group, and save

as disclosed, Mr. He does not have other major appointments and professional qualifications.

Save as disclosed above, the Company considers that in relation to the re-election of Ms. He as a
Director, there is no information to be disclosed pursuant to paragraphs (h) to (v) of Rule 17.50(2) of
the GEM Listing Rules and there are no other matters that need to be brought to the attention of the
Shareholders.

Mr. Song Yijun

Mr. Song Yijun (RFEHK L), aged 40, was graduated from Shanghai Jiao Tong University with a
bachelor degree in biological and medical engineering and equipment in 1995. He further obtained a

master degree in business administration from Fudan University in 2008.

Mr. Song has over 16 years of experience in strategic operation and marketing management. He joined
the Group in March 2011 and is currently the deputy general manager. He is in charge of business

operation and planning, and the development and furtherance of business strategies.

Before joining the Group, Mr. Song had been the general manager and deputy general manager of
various companies of Haier Electrical Appliances Co., Ltd. between 1995 and 2000, where he was
responsible for various matters regarding the subsidiaries of the Haier group, including operation
management, management of local marketing operation, and development of the sales and management
team. Mr. Song was involved in the promotion, sales planning, sales promotion, marketing
development, channels development, network enhancement and management of customer relationships.
Mr. Song had been the general manager of various companies between 2001 to 2005, including
Qingdao Yishang Trading Company Limited (5 S{5% % % A/ H), Foshan Haishenglong
Electrical Company Limited (f#f LLI {75 B%F% % #4547 FR/A 7] ), and Oulida Electrical Company Limited
(LT R 2 B A FR/A F]), where he was responsible for operation management and business
development, including planning of strategies, marketing development and maintenance of customer

relationships.
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Mr. Song subsequently worked in Shanghai Xinhua Media Co. Ltd. ( 787 #EE G A BRA F]) for
almost 6 years between June 2005 to February 2011, during which, he had been the general manager
of the sales department from June 2005 to June 2006, responsible for development of sales system and
operation, planning and management of sales activities of the chain stores, and promotion and media
marketing of brands; general manager of the wholesale department from July 2006 to March 2009,
responsible for the day-to-day operation of the wholesale department, including the development of the
nationwide wholesale business of books, development of individual markets, training and development
of sales and management teams; deputy chief officer and chief operation officer of the strategic and
development department from April 2009 to March 2010, responsible for preparing market analysis,
analysis on target control and operation, integration of resources, sales management, brand operation.
He was also involved in assisting the chief executive officer to develop business strategies and
risk management system, and had also been involved in assisting the chief manager of the strategy
development department in relation to investment and merger and acquisition matters; and deputy chief
officer of the strategic management department from April 2010 to February 2011, where he assisted
the board of directors and the team of the chief executive officer to formulate overall strategic plans.
He was also responsible for managing the operation strategies of the group, including its subsidiaries.
He was involved in preparing analysis and following up on day-to-day operation, monitoring and
control of specific projects of the subsidiaries and provide resources support in relation thereto, and

providing general support and assistance to the management of the parent company.

Mr. Song has entered into a service contract with the Company as an executive Director for an initial
term of three years commencing from 27th April, 2012 until terminated by not less than six months’
written notice served by either party on the other and in certain circumstances, terms and conditions as
stipulated in the relevant service contracts. Pursuant to the Articles of Association, Mr. Song is subject
to retirement and re-election at the AGM. Under the said service contract, Mr. Song is entitled to a
basic annual remuneration (excluding payment pursuant to any discretionary benefits or bonus or other
fringe benefits) of RMB180,000 per year which was determined by the Board taking into account
his experience, workload and the time devoted to the Group. For the year ended 31st December,
2012, Mr. Song was entitled to a director’s emolument of RMB203,960 which comprised a salary of
RMB167,000 and pension scheme contributions of RMB36,960.

Save as disclosed above, Mr. Song did not hold any directorship in other listed public companies in
the last three years and any other position with the Company and other members of the Group, and

save as disclosed, Mr. Song does not have other major appointments and professional qualifications.
Save as disclosed above, Mr. Song does not have any relationship with any Directors and senior

management of the Company, substantial or controlling Shareholders and he has no interests in the

Shares which are required to be disclosed pursuant to Part XV of the SFO.
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Save as disclosed above, the Company considers that in relation to the re-election of Mr. Song as a
Director, there is no other no information to be disclosed pursuant to paragraphs (h) to (v) of Rule
17.50(2) of the GEM Listing Rules and there are no other matters that need to be brought to the

attention of the Shareholders.
Non-executive Director
Mr. Fan Youyuan

Mr. Fan Youyuan ({E%)JC5E4 ), aged 52, was appointed as a Director of the Company on 25th May,
2011 and redesignated as a non-executive Director on 10th April, 2012. Mr. Fan graduated from Fudan
University with a bachelor’s degree in Philosophy in 1983. He further obtained a master in business

administration (international programme) from the University of Hong Kong in 2004.

Mr. Fan has over 25 years of experience in media and advertising industries in the PRC. He joined
Jiefang Daily (f#/% H#ix) as an editor in January 1985. Between May 1996 to 2007, Mr. Fan held
various positions in Jiefang Press Group, including general manager of Shanghai Jiefang Advertising
Limited (% 5%E %45 F PR/ 7)), and supervisor of the advertising department. He had also been
the officer of the advertising department, research department and business development department
of Jiefang Press Group (fifjit H #x#k2E%E#), and the deputy general manager of Shanghai Jiefang
Media Investment Company Limited ( 6 ff i I 4% & A BR /2 7 ). During this period, Mr. Fan was
responsible for overall operation and management of advertisements of Jiefang Press Group ( f# ik H #
HEEME). Between May, 2005 to August, 2007, Mr. Fan managed the day-to-day business operation
of the Jiefang Press Group (fi# /i H #t#x 3% ) and had been the director and held senior positions in
various entities of the group. In 2007, Mr. Fan became a director and the chief executive of Shanghai
Xinhua Media Co. Ltd. ( b1 #r #E R 4A R ) (600825.SH) until May 2011.

Between 2002 and 2003, Mr. Fan was selected as an Outstanding Operator and Manager of the
National Newspaper Industry of the Year (2Bl EEM TIEE) by the General
Administration of Press and Publication of the PRC ("H#EARILAIEHH H A E) and the
Newspaper Association of the PRC (H' B #t 21 ) and an Outstanding Operator and Manager of the
Shanghai Newspaper Industry of the Year (4 b1 i SESC LS E M T/EE ) by Shanghai Press
& Publication ( L7 #H 4 M7 ) and Shanghai Municipal Newspaper Association (L i #4817
).

As at the Latest Practicable Date, Mr. Fan owned the entire issued share capital of Taocent
International Holdings Limited, which in turn owned the entire issued share capital of Whales
Capital Holdings Limited, which in turn owned 19,500,000 Shares, being 9.75% of the issued share
capital of the Company. For the purpose of the SFO, Mr. Fan is deemed, or taken to be, interested
in the 112,500,000 Shares held by Jolly Win Management Limited under the SFO and their interests

duplicate with each other.
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Mr. Fan has entered into a service contract with the Company as a non-executive Director for an initial
term of three years commencing from 27th April, 2012 subject to termination in certain circumstances
as stipulated in his service contract. Pursuant to the Articles of Association, Mr. Fan is subject to
retirement and re-election at the AGM. Under the said service contract, Mr. Fan is entitled to an
annual remuneration of HK$150,000 per year which was determined by the Board taking into account
his experience, workload and the time devoted to the Group. For the year ended 31st December, 2012,
Mr. Fan was entitled to a salary of RMB121,485.

Save as disclosed above, Mr. Fan did not hold any directorship in other listed public companies in the
last three years and any other position with the Company and other members of the Group, and save

as disclosed, Mr. Fan does not have other major appointments and professional qualifications.

Save as disclosed above, Mr. Fan does not have any relationship with any Directors and senior
management of the Company, substantial or controlling Shareholders and he has no interests in the

Shares which are required to be disclosed pursuant to Part XV of the SFO.

Save as disclosed above, the Company considers that in relation to the re-election of Mr. Fan as a
Director, there is no other no information to be disclosed pursuant to paragraphs (h) to (v) of Rule
17.50(2) of the GEM Listing Rules and there are no other matters that need to be brought to the

attention of the Shareholders.
Independent non-executive Directors
Mr. Zhou Ruijin

Mr. Zhou Ruijin (JHl%i4:%64), aged 73, was appointed as independent non-executive Director on
10th April, 2012. Mr. Zhou has nearly 40 years’ of experience in the media industry in the PRC.
Mr. Zhou graduated from Fudan University in journalism in 1962. Upon graduation, he served as a
journalist, editor and commentator of Jiefang Daily (f#/it H #). From 1979, he had been the deputy
officer, officer, member of the edit committee, assistant to editor-in-chief and deputy editor-in-chief of
the commentary department of Jiefang Daily (f#/it H #t ). Mr. Zhou became the deputy editor-in-chief
of People’s Daily (AR H#t) in 1993.

Mr. Zhou was a member of the standing committee of the Shanghai Journalism Association (L7
M HE ) and the part-time professor of the Department of Journalism of Fudan University, the
Department of Journalism and Human Sciences of Shanghai University of Technology and the Central
Broadcasting Bureau. In 1991, Mr. Zhou was in charge to write around four commentary articles titled
“Reform and Liberalization Need New Thinkings” ( 2% BHCE A BT &) ), in the name of “Huang
Fuping”, which brought positive effects to the society.
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In 1987, Mr. Zhou was selected as the senior editor by the National Journalism Senior Professional
Duties Qualification Selection Committee (2= HH#7[H] = A S EMB EARFTRZ HE). In 1992, Mr.
Zhou was selected by the State Council as an expert scholar with outstanding contribution being

entitled to special subsidy from the government.

In January 2001, Mr. Zhou was elected as the president of Shanghai Association of Productivity
Science (_L¥E7E JJ2€r) and deputy president of the 13th Chinese Association of Productivity
Science (4BZEE JJE4€r). Between June 2000 and December 2009, Mr. Zhou was an independent
director of China Eastern Airlines Corporation Limited ( 78 % 7 i 22 B34 PR/ 7] ) (600115.SH).

Mr. Zhou has entered into a service contract with the Company as an independent non-executive
Director for an initial term of three years commencing from 27th April, 2012 subject to termination in
certain circumstances as stipulated in his service contract. Pursuant to the Articles of Association, Mr.
Zhou is subject to retirement and re-election at the AGM. Under the said service contract, Mr. Zhou is
entitled to an annual remuneration of HK$150,000 per year which was determined by the Board taking
into account his experience, workload and the time devoted to the Group. For the year ended 31st
December, 2012, Mr. Zhou was entitled to a salary of RMB121,485.

Save as disclosed above, Mr. Zhou did not hold any directorship in other listed public companies in
the last three years and any other position with the Company and other members of the Group, and

save as disclosed, Mr. Zhou does not have other major appointments and professional qualifications.

Save as disclosed above, Mr. Zhou does not have any relationship with any Directors and senior
management of the Company, substantial or controlling Shareholders and he has no interests in the

Shares which are required to be disclosed pursuant to Part XV of the SFO.

Save as disclosed above, the Company considers that in relation to the re-election of Mr. Zhou as a
Director, there is no other no information to be disclosed pursuant to paragraphs (h) to (v) of Rule
17.50(2) of the GEM Listing Rules and there are no other matters that need to be brought to the

attention of the Shareholders.
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Mr. Lin Zhiming

Mr. Lin Zhiming (#ZEBI5EA ), aged 53, was appointed as an independent non-executive Director on
10th April, 2012.

Mr. Lin has more than 19 years of experience in marketing and corporate image building and
communications. Mr. Lin completed the study of Library Science at College of Liberal Arts Shanghai
University (W RKESCERE) (formerly known as the branch school of Fudan University (18 H. K
EL53#%)) in 1983. He is currently the deputy director of Sunage Sports Communications Research
Institute, Shanghai University (i KE: =8 F (450757 ) responsible for spearheading research
and development programmes in the operational model of sports club (## H{E44¥%5) and comparative
analyses in the metropolitan mass sports development (J%Ti KAAH F4$)€). He is also a visiting
professor of School of Film and Television Arts and Technology, Shanghai University (i K25
LA+ 122 BE ) and a tutor in sports communications for masters degree students at the graduate

school of the university.

Since 2005, Mr. Lin has been the chief executive officer of Shanghai Sunage Advertising Company
Limited ( b =& % A FR/2 7)) where he is primarily in charge of strategic planning and execution

of sports events and related projects.

Between 1992 and 2004, Mr. Lin was the general manager of Shanghai Idea CIS Design and
Consulting Company ( 33T R EEHEIR A F]) where he was responsible for assisting
clients in corporate image design and planning, providing them with research and advisory services in,
amongst other things, PR communications strategies as well as the daily operations and administration

of the company.

Mr. Lin has entered into a service contract with the Company as an independent non-executive
Director for an initial term of three years commencing from 27th April, 2012 subject to termination in
certain circumstances as stipulated in his service contract. Pursuant to the Articles of Association, Mr.
Lin is subject to retirement and re-election at the AGM. Under the said service contract, Mr. Lin is
entitled to an annual remuneration of HK$150,000 per year which was determined by the Board taking
into account his experience, workload and the time devoted to the Group. For the year ended 31st
December, 2012, Mr. Lin was entitled to a salary of RMB91,114.

Save as disclosed above, Mr. Lin did not hold any directorship in other listed public companies in the

last three years and any other position with the Company and other members of the Group, and save

as disclosed, Mr. Lin does not have other major appointments and professional qualifications.
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Save as disclosed above, Mr. Lin does not have any relationship with any Directors and senior
management of the Company, substantial or controlling Shareholders and he has no interests in the

Shares which are required to be disclosed pursuant to Part XV of the SFO.

Save as disclosed above, the Company considers that in relation to the re-election of Mr. Lin as a
Director, there is no other no information to be disclosed pursuant to paragraphs (h) to (v) of Rule
17.50(2) of the GEM Listing Rules and there are no other matters that need to be brought to the

attention of the Shareholders.
Ms. Hsu Wai Man

Ms. Hsu Wai Man (fRa#(/MH), Helen, aged 42, was appointed as an independent non-executive
Director on 10th April, 2012. Ms. Hsu graduated from The Chinese University of Hong Kong with a

bachelor’s degree in business administration in 1992.

As a fellow member of the Hong Kong Institute of Certified Public Accountants and a member of
the American Institute of Certified Public Accountants, Ms. Hsu has over 18 years’ of experience in
accounting. She joined Ernst & Young in July 1992 and became a partner of Ernst & Young in 2005
until she left in February 2011. Ms. Hsu is also a member of the advisory board of the School of
Accountancy of The Chinese University of Hong Kong.

Ms. Hsu was appointed as an independent non-executive director of China Forestry Holdings Co. Ltd.
(stock code: 00930), a company listed on the Stock Exchange on 5th July, 2011. Ms. Hsu was further
appointed as an independent non-executive director of Perfect Shape (PRC) Holdings Limited (stock

code: 01830), a company listed on the Stock Exchange, on 5 December 2011.

Ms. Hsu has entered into a service contract with the Company as an independent non-executive
Director for an initial term of three years commencing from 27th April, 2012 subject to termination in
certain circumstances as stipulated in her service contract. Pursuant to the Articles of Association, Ms.
Hsu is subject to retirement and re-election at the AGM. Under the said service contract, Ms. Hsu is
entitled to an annual remuneration of HK$150,000 per year which was determined by the Board taking
into account her experience, workload and the time devoted to the Group. For the year ended 31st
December, 2012, Ms. Hsu was entitled to a salary of RMB121,485.
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Save as disclosed above, Ms. Hsu did not hold any directorship in other listed public companies in the
last three years and any other position with the Company and other members of the Group, and save

as disclosed, Ms. Hsu does not have other major appointments and professional qualifications.

Save as disclosed above, Ms. Hsu does not have any relationship with any Directors and senior
management of the Company, substantial or controlling Shareholders and he has no interests in the

Shares which are required to be disclosed pursuant to Part XV of the SFO.

Save as disclosed above, the Company considers that in relation to the re-election of Ms. Hsu as a
Director, there is no other no information to be disclosed pursuant to paragraphs (h) to (v) of Rule
17.50(2) of the GEM Listing Rules and there are no other matters that need to be brought to the

attention of the Shareholders.
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BRANDING CHINA

BRANDING CHINA GROUP LIMITED
mBETEEEBRDF

(incorporated in the Cayman Islands with limited liability)

(Stock Code: 8219)

NOTICE IS HEREBY GIVEN that the annual general meeting of shareholders (the “Meeting”)
of Branding China Group Limited (the “Company”) will be held at Tang Room, 2/F, Hotel Equatorial
Shanghai, 65 Yanan Road West, Shanghai 200040, PRC on 31st May, 2013, (Friday) at 10:00 a.m., to

consider and, if thought fit, to pass with or without amendments, the following resolutions:

ORDINARY RESOLUTIONS

1. To receive and adopt the audited financial statements of the Company and its subsidiaries and

the reports of the directors of the Company (the “Directors”) and the auditors of the Company
for the year ended 31st December, 2012.

2. To re-appoint BDO Limited as the auditors of the Company and to authorise the board of

Directors to fix their remuneration.

3. A (@

(b)

(c)

(d)

(e)

(®)

(@)

To re-elect Mr

To re-elect Ms

To re-elect Mr

To re-elect Mr

To re-elect Mr

To re-elect Mr

To re-elect Ms

. Fang Bin as an executive Director;

. He Weiqi as an executive Director;

. Song Yijun as an executive Director;

. Fan Youyuan as a non-executive Director;

. Zhou Ruijin as an independent non-executive Director;

. Lin Zhiming as an independent non-executive Director;

. Hsu Wai Man, Helen as an independent non-executive Director;

(B) to authorise the board of Directors to fix the Directors’ remuneration.
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4.

“THAT:

(@)

(b)

©

subject to paragraph (c) of this resolution, 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 during the Relevant Period (as hereinafter defined) of all the powers of the
Company to allot, issue and deal with additional shares of HK$0.01 (the “Share”) each
in the share capital of the Company or securities convertible into such shares or options,
warrants, or similar right to subscribe for any shares or convertible securities of the
Company and to make or grant offers, agreements and options (including bonds, warrants
and debentures convertible into shares of the Company) which would or might require the

exercise of such power be and is hereby generally and unconditionally approved;

the approval in paragraph (a) of this resolution shall authorise the Directors during
the Relevant Period to make or grant offers, agreements and options (including bonds,
warrants and debentures convertible into shares of the Company) which would or might
require the exercise of such powers (including but not limited to the power to allot, issue
and deal with additional Shares in the Capital of the Company) during or after the end of

the Relevant Period;

the aggregate nominal amount of share capital allotted or agreed conditionally or
unconditionally to be allotted and issued (whether pursuant to an option or otherwise)
by the Directors pursuant to the approval in paragraphs (a) and (b) of this resolution,
otherwise than pursuant to (i) a Rights Issue (as hereinafter defined); (ii) the exercise of
any options granted under any share option scheme adopted by the Company or similar
arrangement for the time being adopted for the grant or issue to officers and/or employees
of the Company and/or any of its subsidiaries and/or any eligible persons thereunder
of shares or rights to subscribe for shares in the capital of the Company; (iii) any scrip
dividend scheme or similar arrangement providing for the allotment of shares in the
Company in lieu of the whole or part a dividend pursuant to the articles of association of
the Company (the “Articles of Association”) from time to time; or (iv) an issue of shares
upon the exercise of rights of subscription or conversion under the terms of any warrants
of the Company or any securities which are convertible into shares of the Company,
shall not exceed 20% of the aggregate nominal amount of the issued share capital of the
Company as at the time of passing this resolution, and the said approval shall be limited

accordingly; and
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(d)

for the purpose of this resolution, “Relevant Period” means the period from the time of

passing of this resolution until whichever is the earliest of:

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

(i)  the expiration of the period within which the next annual general meeting of the
Company is required by the Articles of Association or any applicable laws of the

Cayman Islands to be held; or

(iii) the date on which the authority given under this resolution is revoked or varied by

an ordinary resolution of the shareholders of the Company in general meeting.

“Rights Issue” means an offer of shares of the Company open for a period fixed by the
Company or the Directors to holders of shares of the Company whose names appear on
the register of members of the Company on a fixed record date in proportion to their then
holdings of such shares as at that date (subject to such exclusions or other arrangements
as the Directors may deem necessary or expedient in relation to fractional entitlements or
having regard to any restrictions or obligations under the laws of any relevant jurisdiction,

or the requirements of any recognised regulatory body or any stock exchange).”

5. “THAT:

(a)

(b)

subject to paragraph (c) of this resolution, the exercise by the Directors during the
Relevant Period (as hereinafter defined) of all the powers of the Company to repurchase
shares in the share capital of the Company on the Growth Enterprise Market of the Stock
Exchange or on any other stock exchange on which the securities of the Company may be
listed and which is recognised by the Securities and Futures Commission of Hong Kong
and the Stock Exchange for this purpose, and that the exercise by the Directors of all
powers to repurchase such shares are subject to and in accordance with all applicable laws
and requirements of the GEM Listing Rules or of any other stock exchange as amended

from time to time, be and is hereby generally and unconditionally approved;

the approval in paragraph (a) of this resolution above shall be in addition to any other
authorisation given to the Directors and shall authorise the Directors on behalf of the
Company during the Relevant Period to procure the Company to repurchase its shares at a

price determined by the Directors;
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(c) the aggregate nominal amount of the share capital of the Company repurchased or
agreed conditionally or unconditionally to be repurchased by the Company pursuant
to the approval in paragraph (a) of this resolution during the Relevant Period shall not
exceed 10% of the aggregate nominal amount of the issued share capital of the Company
as at the time of the passing of this resolution, and the said approval shall be limited

accordingly; and

(d)  for the purpose of this resolution, “Relevant Period” means the period from time of the

passing of this resolution until whichever is the earliest of:

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

(i1))  the expiration of the period within which the next annual general meeting of the
Company is required by the Articles of Association or any applicable laws of the

Cayman Islands to be held; or

(iii)) the date on which the authority given under this resolution is revoked or varied by

an ordinary resolution of the shareholders of the Company in general meeting.”

6. “THAT conditional upon the passing of resolutions 4 and 5 as set out in this notice convening
the Meeting of which this resolution forms part, the general mandate granted to the directors
of the Company pursuant to Resolution 4 as set out in this notice convening the Meeting of
which this Resolution forms part be and is hereby extended by the addition thereto of an amount
representing the aggregate nominal amount of share capital of the Company repurchased by
the Company under the authority granted pursuant to Resolution 5 as set out in this notice
convening the Meeting of which this Resolution forms part, provided that such amount shall not
exceed 10% of the aggregate nominal amount of the issued share capital of the Company as at

the date of passing this Resolution.”

By Order of the Board of
Branding China Group Limited
Fang Bin

Chairman

PRC, 29th April, 2013
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Notes:

Any member of the Company entitled to attend and vote at the Meeting is entitled to appoint one or more
proxies to attend and vote in his stead. A proxy need not be a member of the Company.

A proxy form of the Meeting is enclosed. If the appointer is a corporation, the proxy form must be made under
its common seal or under the hand of an officer or attorney duly authorized on its behalf.

Where there are joint registered holders of any shares, any one of such persons may vote at the above Meeting
(or any adjournment thereof), 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 by present at the above meeting personally or by proxy,
that one of the said persons so present whose name stands first on the register of members of the Company in
respect of such share shall alone be entitled to vote in respect thereof.

In order to be valid, the proxy form, together with the power of attorney or other authority (if any) under which
it is signed or a notarially certified copy thereof, must be deposited at the Company’s branch registrar and
transfer office in Hong Kong, Tricor Investor Services Limited at 26th Floor, Tesbury Centre, 28 Queen’s Road
East, Wanchai, Hong Kong not less than 48 hours before the time appointed for holding the meeting or any
adjournment thereof.

Delivery of an instrument appointing a proxy shall not preclude a shareholder from attending and voting in
person at the meeting and, in such event, the instrument appointing a proxy shall be deemed to be revoked.

In relation to resolution No. 3, all Directors will retire from office at the Meeting in accordance with the
Articles of Association and, being eligible, will offer themselves for re-election. Biographical details of these
Directors are set out in Appendix II to this circular.

An explanatory statement as required by the GEM Listing Rules in connection with the repurchase mandate
under resolution No. 5 above is set out in Appendix I to the circular.

The transfer books and Register of Members of the Company will be closed from 29th May, 2013 to 31st
May, 2013, both days inclusive. During such period, no share transfers will be effected. In order to qualify for
attending the Meeting, all transfer documents, accompanied by the relevant share certificates, must be lodged
with the Company’s branch share registrar in Hong Kong, Tricor Investor Services Limited at 26th Floor,
Tesbury Centre, 28 Queen’s Road East, Wanchai, Hong Kong for registration no later than 4:30 p.m. on 28th
May, 2013.

As at the date of this notice, the Board of the Company comprises three executive directors, namely, Mr. Fang

Bin, Ms. He Weiqi, and Mr. Song Yijun; one non-executive director, namely, Mr. Fan Youyuan; and three
independent non-executive Directors, namely, Mr. Zhou Ruijin, Mr. Lin Zhiming and Ms. Hsu Wai Man, Helen.
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