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DEFINITIONS

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

have the following meanings:

“Annual General Meeting”

“Articles of Association”
“Board”

“Company”

“Director(s)”
“Group”
“HK$”
“Hong Kong”

“Issuance Mandate”

“JP¥”

“Latest Practicable Date”

“Listing Date”

“Listing Rules”

the annual general meeting of the Company to be held at
Chatham Room, Level 7, Conrad Hong Kong, Pacific Place,
88 Queensway, Hong Kong on Friday, 24 October 2014 at
10:00 a.m., to consider and, if appropriate, to approve the
resolutions contained in the notice of the meeting which is
set out on pages 43 to 46 of this circular, or any
adjournment thereof

the articles of association of the Company currently in force
the board of Directors

econtext Asia Limited, a company incorporated in Hong
Kong with limited liability, the Shares of which are listed
and traded on the Main Board of the Stock Exchange

the director(s) of the Company

the Company and its subsidiaries from time to time

Hong Kong dollars, the lawful currency of Hong Kong
the Hong Kong Special Administrative Region of the PRC

a general mandate proposed to be granted to the Directors
to allot, issue or deal with additional Shares of not
exceeding 20% of the total number of issued shares in the
capital of the Company as at the date of passing of
proposed ordinary resolution contained in item 5 of the
notice of the Annual General Meeting as set out on pages
43 to 46 of this circular

Japanese yen, the lawful currency of Japan

12 September 2014, being the latest practicable date prior to
the printing of this circular for ascertaining certain
information in this circular

19 December 2013, being the date on which the Shares
commence dealings on the Stock Exchange

the Rules Governing the Listing of Securities on the Stock
Exchange



DEFINITIONS

“New Articles of Association’

“New Companies Ordinance”

“PRC”

“SFO”

“Share(s)”

“Share Buy-back Mandate”

“Shareholder(s)”
“Stock Exchange”

“Takeovers Code”

“%”

’

the new Articles of Association proposed to be adopted by
the Company at the Annual General Meeting

the Companies Ordinance, Chapter 622 of the Laws of
Hong Kong, which has become effect from 3 March 2014

the People’s Republic of China

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

ordinary share(s) of the Company

a general mandate proposed to be granted to the Directors
to buy back Shares on the Stock Exchange of not exceeding
10% of the total number of issued shares in the capital of
the Company as at the date of passing of proposed ordinary
resolution contained in item 4 of the notice of the Annual
General Meeting as set out on pages 43 to 46 of this
circular

holder(s) of Share(s)
The Stock Exchange of Hong Kong Limited

the Code on Takeovers and Mergers approved by the
Securities and Futures Commission as amended from time
to time

per cent



LETTER FROM THE BOARD
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Executive Directors: Registered Office:
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Non-executive Directors:
Mr. Joi Okada
Mr. Adam David Lindemann

Independent Non-executive Directors:
Dr. Mamoru Ozaki

Mr. Toshio Kinoshita

Mr. Takao Nakamura

18 September 2014

To the Shareholders
Dear Sir/Madam,

(1) PROPOSED ELECTION OF DIRECTORS
(2) PROPOSED GRANTING OF GENERAL MANDATES TO
BUY BACK SHARES AND TO ISSUE SHARES
(3) PROPOSED ADOPTION OF NEW ARTICLES OF ASSOCIATION
AND
(4) NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide the Shareholders with information in respect of
certain resolutions to be proposed at the Annual General Meeting to be held on 24 October
2014 including, but not limited to, the proposed election of Directors, the proposed granting of
the Share Buy-back Mandate and the Issuance Mandate and the proposed adoption of the New
Articles of Association.



LETTER FROM THE BOARD

PROPOSED ELECTION OF DIRECTORS

In accordance with Article 73(1) of the Article of Association, Mr. Keizo Odori, Mr. Joi
Okada and Mr. Adam David Lindemann shall retire at the Annual General Meeting and, being
eligible, will offer themselves for re-election as Directors.

In accordance with Article 70(2) of the Articles of Association, the Board proposes to
nominate Mr. Toshiyuki Fushimi for election as an independent non-executive Director by the
Shareholders at the Annual General Meeting.

Details of the retiring Directors and the new Director proposed to be re-elected or elected
at the Annual General Meeting are set out in Appendix I to this circular.

PROPOSED GRANTING OF GENERAL MANDATE TO BUY BACK SHARES

At the annual general meeting of the Company held on 15 November 2013, a general
mandate was granted to the Directors to repurchase Shares. Such mandate will lapse at the
conclusion of the Annual General Meeting. In order to give the Company the flexibility to buy
back its own Shares if and when appropriate, an ordinary resolution will be proposed at the
Annual General Meeting to approve the granting of the Share Buy-back Mandate to the
Directors to buy back Shares on the Stock Exchange of not exceeding 10% of the total number
of issued shares in the capital of the Company as at the date of passing of proposed ordinary
resolution contained in item 4 of the notice of the Annual General Meeting as set out on pages
43 to 46 of this circular (i.e. a total of 51,875,000 Shares on the basis that no further Shares
are issued or bought back before the Annual General Meeting). The Directors wish to state that
they have no immediate plan to buy back any Shares pursuant to the Share Buy-back Mandate.

An explanatory statement required by the Listing Rules to provide the Shareholders with
requisite information reasonably necessary for them to make an informed decision on whether
to vote for or against the granting of the Share Buy-back Mandate is set out in Appendix II to
this circular.

PROPOSED GRANTING OF GENERAL MANDATE TO ISSUE SHARES

At the annual general meeting of the Company held on 15 November 2013, a general
mandate was granted to the Directors to issue Shares. Such mandate will lapse at the
conclusion of the Annual General Meeting. In order to give the Company the flexibility to
issue Shares if and when appropriate, an ordinary resolution will be proposed at the Annual
General Meeting to approve the granting of the Issuance Mandate to the Directors to allot,
issue or deal with additional Shares of not exceeding 20% of the total number of issued shares
in the capital of the Company as at the date of passing of proposed ordinary resolution
contained in item 5 of the notice of the Annual General Meeting as set out on pages 43 to 46
of this circular (i.e. a total of 103,750,000 Shares on the basis that no further Shares are issued
or bought back before the Annual General Meeting). An ordinary resolution to extend the
Issuance Mandate by adding the number of Shares bought back by the Company pursuant to
the Share Buy-back Mandate will also be proposed at the Annual General Meeting.
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The Directors wish to state that they have no immediate plan to issue any new Shares
pursuant to the Issuance Mandate.

PROPOSED ADOPTION OF NEW ARTICLES OF ASSOCIATION

The following major statutory changes came into operation on 3 March 2014 and may
have impacts on the provisions contained in the existing Articles of Association:

1)

(i1)

the New Companies Ordinance has replaced the previous Companies Ordinance
(Chapter 32 of the Laws of Hong Kong), and the major changes include, inter alia,
abolishing the par value of shares, abolishing the memorandum of association and
regarding conditions in the memorandum of association of existing companies as
provisions of the articles of association, removing the power to issue warrants to
bearer, removing the power to convert shares into stock, requiring the company to
give reasons for declining to register a transfer of shares upon request, reducing the
threshold for demanding a poll and deeming consent from members to receive
corporate communications via the company’s website; and

the previous Companies Ordinance (Chapter 32 of the Laws of Hong Kong) has been
retitled as Companies (Winding Up and Miscellaneous Provisions) Ordinance
(Chapter 32 of the Laws of Hong Kong) with core provisions affecting the operation
of companies repealed except those provisions relating to prospectus, winding-up,
insolvency of companies and disqualification of directors.

The Board proposes to adopt the New Articles of Association to bring them in line with
the New Companies Ordinance as well as to modernise and update the Articles of Association.
A summary of the major changes brought about by the adoption of New Articles of
Association are set out below:

A.

Changes pursuant to the New Companies Ordinance
Major changes the Board proposes to make to the Articles of Association include:

(a) to formally migrate the mandatory clauses from the memorandum of association
of the Company (such as the name of the Company and the limited liability of
the members) to the New Articles of Association given that the New Articles of
Association will become the single constitutional document of the Company due
to the abolition of the memorandum of association under the New Companies
Ordinance;

(b) to remove all the references in the Articles of Association to authorised capital,
par or nominal value of shares, unissued shares, capital redemption reserve fund
and share premium account which have become obsolete due to the mandatory
no par value regime under the New Companies Ordinance;

(c) to provide a statement of the reasons for refusal of registration of a transfer of
shares within 28 days, if requested by the transferor or the transferee of the
Company’s shares;
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(d)

(e)

()

(2)

(h)

Q)
(k)

M

(m)

(n)

to include a provision for accepting as sufficient evidence of grant of probate of
the will or the letters of administration of a deceased person in so far it relates
to transmission of shares by operation of law;

to delete the term ‘extraordinary” from general meetings which is made
redundant in the New Companies Ordinance;

to allow the Company to hold general meetings in more than one location using
any technology that enables the members to listen, speak and vote at the
meetings;

to include the new statutory requirement to record result of poll in minutes of a
general meeting;

to include the following new provisions in respect of appointment of proxy:

a. to give flexibility for return of a proxy form by various means including
by electronic means and to prescribe the statutory period in various
situations for the return of proxy form; and

b. to set out the notice requirement in the case of revocation of proxy’s
authority;

to require members’ approval for a service contract made by the Company with
its Directors for a guaranteed term of employment exceeding three years;

to include new provisions regarding issue of debentures;

to broaden the scope of the requirement for declaration of a Director’s interest
by requiring a Director to declare the nature and extent of the interest of himself
and entities connected to him and the direct or indirect interest in any
transaction, contract or arrangement of himself and his connected entities and to
specify the timing and procedures of declaration of such interests by a Director
in accordance with the New Companies Ordinance;

to allow the Company having the flexibility to execute a document as a deed
without using its common seal as permitted under the New Companies
Ordinance with added requirement of the authority of the Board;

to include the mandatory requirement in respect of disclosure of permitted
indemnity provisions provided by the Company to its Directors or directors of
its associated companies in the Directors’ report; and

to replace the obsolete terms with the new terms used in New Companies
Ordinance; and the section references to the previous Companies Ordinance
(Chapter 32 of the Laws of Hong Kong) with the corresponding section
references to the New Companies Ordinance.
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B. Miscellaneous Amendments

Certain amendments to the Articles of Association are proposed to streamline the
Company’s management and operational process, which include:

(a) providing flexibility to the Directors to signify their agreement to, in place of
signing, written resolutions of Directors under certain specified procedures; and

(b) deleting articles which have no practical use and have become obsolete.

Other house-keeping amendments to the Articles of Association are also proposed,
including making consequential amendments in line with the above amendments to the
Articles of Association, as well as improving on the drafting, providing more clarity for
certain clauses, updating certain provisions with reference to the Listing Rules currently in
force and correcting typographical errors. New definitions are also proposed to improve
clarity and readability of the Articles of Association generally.

A special resolution (as set out in item 7 in the notice of the Annual General
Meeting, which is set out on pages 43 to 46 of this circular) will be proposed to adopt the
New Articles of Association in substitution for and to the exclusion of the existing
memorandum and articles of association of the Company in force immediately before the
passing of such resolution.

Major changes to the existing Articles of Association brought by the adoption of the
New Articles of Association are set out in Appendix III to this circular. A copy of the
New Articles of Association, marked to show changes to the existing Articles of
Association, will be available for inspection during normal business hours on any
weekday (except public holidays) at the registered office of the Company at Unit 607a,
Level 6, Cyberport 3, 100 Cyberport Road, Hong Kong. The New Articles of Association
is written in English, and the Chinese translation is for Shareholders’ reference only.
Should there be any discrepancies, the English version will prevail.

The Company’s legal advisers have confirmed to the Company that the proposed
amendments to the Articles of Association comply with the relevant provisions of the
Listing Rules that apply to the Company and the relevant provisions of the New
Companies Ordinance. Furthermore, the Company has confirmed to the Stock Exchange
that there is nothing unusual about the proposed amendments to the Articles of
Association for a company listed in Hong Kong. The Board is of the view that none of
the proposed changes adversely affect the rights of Shareholders in any material respect.
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ANNUAL GENERAL MEETING AND PROXY ARRANGEMENT
The notice of the Annual General Meeting is set out on pages 43 to 46 of this circular.

Pursuant to Rule 13.39(4) of the Listing Rules and the Articles of Association, any vote
of Shareholders at a general meeting must be taken by poll. An announcement on the poll vote
results will be published by the Company after the Annual General Meeting in the manner
prescribed under the Listing Rules.

A form of proxy for use at the Annual General Meeting is enclosed with this circular and
such form of proxy is also published on the websites of Hong Kong Exchanges and Clearing
Limited (http://www.hkexnews.hk) and the Company (http://www.econtext.asia). To be valid,
the form of proxy must be completed and signed in accordance with the instructions printed
thereon and deposited, together with the power of attorney or other authority (if any) under
which it is signed or a notarially certified copy of that power of attorney or authority, at the
Company’s share registrar, Tricor Investor Services Limited, at Level 22, Hopewell Centre, 183
Queen’s Road East, Hong Kong as soon as possible but in any event not less than 48 hours
before the time appointed for holding the Annual General Meeting or any adjournment thereof.
Completion and return of the form of proxy will not preclude you from attending and voting at
the Annual General Meeting if you so wish.

RECOMMENDATION

The Directors consider that the proposed election of Directors, the proposed granting of
the Share Buy-back Mandate and Issuance Mandate and the proposed adoption of the New
Articles of Association are in the best interests of the Company and the Shareholders.
Accordingly, the Directors recommend the Shareholders to vote in favour of the relevant
resolutions to be proposed at the Annual General Meeting.

Yours faithfully,

For and on behalf of the Board
econtext Asia Limited
Kaoru Hayashi
Chairman



APPENDIX I DETAILS OF THE RETIRING DIRECTORS AND
THE NEW DIRECTOR PROPOSED TO BE RE-ELECTED OR
ELECTED AT THE ANNUAL GENERAL MEETING

The following are details of the Directors who will retire and being eligible, offer
themselves for re-election at the Annual General Meeting.

KEIZO ODORI

Keizo Odori, aged 44, is an executive Director who is primarily responsible for the
development of business and capital alliances. Mr. Odori has been an executive Director of the
Company since its incorporation in 2012. He was a director of Kotohako, Inc. since its
acquisition by the Group in 2012 until it merged into NaviPlus Co., Ltd. (“NaviPlus™) in
September 2013. Mr. Odori has also served as a director of ECONTEXT, Inc. (“ECONTEXT"”)
since its incorporation in 2012. He has served as non-executive director of VeriTrans Inc., and
director of eCURE Co., Ltd., iResearch Japan Co., Ltd. and NaviPlus since 2012. Mr. Odori
was re-appointed a representative director and president of ECONTEXT in October 2013.

Mr. Odori has been a director of Digital Garage, Inc. (“Digital Garage”) since 2010.
Before joining the Group, he was an executive director of Faith Inc. (“Faith™), a Japanese
company listed on the Tokyo Stock Exchange mainly engaged in the provision of digital
content distribution services and electronic money business, from 2005 to 2010. As an
executive director of Faith, Mr. Odori directed and led the development of the global content
distribution business and mergers and acquisitions transactions. He also served as the president
and Chief Executive Officer (“CEO”) of GIGA Networks Inc., a subsidiary of Faith, and was
responsible for the overall operations of the company from 2006 to 2009.

Mr. Odori was a director of the Association of Musical Electronics Industry, a Japanese
organisation where companies work together to set the standards for compatibility among
electronic musical instruments, from 2006 to 2010. He had also been a director of Mobile
Content Forum, a Japanese corporate association which provides support to strengthen a
healthy mobile content industry since 2009, and had served as its managing director from 2011
to 2013.

Mr. Odori graduated from Komae Senior High School in 1989.

The Company and Mr. Odori entered into a service contract with effect from the Listing
Date for a term of one year, which may be terminated by either party giving to the other not
less than one month’s prior notice in writing. In accordance with the Articles of Association,
Mr. Odori is subject to retirement and re-election at the Annual General Meeting and thereafter
subject to retirement by rotation and re-election at the annual general meeting of the Company
once every three years in accordance with the requirements set out in the Articles of
Association and upon renewal of the term of office under the said service contract. Mr. Odori
currently receives a fixed salary from the Group of JP¥17,200,000 per annum, which shall be
reviewed annually by the Remuneration Committee and decided by the Board, and a
discretionary year-end bonus of an amount which may be recommended by the Remuneration
Committee or by the Board with reference to his duties and responsibilities and performance of
the Group.



APPENDIX I DETAILS OF THE RETIRING DIRECTORS AND
THE NEW DIRECTOR PROPOSED TO BE RE-ELECTED OR
ELECTED AT THE ANNUAL GENERAL MEETING

As at the Latest Practicable Date, Mr. Odori was interested in 1,300 common shares
(representing approximately 0.002% of the total common shares) of Digital Garage.

Save as disclosed above, Mr. Odori (i) does not have any relationship with any Directors,
senior management or substantial or controlling Shareholders; (ii) does not have any interest or
short positions in the shares, underlying shares and/or debentures of the Company or any of its
associated corporations within the meaning of Part XV of the SFO; (iii) does not hold other
positions with the Company and other members of the Group; and (iv) does not hold any
directorship in the last three years in any public companies, the securities of which are listed
on any securities market in Hong Kong or overseas.

There are no other matters which need to be brought to the attention of the Shareholders,
and there is no information that needs to be disclosed pursuant to the requirements of the
provisions of Rule 13.51(2) of the Listing Rules in connection with Mr. Odori’s re-election at
the Annual General Meeting.

JOI OKADA

Joi Okada, aged 44, is a non-executive Director of the Company. Mr. Okada has been a
non-executive Director of the Company since September 2012. He was also appointed a
director of Digital Garage and its San Francisco based US subsidiary, Digital Garage US. He
served as the deputy head of the Group CEO’s Office from 2012 to 2013.

Mr. Okada worked as a broker for different companies within GFI Group Inc., a company
which provides brokerage and execution services for institutional wholesale customers, from
2003 to 2012. He was a senior broker and the branch representative of the distressed debt
section of GFI Securities Limited from 2008 to 2012, and acted as the head of brokerage desk
for the Japanese credit derivatives section from 2007 to 2008. He was a senior broker at GFI
Group LLC from 2003 to 2005, and was seconded to GFI Securities Limited from 2005 to
2007. Mr. Okada was a senior broker of the equity derivatives section of Nittan Brokers Inc. in
2000. He started his career working as a broker specialising in government bond options and
United States treasury options at the New York office of GFI Group Inc. in 1993.

Mr. Okada was awarded JSDA 1 and 2 by the Japanese Securities Dealers Association in
June 2005. Mr. Okada received a Bachelor of Arts degree in philosophy and economics from
Boston College in 1992.

The Company and Mr. Okada entered into a letter of appointment with effect from the
Listing Date for a term of one year, which may be terminated by either party giving to the
other not less than one month’s prior notice in writing. In accordance with the Articles of
Association, Mr. Okada is subject to retirement and re-election at the Annual General Meeting
and thereafter subject to retirement by rotation and re-election at the annual general meeting of
the Company once every three years in accordance with the requirements set out in the Articles
of Association and upon renewal of the term of office under the said letter of appointment. Mr.
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THE NEW DIRECTOR PROPOSED TO BE RE-ELECTED OR
ELECTED AT THE ANNUAL GENERAL MEETING

Okada currently receives a fee from the Group of JP¥3,000,000 per annum, which shall be
reviewed annually by the Remuneration Committee and decided by the Board with reference to
his duties and responsibilities and performance of the Group.

Save as disclosed above, Mr. Okada (i) does not have any relationship with any Directors,
senior management or substantial or controlling Shareholders; (ii) does not have any interest or
short positions in the shares, underlying shares and/or debentures of the Company or any of its
associated corporations within the meaning of Part XV of the SFO; (iii) does not hold other
positions with the Company and other members of the Group; and (iv) does not hold any
directorship in the last three years in any public companies, the securities of which are listed
on any securities market in Hong Kong or overseas.

There are no other matters which need to be brought to the attention of the Shareholders,
and there is no information that needs to be disclosed pursuant to the requirements of the
provisions of Rule 13.51(2) of the Listing Rules in connection with Mr. Okada’s re-election at
the Annual General Meeting.

ADAM DAVID LINDEMANN

Adam David Lindemann, aged 40, is a non-executive Director and a member of the Audit
Committee of the Company. He was appointed a non-executive Director of the Company in
April 2013. Mr. Lindemann has been a director and managing partner of Mind Fund Ltd. since
2010 and the managing director and CEO of Source of Inspiration Ltd. since 1994. Mr.
Lindemann is the managing partner of Imaginal Capital Ltd which was established in April
2013. He has been appointed chairman of the board of Qiosk Ltd, which is incorporated in
Hong Kong, since June 2014.

Mr. Lindemann received a Bachelor of Arts degree in Japanese and law from the
University of London in 1996.

The Company and Mr. Lindemann entered into a letter of appointment with effect from
the Listing Date for a term of one year, which may be terminated by either party giving to the
other not less than one month’s prior notice in writing. In accordance with the Articles of
Association, Mr. Lindemann is subject to retirement and re-election at the Annual General
Meeting and thereafter subject to retirement by rotation and re-election at the annual general
meeting of the Company once every three years in accordance with the requirements set out in
the Articles of Association and upon renewal of the term of office under the said letter of
appointment. Mr. Lindemann currently receives a fee from the Group of HK$240,000 per
annum, which shall be reviewed annually by the Remuneration Committee and decided by the
Board with reference to his duties and responsibilities and performance of the Group.

Save as disclosed above, Mr. Lindemann (i) does not have any relationship with any
Directors, senior management or substantial or controlling Shareholders; (ii) does not have any
interest or short positions in the shares, underlying shares and/or debentures of the Company or
any of its associated corporations within the meaning of Part XV of the SFO; (iii) does not

- 11 -
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THE NEW DIRECTOR PROPOSED TO BE RE-ELECTED OR
ELECTED AT THE ANNUAL GENERAL MEETING

hold other positions with the Company and other members of the Group; and (iv) does not hold
any directorship in the last three years in any public companies, the securities of which are
listed on any securities market in Hong Kong or overseas.

There are no other matters which need to be brought to the attention of the Shareholders,
and there is no information that needs to be disclosed pursuant to the requirements of the
provisions of Rule 13.51(2) of the Listing Rules in connection with Mr. Lindemann’s re-
election at the Annual General Meeting.

The following are details of the candidate who is proposed to be elected as an
independent non-executive Director at the Annual General Meeting.

TOSHIYUKI FUSHIMI

Toshiyuki Fushimi, aged 58, is currently a professor of College of Economics and
Graduate School of Economics at Nihon University in Japan, visiting professor of Central
University of Economics and Finance in the PRC, visiting professor of Yangzhou Tax Training
Institute, State Administration of Tax in the PRC, and part-time teacher of Graduate School of
Hitotsubashi University and Graduate School of Takushoku University in Japan.

Mr. Fushimi possesses more than 30 years of experiences in Japanese and international
taxation at tax authority in Japan. Mr. Fushimi joined National Tax Agency (“NTA”) in Japan
in 1981 and had held various senior positions at NTA as well as regional taxation bureaus in
Japan until he retired in 2013. He was also a professor and researcher of Central University of
Finance and Economics in the PRC from 2004 to 2006. Mr. Fushimi was a commissioner of
Kanazawa Regional Taxation Bureau in Japan from 2012 to 2013. Since 2013, Mr. Fushimi has
been a professor at Nihon University and since 2014, he has been a non-executive director of
YAMADA Consulting Group Co., Ltd., whose shares are listed and traded on the Japan
Association of Securities Dealers Automated Quotation. Mr. Fushimi is a Certified Tax
Accountant in Japan. Mr. Fushimi received a Bachelor of Political Science and Economics
degree from Waseda University in Japan.

The Company and Mr. Fushimi will enter into a letter of appointment for a term of one
year commencing from the date of the approval of his appointment by the Shareholders at the
Annual General Meeting, which may be terminated by either party giving to the other not less
than one month’s prior notice in writing. Mr. Fushimi will be subject to retirement by rotation
and re-election in accordance with the Articles of Association, which in particular provides that
every Director shall be subject to retirement at least once every three years. Mr. Fushimi will
receive a fee from the Group of JP¥3,300,000 per annum, which was determined by the Board
on the recommendation of the Remuneration Committee with reference to his duties and
responsibilities and performance of the Group.

Save as disclosed above, Mr. Fushimi (i) does not have any relationship with any
Directors, senior management or substantial or controlling Shareholders; (ii) does not have any
interest or short positions in the shares, underlying shares and/or debentures of the Company or
any of its associated corporations within the meaning of Part XV of the SFO; (iii) does not
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DETAILS OF THE RETIRING DIRECTORS AND
THE NEW DIRECTOR PROPOSED TO BE RE-ELECTED OR
ELECTED AT THE ANNUAL GENERAL MEETING

hold any positions with the Company and other members of the Group; and (iv) does not hold
any directorship in the last three years in any public companies, the securities of which are
listed on any securities market in Hong Kong or overseas.

There are no other matters which need to be brought to the attention of the Shareholders,
and there is no information that needs to be disclosed pursuant to the requirements of the
provisions of Rule 13.51(2) of the Listing Rules in connection with Mr. Fushimi’s election as
an independent non-executive Director at the Annual General Meeting.
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APPENDIX II EXPLANATORY STATEMENT ON THE
SHARE BUY-BACK MANDATE

The following is an explanatory statement required by the Listing Rules to provide the
Shareholders with requisite information reasonably necessary for them to make an informed
decision on whether to vote for or against the ordinary resolution to be proposed at the
Annual General Meeting in relation to the granting of the Share Buy-back Mandate. It also
constitutes the memorandum under section 239(2) of the New Companies Ordinance.

1. SHARES IN ISSUE

As at the Latest Practicable Date, the total number of issued Shares was 518,750,000
Shares.

Subject to the passing of the ordinary resolution set out in item 4 of the notice of the
Annual General Meeting in respect of the granting of the Share Buy-back Mandate and on the
basis that no further Shares are issued or bought back before the Annual General Meeting, the
Directors would be authorised under the Share Buy-back Mandate to buy back, during the
period in which the Share Buy-back Mandate remains in force, a total of 51,875,000 Shares,
representing 10% of the total number of Shares in issue as at the date of the Annual General
Meeting.

2. REASONS FOR SHARE BUY-BACKS

The Directors believe that the granting of the Share Buy-back Mandate is in the best
interests of the Company and the Shareholders.

Share buy-backs may, depending on the market conditions and funding arrangements at
the time, lead to an enhancement of the net asset value per Share and/or earnings per Share and
will only be made when the Directors believe that such a purchase will benefit the Company
and the Shareholders.

3. FUNDING OF SHARE BUY-BACKS

In purchasing Shares, the Company may only apply funds legally available for such
purpose in accordance with its Articles of Association, the laws of Hong Kong and/or any
other applicable laws, as the case may be.

4. IMPACT OF SHARE BUY-BACKS

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 accounts contained in the
annual report of the Company for the year ended 30 June 2014) in the event that the Share
Buy-back Mandate was to be carried out in full at any time during the proposed buy-back
period. However, the Directors do not intend to exercise the Share Buy-back Mandate to such
an extent as would, in the circumstances, have a material adverse effect on the working capital
requirements of the Company or the gearing levels which in the opinion of the Directors are
from time to time appropriate for the Company.
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APPENDIX II EXPLANATORY STATEMENT ON THE
SHARE BUY-BACK MANDATE

5. MARKET PRICES OF SHARES

The highest and lowest prices per Share at which Shares have traded on the Stock
Exchange during the period from the Listing Date up to and including the Latest Practicable
Date were as follows:

Month Highest Lowest

HKS$ HKS$
December 2013 (since the Listing Date) 6.35 3.90
January 2014 9.23 5.51
February 2014 7.65 5.06
March 2014 6.15 3.90
April 2014 4.46 2.85
May 2014 4.34 2.38
June 2014 4.35 2.59
July 2014 3.46 2.91
August 2014 3.15 2.67
September 2014 (up to the Latest Practicable Date) 3.08 2.78

6. GENERAL

To the best of their knowledge and having made all reasonable enquiries, none of the
Directors nor any of their respective close associates (as defined in the Listing Rules) have any
present intention to sell any Shares to the Company in the event that the granting of the Share
Buy-back Mandate is approved by the Shareholders.

The Company has not been notified by any core connected persons (as defined in the
Listing Rules) of the Company that they have a present intention to sell any Shares to the
Company, or that they have undertaken not to sell any Shares held by them to the Company in
the event that the granting of the Share Buy-back Mandate is approved by the Shareholders.

The Directors have undertaken to the Stock Exchange to exercise the power of the
Company to buy back Shares pursuant to the Share Buy-back Mandate in accordance with the
Listing Rules and the applicable laws of Hong Kong.

7. TAKEOVERS CODE

If as a result of a buy-back of Shares pursuant to the Share Buy-back Mandate, a
Shareholder’s proportionate interest in the voting rights of the Company increases, such
increase will be treated as an acquisition of voting rights for the purposes of the Takeovers
Code. Accordingly, a Shareholder or a group of Shareholders acting in concert (within the
meaning under the Takeovers Code), depending on the level of increase in the Shareholder’s
interest, could obtain or consolidate control of the Company and thereby become obliged to
make a mandatory offer in accordance with Rule 26 of the Takeovers Code.
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APPENDIX II EXPLANATORY STATEMENT ON THE
SHARE BUY-BACK MANDATE

To the best knowledge of the Company, as at the Latest Practicable Date, Digital Garage,
the controlling Shareholder, was interested in 303,474,998 Shares representing approximately
58.5% of the total issued Shares. In the event that the Directors exercise the proposed Share
Buy-back Mandate in full, the aggregate shareholding of Digital Garage would be increased to
approximately 65.0% of the total issued Shares.

The Directors are not aware of any consequences which may give rise to an obligation to
make a mandatory offer under Rule 26 of the Takeovers Code. The Directors do not propose to
exercise the Share Buy-back Mandate to such an extent as would, in the circumstances, give
rise to an obligation to make a mandatory offer in accordance with Rule 26 of the Takeovers
Code and/or result in the aggregate number of Shares held by the public shareholders falling
below the prescribed minimum percentage required by the Stock Exchange.

8. PURCHASE OF SHARES MADE BY THE COMPANY

During the 6 months prior to the Latest Practicable Date, the Company had not purchased
any of the Shares (whether on the Stock Exchange or otherwise).
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APPENDIX IITI

MAJOR CHANGES INTRODUCED BY
THE NEW ARTICLES OF ASSOCIATION

The following are the major changes introduced by the New Articles of Association.
Unless otherwise specified, clauses, paragraphs and article numbers referred to herein are
clauses, paragraphs and article numbers of the New Articles of Association.

Article No.

2(1)

Provisions in the New Articles of Association (showing changes to
the Articles of Association)

Schedule 1 FABEEA

Schedule 1FableA not to apply

The regulations in Schedule 1 to the Companies (Model Articles) Notice
o ©2) HEabl h he I Schedul | - .

Ordinanee—(Chapter32 of the Laws of Hong Kong) shall not apply to
the Company.

me of th mpan
Liabili f 11 I
The liabili i | is limited
. | | . Lofined_in_
Listine Rules:
close associate(s) h h me meanin fin in th
Listing Rules:
mental incapacity h h me meanin iven i
section 2(1) of the Mental Health
Ordinance (Chapter 136 of the laws of
Hong Kong), as amended, supplemented
or otherwise modified from time to time;
Ordinance the Companies Ordinance (Chapter 62232
of the Laws of Hong Kong), as amended,
supplemented ea—or otherwise modified
from time to time;
Ordinary Resolution has the meaning as that set out in section

563 of the Ordinance;
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APPENDIX IITI

MAJOR CHANGES INTRODUCED BY
THE NEW ARTICLES OF ASSOCIATION

2(6)

Immediately

preceding
Article 4

blic holid ] | . . 1
) 3 of the I i 1 G |
Clauses Ordinance (Chapter 1 of the Laws
of Hong Kong) as amended, supplemented
or other modified from time to time;

share a share in the capital of the Company and

rebrdes—tee—ereeplohere—a—disbnetien
bepreen—rtock—and—harer—is—onpresi—er

plied:
ial Resolution has the meaning as that set out in section

4 of th rdinance;

A sSpecial £Resolution shall be effective for any purpose for which an
o0rdinary #Resolution is expressed to be required under any provision
of these Articles.

SHARES CAPITAL

Autherised-sShare capital

haoca A a [] ‘NoTA
wF—av

shares—of—HK$0-0+—eachThe Company may issue a maximum of

2 rdinary shar ith n r val

Subject to the Statutes and without prejudice to the rights and privileges
attached to any then existing shares in the capital, any share may be
issued with or have attached to it such rights (including preferred,
deferred, qualified or other special rights or privileges), or conditions or
restrictions (whether with regard to dividends, voting, return of capital
or otherwise), and rights may be granted to subscribe for, or to convert
any security into, shares in the Company, and subject to such other
terms and conditions, as the Company may by Ordinary Resolution
decide or, if no such resolution is in effect or so far as the resolution
does not make any specific provision, as the Board may decide,
provided always that where the Company issues shares which do not
carry voting rights, the words ‘“non-voting” shall appear in the
designation of such shares and where the equity capital includes shares
with different voting rights, the designation of each class of shares,
other than those with the most favourable voting rights, must include the
words “restricted voting” or “limited voting”.
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MAJOR CHANGES INTRODUCED BY
THE NEW ARTICLES OF ASSOCIATION

8(1)

8(2)

Deleted

Subject to compliance with any provisions of the Statutes and these
Articles, an roval he members in general meeting, the Dir

may offer, allot, grant rights to subscribe for, or to convert any security

into, shares in the Company grant-eptiens—ever—or otherwise dispose of
them to such persons at such times and on such terms as they think fit;

| ] ] . 1 L . 1 ”
the—Ordinanee. All shares shall be issued in registered form only.

Subject to the Statutes and any rules prescribed by the Stock Exchange
from time to time, any share may be issued on terms that it is to be
redeemed or is liable to be redeemed at the option of the Company or

the holder. Where the Company purchases redeemable shares, purchases

members holding redeemable shares of the Company alike.

The Company may issue warrants (other than share warrants to bearer)
or—otherrishts—and—srant-options—to subscribe for any class of shares or

securities of the Company w1th any rights or restrictions attached to
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MAJOR CHANGES INTRODUCED BY
THE NEW ARTICLES OF ASSOCIATION

11

12

14(1)

To the extent that the same is permitted by law, the Company may give
financial assistance (including, but not limited to, financial assistance
within the meaning of section 27447B—of the Ordinance) for the purpose
of the acquisition of shares in the Company or share in the Company’s
holding company for the time being and such assistance may be given
by any means howsoever permitted by law.

Deleted

Power to increaseecensolidate, convertsub-divide and cancel shares

Subject to the Statutes, applicable laws, rules, regulations and
government policies, the Company may, from time to time alter its
] ital | i below] T
pessedion
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MAJOR CHANGES INTRODUCED BY
THE NEW ARTICLES OF ASSOCIATION

(a)

(b) increase its share capital without allotting and issuing new shares
if the funds or other assets for the increase are provided by the
members;

oftheshares—se—eaneeHed—capitalise its profits, with or without

allotting and issuing new shares;

f(d) all nd i n har ith or with increasing its shar
capital: esuselidate—trd—dirde—d—e—ny—ei—i—shapre—eapdtad—inte
| C ol | . .. | ;

e) divides : Lol o i

Company—n—generalmeetinrgconvert all or any of its shares into a
larger or smaller number of shares; and

3(f) cancel shares:

1) that, at the date the resolution for cancellation is passed,
h n n taken or agr ken n rson; or
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MAJOR CHANGES INTRODUCED BY
THE NEW ARTICLES OF ASSOCIATION

14(2)

15

16

(i) that | | forfeited sl cion for the i |
aHetmepi—s—hares—hieh—dv—poi—ermn—sehb—tho—wend

3 : 2

gg.g;

13 : : 99 1 : : 99

If as a result of any consolidation and-divisten—e+rsub—diwsten—of shares
any members would become entitled to fractions of a share, the Board
may deal with the fractions as it thinks fit. In particular, the Board may
(on behalf of those members) aggregate and sell the shares representing
the fractions to any person and distribute the net proceeds of sale in due
proportion among those members and the Board may authorise a person
to transfer the shares to, or as directed by, the purchaser, who shall not
be bound to see to the application of the purchase money and the title of
the new holder to the shares shall not be affected by any irregularity in
or invalidity of the proceedings relating to the sale.

Subject to the provisions of the Statutes and these Articles, the
Company may by sSpecial Rsesolution reduce its share capital—any

otherundistributablereserve in any way.

Subject to the provisions of the Statutes and any rules prescribed by the
Stock Exchange from time to time, the Company may purehasebuy back
its own shares of any class in the capital of the Company, including any
redeemable shares or warrants or other securities carrying a right to
subscribe for or purchase shares of the Company issued by the Company
and, should the Company buy backaeguire its own shares or warrants or
other such securities, neither the Company nor the Board shall be
required to select the shares or warrants to be bought back aequired
rateably or in any other particular manner as between the holders of
shares or warrants of the same class or as between them and the holders
of shares or warrants of any other class or in accordance with the rights
as to dividends or capital conferred by any class of shares or warrants.
In the case of buy backspurehases of redeemable shares, buy
backspurehases not made through the market or by tender shall be
limited to a maximum price and if buy backspurehases are by tender,
tenders shall be available to all shareholders holding redeemable shares
of the Company alike.
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MAJOR CHANGES INTRODUCED BY
THE NEW ARTICLES OF ASSOCIATION

17(1)

17(2)

20(1)

30

31(1)

Subject to the provisions of the Statutes, whenever the capital of the
Company is divided into different classes of shares, all or any of the
special rights or privileges for the time being attached to any class may
be varied, modified or abrogated, either with the consent in writing of
holders ef—settess—than—representing at least 75 per cent of the total
voting rights of holders ofthreefourths—n—nominal—value—ofthe—issued
shares of that class or with the sanction of a Sspecial Reesolution passed
at a separate general meeting of the holders of the shares of that class
(but not otherwise), and may be so varied, modified or abrogated either
whilst the Company is a going concern or during or in contemplation of
a winding up.

(a)  the necessary quorum at any such meeting (other than an
adjourned meeting) shall be two or more persons holding or
representing by proxy not less than one-third of the total voting
rights of holders of ineominalameountofthe—issuwed shares of the
class;

Subject to these Articles, the Board may from time to time make such
calls upon the members in respect of all moneys unpaid on their shares
Fodrethertn—respeeefReRthalarretierprerdiia-as 1t thinks fit. and
each member shall (subject to the Company serving upon him at least
fourteen clear days’ notice specifying when and where payment is to be
made) pay to the Company as required by the notice the amount called
on his shares. A call may be revoked, extended or postponed as the
Board may determine.

Notwithstanding any such forfeiture as aforesaid, the Board may, at any
time before the forfeited or surrendered share has been sold, re-allotted,
cancelled or otherwise disposed of, annul the forfeiture or surrender
upon payment of all calls and interest due upon and costs, charges and
expenses incurred in respect of the share, and upon such further
conditions (if any) as it may think fit.

Every share which is forfeited or surrendered shall become the property
of the Company, and (subject to the provisions of the Statutes) may be
sold, re-allotted, cancelled or otherwise disposed of, upon such terms
and in such manner as the Board shall think fit either to the person who
was before the forfeiture the holder of the share or to any other person
and whether with or without all or any part of the amount previously
paid up on the share being credited as so paid up. The Board may for
the purpose of a disposal authorise some person to execute an
instrument of transfer and a sold note of a forfeited or surrendered share
to, or in accordance with the directions of, any person to whom the
same has been sold, re-allotted or disposed of.
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MAJOR CHANGES INTRODUCED BY
THE NEW ARTICLES OF ASSOCIATION

33(2)

34

36(1)

36(2)

37

40

No transfer shall be made to an infant or to a person of uwasewnd
srdmental incapacity or under other legal disability.

The instrument of transfer of a share shall be signed by or on behalf of
the transferor and the transferee (provided that the Board may dispense
with the signing of the instrument of transfer by the transferee in any
case which it thinks fit in its discretion to do so), and the transferor
shall be deemed to remain the holder of the share until the name of the
transferee is entered in the Register in respect of the share. The machine
imprinted signature on an instrument of transfer may be accepted by the
Company for the purpose of such transfer subject to any terms which the
Company may impose. Shares of different classes shall not be comprised

The Board may, in its absolute discretion and—withewt—assisping—any
reason—therefore; refuse to register any transfer in respect of a share

which is not fully paid up.
The Board may also refuse to register any transfer unless:

(a)  subject to the Statutes, the instrument of transfer is duly stamped
and lodged at the Company’s Office registered—effiee—or at such
other place as the Directors may appoint and is accompanied by
the certificate for the shares to which it relates, and such other
evidence (if any) as the Board may reasonably require to prove
the title of the intending transferor or his right to transfer the
shares (and if the instrument of transfer is executed by some other
person on his behalf, the authority of that person so to do);

If the Board refuses to register any transfer of any share, it shall, within

two months after the date on which the instrument of transfer was

lodged with the Company, send to the transferor and the transferee

notice of the refusal. If a request by the transferee or transferor for a

tatement of r ns for refusal is m he Board shall provi
ment of r ns within 2 f h r

Nothing contained in these Articles shall preclude the Board from
recognising a renunciation of the allotment or provisional allotment of
any share by the allottee in favour of some other person.
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43(2)

48

49

51(1)

52

53(1)

The Board may at any time give notice requiring any such person to
elect either to be registered himself or to transfer the share and, if after
ninety days the notice has not been complied with, the Board may
withhold payment of all dividends, bonuses or other moneys payable in
respect of the share until the requirements of the notice have been
complied with. The Board must accept as sufficient evidence of the

rant of pr f the will or letters of administration of
person.
Extraerdinary-General Meetings

All general meetings other than annual general meetings shall be called

extraordinary general meetings.

Convening of Extraerdinary-General Meetings

(1) The Board may convene an—a—extraordinary general meeting
whenever it thinks fit.

(2)  Asn—extraerdinary—general meetings shall also be convened by the
Board on the requisition of members pursuant to the provisions of
the Statutes.

Subjeet—to—section1HH6C—oftheOrdinanee—Aat least twenty-one clear
days notice of every annual general meetrng—a-&d—ef—e*ceryhe*smefd-m-a{;y

at least fourteen clear days notice of every other e*t—r—&erd—r—n—&r—y—general
meeting shall be given in the manner hereinafter mentioned to all
members (other than those who, under the provisions of these Articles,
are not entitled to receive such notices from the Company), to the
Directors and to the Auditors.

(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 per cent of the total

ing righ he meeting of all the membersinrominatvaloe—-of

hol i et riah

Every notice of meeting shall specify the place, the day and the time of

the mecting—sid—in—the—cpre—eispecialbwripes—e—senem—atare—ot
sueh-bustress. In the case of a meeting convened for passing a Sspecial

Rresolution, the notice shall also specify the intention to propose the
resolution as a Sspecial Reesolution.
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54

n
N
>

59(2)

59(3)

61(2)

Speeial-business—and-Bbusiness of annual general meetings

U busi hall 1 | ] ol . |
extraordinary—general—meeting;—and—al—The business to be that—s
transacted at an annual general meeting shall includealse—be—deemed

speetdosti—reereepion—ot:

(b) the consideration and adoption of the relevant reporting

documentsaeestitbataree—es—therepor—ethePirector—and
ethedoetment—regittred—tebernaered—to—therecotits:

(d)  the appointment of Auditors not in a situation described in section

400(1)432H of the Ordinance; and

Pr r meetin

The Company may hol eneral meeting at two or more places usin
any technology that enables the members who are not together at the

me place to listen kand v the meetin

In the case of a resolution to be proposed as a Sspecial Reesolution no
amendment may be made, at or before the time at which the resolution
is put to the vote, to the form of the resolution as set out in the notice of
meeting, except to correct a patent error or as may otherwise be
permitted by law.

In the case of a resolution to be proposed as an Oerdinary R#esolution
no amendment may be made, at or before the time at which the
resolution is put to the vote (other than an amendment to correct a
patent error), unless:

The votes shall be taken as the chairman directs, and he shall appoint
scrutineer(s) (who need not be member(s)) for the vote-taking. The
result of the votes shall be the resolution of the meeting. The Company
hall record in the minut f th neral meetin h result of the poll
in rdan ith the Ordinan
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61(5)

62(7)

Subject to the provisions of the Articles, the Statutes and any rules

prescribed by the Stock Exchange from time to time, a resolution in
ertmg 51gned or 0therw1se agreed by all e hglbl members for—the—time

mee{-l-n-g-s shall be as valid as effectlve as 1f the same had been passed at
a general meeting of the Company duly convened and held. A—wsitten

%eluﬁe%m—w%mg—ﬁepme—p{ﬁpeses—ef—mbs—l&mde- Such resolutlon in

writing may consist of several documents each signed or otherwise
agreed by or on behalf or one or more members. A resolution which is

signed and sent by a member by cable, facsimile message, telex message
or other electronic means shall be treated as being signed by him for the
purpose of this Article.

An eligible member signifies agreement to a proposed written resolution
when the Company receives from that member a document:

(a) identifying the resolution to which it relates; and

(b) indicating that member’s agreement to the resolution.

The document may be sent to the Company in hard co form or in
electronic form; and must be authenticated by the member or by
someone acting on the member’s half. A member’s reement t

ritten resolution, on ignifi may n revok For th
f this Article, ‘“‘eligible members” are the member h 1d h
n entitl n the resolution on the circulation f th

luti Lif 1 itled | luti |
Juring (i [ the day that is the circulation d i luti

the eligible members are the persons entitled to vote on the resolution at
the time that the first copy of the resolution is sent to a member for

agreement, and “circulation date” shall have the meaning given to it in
section 547 of the Ordinance.

A member of mental incapacity wasewrd—mind-or in respect of whom an
order has been made by any court having jurisdiction (whether in Hong
Kong or elsewhere) in lunacy may vote by his committee, receiver,
curator bonis, or other person in the nature of a committee, receiver or
curator bonis appointed by that court, and any such committee, receiver,
curator bonis or other person may vote by proxy. If any member is a
minor, he may vote by his guardian or one of his guardians who may
give their votes personally or by proxy.
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66(1)

67

68(1)

70(1)

The instrument appointing a proxy shall

(a) in_th f an intment of proxy in har form, be
deposited at the Office (or at such other place in Hong Kong as
may be specified in the notice convening the meeting or in any
notice of adjournment or, in either case, any accompanying
document) at least forty-eight hours before the time fixed for
holding the meeting or, as the case may be, adjourned meeting at
which the person named in such instrument proposes to vote and
an instrument of proxy which is not so delivered shall not be
treated as valid; or

(b) in th f an intment of proxy in electronic form
recei h lectroni r ifi in the noti
. ] . . . F adi ]
] ) 1 | ‘ _eioht |
before the time fixed for holding the meeting or, as the case may
be, adjourned meeting at which the person named in such

instrument proposes to vote and an instrument of proxy which is
not so delivered shall not be treated as valid.

In calculating the notice periods set out above, no account is to be taken
of any part or a day that is a public holiday

A vote given by proxy or a representative of a corporation shall be valid
notwithstanding the previous termination of the authority of the person
voting or (until entered in the Register) the transfer of the share in
respect of which the appointment of the relevant person was made
unless notice of termination was received at the Office (or at such other
place at which the instrument of proxy was duly deposited) atteast—six
heurs before the commencement of tefixedforheldins—the meeting or
adjourned meeting at which the vote is given-ershal-have-been—recetved

Unless otherwise determined by an Oerdinary Rgesolution of the
members of the Company, the number of Directors (other than alternate
Directors) shall be not less than two and there shall be no maximum
number of Directors.

Subject to these Articles, the Company may by Oerdinary Rfesolution
appoint any person to be a Director, either to fill a casual vacancy or as
an additional Director.
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70(2)

74(1)

75

80(1)

81(2)

(b) not earlier than the day after the despatch of the notice of the
meeting and not later than seven days prior to the date fixed for
the meeting there has been given to the Secretary, by a member
(other than the person to be proposed) entitled to vote at the
meeting, notice of his intention to propose a resolution for the
appointment or reappointment of that person and a notice
executed by that person of his willingness to be appointed or re-
appointed. Th riod for lodgment of the said noti hall

least seven days.

The Company may by Oerdinary Rsesolution remove any Director
before his period of office has expired notwithstanding anything in these
Articles or in any agreement between him and the Company.

(g) if he is removed by Oerdinary Rzesolution of the Company in
accordance with the Statutes; or

Director’s long term employment

The Company shall not, without the approval of members in accordance

ith the provisions of the Ordinance, enter into a service contract with a
Director under which the guaranteed term of the employment of such
Director exceeds or may exceed three years

The business of the Company shall be managed by the Board which may
exercise all the powers of the Company, subject to the Statutes, these
Articles and any Oerdinary Rfesolution of the Company. No alteration
of these Articles shall invalidate any prior act of the Board which would
have been valid if the same had not been passed or made.

Debentures, debenture stock, bonds and other securities may be made
assignable free from any equities between the Company and the person
to whom the same may be issued. Any debentures, debenture stock,
bonds of other securities may be issued at—a—discount—premitin—or
otherwise—and with any special privileges as to redemption, surrender,
drawings, allotment of shares, attending and voting at general meetings
of the Company, appointment of Directors or otherwise.
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81(3)

89(1)

The Directors shall cause a proper register to be kept in accordance with
the provisions of the Ordinance, of all mortgages and charges
specifically affecting the property of the Company and shall duly
comply with the requirements of the Ordinance in regard to the
registration of mortgages and charges therein specified and otherwise.
The Company must register an allotment of debenture or debenture stock

ith the provisions of th rdinan If the Company
issues a series of debentures or debenture stock not transferable by
delivery, the Board shall cause a proper register to be kept of the
holders of such debentures and shall notify the registrar of Companies
any change of the place at which such register is kept in accordance
with the provisions of the Ordinance.

Subject to the Statutes, no Director or intending Director shall be
disqualified by his office from entering into any contract, transaction or
arrangement or proposed contract, transaction or arrangement with the
Company, either with regard to his tenure of any office or position in
the management, administration or conduct of the business of the
Company or as vendor, purchaser or otherwise, nor (subject to the
interest of the Director being duly declared) shall any contract, e#
transaction or arrangement entered into by or on behalf of the Company
in which any Director or his close associate or an entity connected with
the Director is in any way interested, be liable to be avoided, nor shall
any Director so interested be liable to account to the Company for any
benefit realized by any such contract, transaction or arrangement by
reason of such Director holding that office or of the fiduciary
relationship established by his holding that office, provided that such
Director holding that office shall disclose the nature and extent of his
interest or his close associate’s interest or the interest of the entity
connected with the Director in any contract, transaction or arrangement
in which he is interested as required by and subject to the provisions of
the Ordinance.
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89(5)

(a)

(b)

If 2 Di ‘ his o] : . I
b the Di - hether direct] ndirect]

interested in a contract, transaction or arrangement or proposed
contract, transaction or arrangement with the Company that is

significant in relation to the Company’s business and the

Director’s interest or his close associate’s interest or the interest
of the entity connected with the Director is material, the Director
shall declare the nature and extent of his interest or the interest of
n f his cl 1 r_entiti nn ith him in
accordance with sections 536 to 538 of the Ordinance and these

Articles A—Birector—who—bs—in—any—vaee—chether—directhe—or
indirectly—i L |

conneected—with—hims A declaration of interest by a Director under
Article 89(5)(a) in a contract, transaction or arrangement that has

been entered into must be made as soon as reasonably practicable
and a declaration of interest by a Director under Article 89(5)(a)

in I ntr ran ion or arrangement m m
fore th mpan nters in h ntr ran ion or

arrangement.

A laration of inter Dir rm

1) m Dir rs’ meeting;

(i) m notice in writing an n he Dir r h

other Directors; or

iii) m neral noti he Dir r
A notice for th r f Articl iii) m nt:
1) in_har form or, if the recipient h

it in electronic form, in the electronic form reed; an
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i) by hand or | if vient | I .
it by electroni by the electron :

If a declarati Di I icle 89(5)(a) i e |

@ | ki  the declaration i | led formi
part of the proceedings at the next Directors’ meeting after
the notice is given; and

@an) ion 481 of th rdinan li if th laration
had been made at that meeting.

A general notice by a Director for the purposes of Article
89(5)(c)(dii) is a notice to the effect that:

(1)  the Director or his close associate has an interest (as
member, officer, employee or otherwise) in a body
corporate or firm specified in the notice, and is to be

regar inter in_an ntr ran ion or
rrangement or that m fter th ffecti f th
noti ntered in h mpan ith th ifi

body corporate or firm; or

G the Di , | witl ified in
: her bod ; . :

regarded as interested in any contract, transaction or
arrangement that may, after the effective date of the notice
be entered into by the Company with the specified person.

A general notice under Article 89(5)(c)(iii) must state:

[60)] the nature and extent of the Director’s interest in the
specified body corporate or firm; or

(i)  the nature of the Director’s connection with the specified
person or close associate.

A general notice must be given at a Directors’ meeting, or in
writing and sent to the Company.

A general notice given at a Directors’ meeting takes effect on the
date of the Directors” meeting. A general notice given in writing
and sent to the Company takes effect on the twenty-first day after
h n which it is sen h mpan
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89(7)

.
f S

A Director shall also not vote (or be counted in the quorum at a
meeting) in relation to any resolution relating to any contract,
transaction or arrangement or other proposal in which he has or any of
his close associates or any entity connected with him kavehas a material
interest and, if he purports to do so, his vote shall not be counted, but
this prohibition shall not apply and a Director may vote (and be counted
in the quorum) in respect of any resolution concerning any one or more
of the following matters:

(a) any contract, transaction or arrangement for the giving to the
Director or any of his close associates or any entity connected

with him of any indemnity or security in respect of money lent or
obligations undertaken by him or any of his close associates or

any entity connected with him at the request of, or for the benefit
of, the Company or any of its subsidiaries;

(b) any contract, transaction or arrangement for the giving to a third
party of any indemnity or security 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 or any entity connected
with him has assumed responsibility in whole or in part and
whether alone or jointly under a guarantee or indemnity or by the
giving of security;

(c) any proposal concerning an offer of shares or 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 his close associates or any entity
connected with him is intending to become interested as a
participant in the underwriting or sub-underwriting of the offer;

(d) any contract, transaction or arrangement in which the Director or
any of his close associates or any enti nn ith him is
interested in the same manner as other holders of shares or
debentures or other securities of the Company by virtue only of
his or their interest in shares or debentures or other securities of
the Company;
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89(8)

89(10)

89(12)

(e) any proposal or arrangement concerning the benefit of employees
of the Company or its subsidiaries including the adoption,
modification or operation of a pension fund or retirement, death
or disability benefit scheme, which relates to the Director, his
close associates, an entity connected with him and employees of
the Company or any subsidiaries and does not accord to any
Director or his close associates or any entity connected with him
as such any privilege or advantage not generally accorded to the
employees to whom such arrangement relates; and

(f) any proposal or arrangement concerning the adoption,
modification or operation of any employees’ share scheme or any
share incentive or share option scheme for the benefit of the
employees of the Company or any of its subsidiaries under which
the Director or his close associates or any entity connected with
him may benefit.

Where a company in which a Director, and—any of his close associates
and any entity connected with him in aggregate own five per cent. or
more is materially interested in a contract, he also shall be deemed
materially interested in that contract.

If any question arises at any meeting as to the materiality of an interest
of a Director (other than the chairman of the meeting), ané any of his
close associates and any entity connected with him or as to the
entitlement of any Director (other than the chairman of the meeting) to
vote and the question is not resolved by his voluntarily agreeing to
abstain from voting, the question shall be referred to the chairman of the
meeting and his ruling in relation to the Director concerned shall be
final and conclusive except in a case where the nature or extent of the
interest of the Director or any of his close associates concerned, so far
as known to him, has not been fairly disclosed. If any question shall
arise in respect of the chairman of the meeting,—e¥ any of his close
associates or any entity connected with him and is not resolved by his
voluntarily agreeing to abstain from voting, the question shall be
decided by a resolution of the Board (for which purpose the chairman
shall be counted in the quorum but shall not vote on the matter) and the
resolution shall be final and conclusive except in a case where the
nature or extent of the interest of the chairman, e¥—any of his close
associates or any entity connected with him, so far as known to him, has
not been fairly disclosed.

Subject to the Statutes, the Company may by Oerdinary Rresolution
suspend or relax the provisions of this Article to any extent or ratify any
transaction not duly authorised by reason of a contravention of this
Article.
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96(1)

101(4)

A resolution in writing signed or approved in writing or otherwise
agreed by all the Directors entitled to notice of a meeting of the Board
or by all the members of a committee for the time being shall be as
valid and effectual as if it had been passed at a meeting of the Board or,
as the case may be, such committee duly called and constituted. Such
resolution may be contained in one document or in several documents in

like form, each signed or approved or otherwise agreed by one or more
of the Directors concerned or the members of the committee concerned.

A Director signifies agreement or approval to a written resolution when
h mpany recei from that Dir r (or from his altern Dir r
a document:

(a) 1identifying the resolution hich it rel ;

(b) indicating that Director’s agreement to the resolution.

Th ment m n h mpany in har form or in
lectronic form:; and m henti hat Dir r or hi
alternate Director.

Without limiting Article 101(3):

(@) a document signed in accordance with section 127(3) of the
Ordi | | (i wl | | 1
the Company has effect as if the document had been executed

under the Company’s common seal.

(b) the Company may execute a document as a deed by (i) executing

it in accordance with section 127 of the Ordinance, (ii) having it
expressed (in whatever words) to be executed by the Company as
nd (iii livering i A ment is presum
unless the contrary is proved, to be delivered as a deed on its
ing ex in rdan ith ion 127 of the Ordinan

(«©) h mpany m ither generally or in r f an ifi
matter n instrument ex m r an rson
i n X r an her ment on i

behalf in Hong Kong or elsewhere.
Every certificate of shares, debentures, debenture stock or representing
any other form of securities of the Company (other than letters of
allotment, receipts for securities or certificates of deposit) shall be

issued under a seal or under any official seal kept by the Company
pursuant to section 12673A of the Ordinance.
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103

110

111

Subject to the provisions of the Statutes, the Company may, from time
to time, by Oerdinary Reesolution, declare a dividend to be paid to the
members, according to their respective rights and interests in the profits,

and may fix the time for payment of such dividend, but no dividend
shall exceed the amount recommended by the Board.

(a)

(b)

(d)

(a)

The Board may, with the authority of an Oerdinary Reesolution of
the Company, offer any holders of shares the right to elect to
receive further shares, credited as fully paid, instead of cash in
respect of all (or some part) of any dividend specified by the
Oerdinary Reesolution (a scrip dividend) in accordance with the
following provisions of this Article.

The Oserdinary Rsesolution may specify a particular dividend
(whether or not already declared) or may specify all or any
dividends declared within a specified period.

The dividend or that part of it in respect of which an election for
the scrip dividend is made shall not be paid and instead further
shares shall be allotted in accordance with elections duly made
and the Board shall capitalise a sum equal to the aggregate
rominal—amount of the shares to be allotted out of such sums
available for the purpose as the Board may consider appropriate.

(1) The Board shall not make a scrip dividend available unless
the Company has sufficient waissved—shares—and
undistributed profits or reserves to give effect to elections
which could be made to receive that scrip dividend.

With the authority of an Oerdinary Rgesolution of the Company
and on the recommendation of the Board payment of any dividend
may be satisfied wholly or in part by the distribution of specific
assets and in particular of paid-up shares or debentures of any
other company.
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114(1)

The Company may at any time and from time to time, upon the
recommendation of the Board, by Oerdinary Rresolution resolve that any
sum not required for the payment or provision of any fixed preferential
dividend and standing, at the time the Oserdinary Rsfesolution is passed
or, if such resolution is conditional, at the time it becomes
unconditional, to the credit of any reserve accounts of the Company
e e R R Rt S St S R e R e e = O 1O
the credit of profit and loss account (whether or not the same be
available for distribution) be capitalised, and that such sum be
appropriated as capital to and amongst the holders of ordinary shares in
the capital of the Company in proportion to the sewral amount of the
ordinary shares held by them respectively at the time the Oerdinary
Rsesolution is passed or, if such resolution is conditional, at the time it
becomes unconditional or at such other time as may be stipulated in
such resolution, and that the Board shall in accordance with such
resolution apply such sum in paying up in full or in part any unissued
shares or debentures of the Company on behalf of such holders of
ordinary shares in the capital of the Company, and appropriate such
shares or debentures to and distribute the same credited as fully or partly
paid up amongst such holders of ordinary shares in the capital of the
Company in the proportions aforesaid in satisfaction of their shares and
interests in the said capitalised sum, or shall apply such sum or any part
thereof on behalf of such holders of ordinary shares in the capital of the
Company in paying up the whole or part of any amounts which shall for
the time being be unpaid in respect of any issued shares in the Company
held by them respectively, or otherwise deal with such sum as directed
by such resolution, provided that:

(a) any sum standing to the credit of any reserve or fund of the
Companys} . sl red .
may only be applied in paying up unissued shares to be allotted as
fully paid up; and

(b) any sum not available for distribution in accordance with the

Statutes may only be applied in paying up in full or in part
waisswed-shares to be allotted as fully or partly paid up.
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Immediately
preceding
Article 117

117

118(1)

118(2)

118(3)

ACCOUNTING RECORDSS

The accounting records shall be kept at the Office, or, subject to the
Ordinance, at such other place as the Board shall think fit, and shall
always be open to the inspection of the Directors. No member (as such)
shall have any right of inspecting any account, book or document of the
Company, except as conferred by law or authorised by the Board or by
any QOerdinary Reesolution of the Company, nor shall any such member
be entitled to require or receive any information concerning the
business, trading or customers of the Company, or any trade secret of or
secret process used by the Company.

Distribution of relevant reportingfinaneial documents and summary
financial reports

Subject to paragraph (2) below, a copy of (a) the relevant reporting
finanetaed documents or (b) the summary financial report shall, not less
than twenty-one days before the meeting, be delivered or sent by post to
the registered address of every member of the Company or, in the case
of a joint holding, to that member whose name stands first in the
Register in respect of the joint holding. No accidental non-compliance
with the provisions of this Article shall invalidate the proceedings at the
meeting.

Where a member of the Company has, in accordance with the Statutes
and any rules prescribed by the Stock Exchange from time to time,
consented to treat the publication of the relevant reportingfinanetat
documents and/or the summary financial report on the Company’s
computer network (including, but not limited to, its website) as
discharging the Company’s obligation under the Ordinance to send a
copy of the relevant reportingfinanetat documents and/or the summary
financial report, then subject to compliance with the publication and
notification requirements of the Statutes and any rules prescribed by the
Stock Exchange from time to time, publication by the Company on the
Company’s computer network (including, but not limited to, its website)
of the relevant reportingfinaneiat documents and/or the summary
financial report at least twenty-one days before the date of the meeting
shall, in relation to each such member of the Company, be deemed to
discharge the Company’s obligations under paragraph (1) above.

For the purposes of this Article, ‘“‘relevant reporting $finanetal
documents” and “summary financial report” shall have the meaning
ascribed to them in the Ordinance.
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121(1)

iven or i r_on behalf of th mpany under th Articl

including any *“corpor mmunication” within the meanin ri

thereto in the Listing Rules, shall be in writing (which may or may not
be in a transitory form and may be recorded or stored in any digital,
electronic, electrical, magnetic or other retrievable form or medium and
information in visible and legible form (including an electronic
communication and publication on a computer network (including, but
not limited to, a website)) whether having physical substance or not) and

m v r deliver h mpan ny of the followin

mean i n h exten rmi nd in rdan ith

regulations:

(a) personally;

(b) nding i him at his register I rin
in the Register or at the address, within or outside Hong Kong,
supplied by him to the Company for the sending of notices or
documents to him;:

(c) by delivering or leaving it at such address as aforesaid;

(d) by advertisement published in one English language newspaper
and one Chinese language newspaper;

(e) by transmitting it as an electronic communication to him at his
electronic address as he may provide; or
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125

@ 1 blishine i he : k (includi
: limited fo. i bsi . : I

him and giving to him a notice of publication of such notice or

document.

€ _or

-Any notic document (including any
“corporate communication” within the meaning ascribed thereto in the
Listing Rules) given or issued by or on behalf of the Company:

(a) if sent by post, shall be deemed to be effected by properly
addressing, prepaying and posting an envelope or a wrapper

ntaining the noti n hav n eff n th
following that on which the envelope or wrapper containing the
me i in ffi i ithin Hong Kong or h

other place from which such notice or document (as the case may

be) was posted and in proving such service it shall be sufficient to
prove that the envelope or wrapper containing the notice was

properly prepaid, addressed and put into such post office and a
certificate in writing signed by the Secretary or other person

appointed by the Directors that the envelope or wrapper
ntaining the noti r n in h

ffice shall | usi d ] "

(b) if sen livering or leaving i he register I r
I lied for th nding of noti r men him
herwi han hall m h n ser r

delivered on the day it was so delivered or left;
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128

131

(c) if by advertisement, shall be deemed to have been served on the
: hich the adverti ]

@ if | . L hall be d 1 ]
l | i . ] ] . 1 .
transmitted electronically provided that no notification that the
electronic communication has not reached its recipient has been
received by the sender, except that any failure in transmission

nd th nder ’ ntrol shall not invali the effectiven

f the noti r men in rved; an

(e) if lish n th mpany’ m r n rk (includin

not limi i i hall m h n ser

him—+nsueehshare- A notice may be given by the Company to the person

entitled to a share in consequence of the death or bankruptcy of a
member by sending or delivering it in any manner authorised by these

Articles for the giving of noti member I to th rson
nam r he title of representati f th r tr f th
nkr r ny lik ription h I if an ithin Hon

Kong supplied for that purpose by the person claiming to be so entitled.
Until such an address has been supplied, a notice may be given in any

manner in which it might have been given if the death or bankruptcy
had not occurred.

If the Company is in liquidation, the liquidator (whether voluntary or
official) may, with the sanction of a Sspecial Rresolution of the
Company and any other sanction required by law:
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132(1)

132(2)

To the extent permitted by the Statutes,

(a)

(b)

the Company may indemnify every Director, Secretary, other
officer of the Company or any person employed by the Company
as Auditor out of the assets of the Company against any liability
incurred by him in the execution and discharge of his duties or in
relation thereto, including:

(i)  in defending any proceedings, whether civil or criminal, in
which judgment is given in his favour or in which he is
acquitted; or

(i)  in connection with any application for relief from liability
under section 903 and 904 338 of the Ordinance in which
relief is granted to him by the court; and

the Company may purchase and maintain for any Director,
Secretary, other officer of the Company or any person employed

by the Company as Auditor or director of an associated company:

1) insurance against any liability to the Company,—a—its

i mpany or an her party in r f an

negligence, default, breach of duty or breach of trust (save

for fraud) of which he may be guilty in relation to the
Company or an associated company; and

(ii)  insurance against any liability incurred by him in defending
any proceedings, whether civil or criminal, taken against
him for any negligence, default, breach of duty or breach of
trust (including fraud) of which he may be guilty in relation
to the Company or an associated company.

Anyv indemni rmi rovi h mpan nder
ion 4 f th rdinan Dir I r dir I f an
i mpan I i isclosure in the relevan

directors’ report in accordance with section 470 of the Ordinance;

| the C hall 1 0 its Offi F d
setting out the terms of such permitted indemnity provision in
accordance with section 471 of the Ordinance which shall be
m ilable for in tion ny member ject to section
472 of the Ordinan

For the purposes of this Article, “relatedassociated company’ shall have
the meaning ascribed to it in the Ordinance.

— 42 —



NOTICE OF ANNUAL GENERAL MEETING

econtext Asia Limited

BRoEEEMRAF
(Incorporated in Hong Kong with limited liability)
(Stock Code: 1390)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the annual general meeting of econtext Asia
Limited (the “Company”) will be held at Chatham Room, Level 7, Conrad Hong Kong, Pacific
Place, 88 Queensway, Hong Kong on Friday, 24 October 2014 at 10:00 a.m. for the following

purposes:

1.

To receive and adopt the audited consolidated financial statements of the Company
and the reports of the directors and auditors for the year ended 30 June 2014.

To re-elect retiring directors and to elect a new director and to authorise the board of
directors of the Company to fix the respective directors’ remuneration.

To re-appoint the independent auditors of the Company and to authorise the board of
directors of the Company to fix their remuneration.

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

“THAT:

(a) subject to paragraph (b) below, a general mandate be and is hereby generally
and unconditionally given to the directors of the Company to exercise during
the Relevant Period (as defined below) all the powers of the Company to buy
back its shares in accordance with all applicable laws, rules and regulations;

(b) the total number of shares of the Company to be bought back pursuant to the
mandate in paragraph (a) above shall not exceed 10% of the total number of
issued shares in the capital of the Company as at the date of passing of this
resolution, subject to adjustments according to any subsequent consolidation or
subdivision of shares; and
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(©)

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;

(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; and

(ii1) the date on which the authority set out in this resolution is revoked or
varied by an ordinary resolution of the shareholders in general meeting.”

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

“THAT:

(a)

(b)

(©)

subject to paragraph (c) below, a general mandate be and is hereby generally
and unconditionally given to the directors of the Company during the Relevant
Period (as defined below) to allot, issue and deal with additional shares in the
capital of the Company and to make or grant offers, agreements and options
which might require the exercise of such powers;

the mandate in paragraph (a) above shall authorise the directors of the Company
to make or grant offers, agreements and options during the Relevant Period
which would or might require the exercise of such powers after the end of the
Relevant Period;

the aggregate number of shares allotted or agreed conditionally or
unconditionally to be allotted by the directors of the Company pursuant to the
mandate in paragraph (a) above, otherwise than pursuant to:

(i) a Rights Issue (as defined below);

(ii) any option scheme or similar arrangements for the time being adopted or to
be adopted by the Company from time to time for the grant or issue to the
directors, officers and/or employees of the Company and/or any of its
subsidiaries of shares or rights to acquire shares of the Company; and

(ii1) any scrip dividend scheme or similar arrangement providing for the
allotment of shares in lieu of the whole or part of a dividend on shares of
the Company in accordance with the articles of association of the
Company,

shall not exceed 20% of the total number of issued shares in the capital of the
Company at the date of passing of this resolution, subject to adjustments
according to any subsequent consolidation or subdivision of shares; and
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(d) 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;

(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; and

(ii1) the date on which the authority set out in this resolution is revoked or
varied by an ordinary resolution of the shareholders in general meeting.

“Right Issue” means an offer of shares open for a period fixed by the directors
of the Company to holders of shares of the Company or any class thereof on the
register on a fixed record date in proportion to their then holdings of such
shares or class thereof (subject 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 any relevant jurisdiction or the requirements of any recognised
regulatory body or any stock exchange).”

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

“THAT conditional upon the passing of resolutions set out in items 4 and 5 of the
notice convening this meeting (the “Notice”), the general mandate referred to in the
resolution set out in item 5 of the Notice be and is hereby extended by the addition
to the aggregate number of shares which may be allotted and issued or agreed
conditionally or unconditionally to be allotted and issued by the directors of the
Company pursuant to such general mandate of the number of shares representing the
aggregate number of shares bought back by the Company pursuant to the mandate
referred to in resolution set out in item 4 of the Notice, provided that such amount
shall not exceed 10% of the total number of issued shares in the capital of the
Company as at the date of passing of this resolution.”
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7. To consider and, if thought fit, pass, with or without amendments, the following
resolution as a special resolution:

“THAT the new articles of association of the Company (the “New Articles of
Association”), a copy of which has been produced to the meeting marked “A” and
for identification purpose signed by the chairman of the meeting, be and is hereby
approved and adopted in substitution for and to the exclusion of the existing
memorandum and articles of association of the Company with immediate effect after
the close of this meeting and that the directors of the Company be and are hereby
authorised to do all things necessary to implement the adoption of the New Articles
of Association.”

By order of the Board
econtext Asia Limited
Kaoru Hayashi
Chairman

Hong Kong, 18 September 2014
Notes:

1. Pursuant to Rule 13.39(4) of the Rules Governing the Listing of Securities on The Stock Exchange of Hong
Kong Limited (the “Listing Rules™), all resolutions at the meeting will be taken by way of a poll. The results
of the poll will be published on the websites of Hong Kong Exchanges and Clearing Limited and the
Company in accordance with the Listing Rules.

2. Any member of the Company (the “Member”) entitled to attend and vote at the above meeting is entitled to
appoint one or more proxies to attend and vote instead of him. A proxy need not be a Member. If more than
one proxy is appointed, the number of shares in respect of which each such proxy so appointed must be
specified in the relevant form of proxy.

3. In order to be valid, the form of proxy together with the power of attorney or other authority, if any, under
which it is signed or a notarially certified copy of that power of attorney or other authority, must be deposited
at the Company’s share registrar, Tricor Investor Services Limited, at Level 22, Hopewell Centre, 183 Queen’s
Road East, Hong Kong not less than 48 hours before the time fixed for the holding of the meeting or any
adjournment thereof. Delivery of the instrument of proxy shall not preclude a Member from attending and
voting in person at the meeting, and in such event, the instrument appointing a proxy shall be deemed to be
revoked.

4. For determining the entitlement to attend and vote at the above meeting, the Register of Members of the
Company will be closed from Wednesday, 22 October 2014 to Friday, 24 October 2014, both dates inclusive,
during which period no transfer of shares will be registered. In order to be eligible to attend and vote at the
annual general meeting of the Company, unregistered holders of shares of the Company shall ensure that all
transfer documents accompanied by the relevant share certificates must be lodged with the Company’s share
registrar, Tricor Investor Services Limited, at Level 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong
for registration not later than 4:30 p.m. on Tuesday, 21 October 2014.

5. If a tropical cyclone warning signal No.§8 or above is expected to be hoisted or a black rainstorm warning
signal is expected to be in force at any time after 7:00 a.m. on the date of the annual general meeting, the
annual general meeting will be postponed. The Company will post an announcement on the respective
websites of the Hong Kong Exchanges and Clearing Limited and the Company to notify Members of the date,
time and venue of the rescheduled annual general meeting.
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