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CHARACTERISTICS OF GEM

– i –

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

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

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

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

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

sophisticated investors.

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

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

Board of the Stock Exchange and no assurance is given that there will be a liquid market in the

securities traded on GEM.
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EXPECTED TIMETABLE

– iii –

Latest time for the lodging of

the transfer forms of Shares to

qualify for entitlements to the Bonus Issue ......................................................................... 4:30 p.m. Tuesday,

2 November 2010

Closure of register of members

of the Company (both days inclusive) .................................................... From Wednesday, 3 November 2010

to Tuesday, 9 November 2010

Record date for determination of

entitlements to the Bonus Issue .............................................................................. Tuesday, 9 November 2010

Latest time for lodging forms of

proxy for the AGM ................................................................................................................. 3:00 p.m. Sunday,

7 November 2010

The AGM ................................................................................................................................... 3:00 p.m. Tuesday,

9 November 2010

Register of members re-opens ............................................................................. Wednesday, 10 November 2010

Despatch of share certificates for

Bonus Shares ..................................................................................................................... On or about Monday,

22 November 2010

First day of trading in Bonus Shares

on the Stock Exchange ..................................................................................... Wednesday, 24 November 2010

Note: All times refer to Hong Kong local time in this circular.

The timetable will be changed and the Company will make further announcements if such a change is

necessary. The Bonus Issue is subject to fulfillment of all conditions as set out below.
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In this circular, the following expressions have the following meanings unless the context requires

otherwise:

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

Tuesday, 9 November 2010 at 3:00 p.m. at Kennedy Room, Level

7, Conrad Hong Kong, Pacific Place, 88 Queensway, Hong Kong

or any adjournment thereof to consider and, if thought fit, to

approve the resolutions contained in the notice of the meeting

which is set out on pages 19 to 25 of this circular

“associate(s)” has the same meaning ascribed to it under the GEM Listing

Rules

“Board” the board of Directors of the Company

“Bonus Issue” a bonus issue on the basis of one (1) Bonus Share at par for

every thirty (30) Shares to Shareholders whose names appear

on the register of members of the Company at the close of

business on the Record Date

“Bonus Share” new Share to be issued under the Bonus Issue to the Shareholders

“Bye-laws” the Bye-laws of the Company

“Company” Heng Xin China Holdings Limited, a company incorporated in

Bermuda with limited liability, the Shares of which are listed

on GEM

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

“Existing Scheme Limit” the maximum number of Shares that may be issued upon

exercise of all options granted or to be granted under the Share

Option Scheme being 10% of issued share capital of the

Company at the date of approval at the annual general meeting

held on 27 October 2009

“GEM” Growth Enterprise Market of the Stock Exchange

“GEM Listing Rules” the Rules Governing the Listing of Securities on GEM
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“Group” the Company and its subsidiaries

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

“Issuance Mandate” as defined in paragraph 3(a) of the Letter from the Board;

“Latest Practicable Date” 7 October 2010, being the latest practicable date prior to the

printing of this circular for ascertaining certain information

included herein

“Overseas Shareholder(s)” Shareholder(s) whose address(es) as shown on the register of

members of the Company on the Record Date is/are outside

Hong Kong

“PRC” The People’s Republic of China

“Record Date” 9 November 2010, being the record date by reference to which

entitlements to the Bonus Shares will be determined

“Refreshed Scheme Limit” the maximum number of Shares that may be issued upon

exercise of all options granted or to be granted under the Share

Option Scheme upon approval of the Refreshment of Scheme

Limit, which shall not in aggregate exceed 10% of the Shares

in issue as at the date of approval at the AGM

“Refreshment of Scheme Limit” the proposed refreshment of the Existing Scheme Limit into

the Refreshed Scheme Limit

“Repurchase Mandate” as defined in paragraph 2(b) of the Letter from the Board;

“SFO” The Securities and Futures Ordinance (Chapter 571 of the Laws

of Hong Kong)

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

Company

“Shareholder(s)” holder(s) of Share(s)

“Share Option Scheme” the existing employee share option scheme adopted by the

Company on 13 March 2003
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“Stock Exchange” The Stock Exchange of Hong Kong Limited

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

“HK$” Hong Kong dollar(s), the lawful currency of Hong Kong

“%” percentage or per centum
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Mr. Hu Dingdong

11 October 2010

To the Shareholders

Dear Sir or Madam,

(1) BONUS ISSUE OF SHARES,
(2) GRANT OF GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES,

(3) REFRESHMENT OF SCHEME LIMIT,
(4) RE-ELECTION OF DIRECTORS

AND
(5) NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide you with information regarding resolutions to be
proposed at the AGM to be held at Kennedy Room, Level 7, Conrad Hong Kong, Pacific Place,

88 Queensway, Hong Kong on Tuesday, 9 November 2010 at 3:00 p.m. relating to, among
other things, (i) the Bonus Issue; (ii) granting of general mandates to the Directors to issue and
repurchase the Company’s Shares; (iii) Refreshment of Scheme Limit; and (iv) re-election of
the Directors. The notice of the AGM containing the proposed resolutions and other information
is set out on pages 19 to 25 of this circular.
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2. BONUS ISSUE OF SHARES AS DIVIDEND

As announced on 27 September 2010, the Directors propose a dividend of a Bonus Issue of

Shares to the Shareholders on the basis of one (1) new Share at par for every thirty (30) existing

Shares. Subject to the terms and conditions set out below, the Bonus Issue will be made, by

way of capitalisation from the Company’s share premium account, to the Shareholders whose

names appear on the register of members of the Company as at the close of business on the

Record Date. The Bonus Shares will be credited as fully paid and rank pari passu in all respects

with the Shares from their date of issue, including the entitlement of receiving dividends and

other distributions the record date for which is on or after the date of allotment and issue of

those Bonus Shares.

The exact total number of Bonus Shares to be issued under the Bonus Issue cannot be determined

until the Record Date. Based on 1,765,203,000 Shares in issue at the Latest Practicable Date

and assuming no further Shares are issued or repurchased prior to the Record Date, a total of

58,840,100 Bonus Shares will be issued under the Bonus Issue which represents about 3.33%

of the issue share capital of the Company at the Latest Practicable Date. It is proposed that the

Directors be authorised to capitalise the sum of HK$588,401, being part of the amount standing

to the credit of the share premium account of the Company, and apply such sum in paying up in

full the 58,840,100 Bonus Shares. Fractional entitlements by Shareholders to Bonus Shares

will not be issued and will be disregarded and the benefit thereof will accrue to the Company.

Reasons for the Bonus Issue

The Group has attained new records in turnover and net profit for the year ended 30 June 2010.

The Directors believe that a dividend in the form of the Bonus Issue is a reward to the continuing

support of the Shareholders and will preserve more cash for further business development of

the Company.

Closure of Register of Members

The register of members of the Company will be closed from Wednesday, 3 November 2010 to

Tuesday, 9 November 2010, both days inclusive, during which period no transfer of Shares

will be effected. In order to qualify for the proposed Bonus Issue, all transfer documents

accompanied by the relevant share certificates must be lodged with the Company’s Hong Kong

branch share registrar, Union Registrars Limited, 18/F, Fook Lee Commercial Centre, Town

Place, 33 Lockhart Road, Wanchai, Hong Kong for registration not later than 4:30 p.m. on

Tuesday, 2 November 2010.
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Conditions

The Bonus Issue is conditional upon:

(a) the passing of an ordinary resolution to approve the Bonus Issue at the AGM; and

(b) the Stock Exchange granting listing of and permission to deal in the Bonus Shares.

An ordinary resolution set out in item 4 of the notice of AGM will be proposed at the AGM to

approve the Bonus Issue. No Shareholders is required to abstain from voting on such resolution.

Listing and Dealing

The Company will apply to the Stock Exchange for the listing of and permission to deal in the

Bonus Shares. It is expected that certificates for the Bonus Shares will be sent to the Shareholders

by ordinary post on or about 22 November 2010 at the risk of the persons entitled thereto.

The issued Shares are listed and dealt in on the Stock Exchange. Save as disclosed herein, no

equity or debt securities of the Company are listed or dealt in any other stock exchange nor is

listing or permission to deal in such securities on any other stock exchange being or proposed

to be sought. Dealings in the Bonus Shares are expected to commence on 24 November 2010.

Overseas Shareholders

As at the Latest Practicable Date, Overseas Shareholders with addresses shown on the register

of members of the Company in PRC and Taiwan held in aggregate of less than 0.2% of the

issued share capital of the Company.

If there are any Overseas Shareholders on the Record Date, the Company will make enquiry

regarding the legal restrictions under the laws of the relevant place and the requirements of the

relevant regulatory body or stock exchange in pursuance to Rule 17.41(1) of the GEM Listing

Rules. If the Directors are of the view that, after such enquiry, the exclusion of such Overseas

Shareholders is necessary or expedient on account either of the legal restrictions under the

laws or statutory regulations or the requirements of the stock exchange in that jurisdiction,

arrangements will be made for the Bonus Shares which would otherwise have been issued to

the Overseas Shareholders to be sold in the market as soon as practicable after dealings

commence, if a premium, net of expenses, can be obtained. Any net proceeds of such sale for

each Overseas Shareholder, after deduction of expenses, of HK$100 or more will be distributed

in Hong Kong dollars to the relevant Overseas Shareholder, by ordinary post at their own risk,

unless the amount falling to be distributed to any such person is less than HK$100 in which

case it will be retained for the benefit of the Company.
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Effect of Bonus Issue on Convertible Notes and Outstanding Share Options

As at the Latest Practicable Date, the Company has in issue the convertible notes with an

aggregate principal amount of HK$264,725,020 exercisable at HK$0.34 per Share to be

convertible into 778,603,000 Shares. The Company also has share options granted to the

employees of the Company to subscribe for 10,700,000 Shares, pursuant to the Share Option

Scheme, which remain outstanding and not exercised as at the Latest Practicable Date. As a

result of the Bonus Issue, adjustments may be required to the exercise price and/or the number

of Shares which may be issued upon exercise of the aforesaid convertible notes and outstanding

share options. An announcement will be made by the Company if any such adjustment will be

required.

3. PROPOSED GRANTING OF GENERAL MANDATES

At the annual general meeting of the Company held on 27 October 2009, general mandates

were granted to the Directors to exercise the powers of the Company to issue new Shares and to

repurchase Shares respectively. Such mandates will lapse at the conclusion of the AGM. Ordinary

resolutions will be proposed at the AGM to approve the granting of new general mandates to

the Directors:

(a) to allot, issue or deal with Shares of an aggregate nominal amount of up to 20% of the

total nominal amount of the issued share capital of the Company on the date of passing

of such resolution (i.e. an aggregate nominal amount of Shares up to HK$3,530,406

(equivalent to 353,040,600 Shares) on the basis that 1,765,203,000 Shares were in issue

at the Latest Practicable Date and assuming that no Shares are issued or repurchased by

the Company from the Latest Practicable Date up to the date of the AGM) (the “Issuance

Mandate”);

(b) to purchase Shares on the Stock Exchange of an aggregate nominal amount of up to 10%

of the total nominal amount of the issued share capital of the Company on the date of

passing of such resolution (i.e. an aggregate nominal amount of Shares up to

HK$1,765,203 (equivalent to 176,520,300 Shares) on the basis that no Shares are issued

or repurchased by the Company from the Latest Practicable Date up to the date of the

AGM) (the “Repurchase Mandate”); and

(c) to extend the Issuance Mandate by an amount representing the aggregate nominal amount

of Shares repurchased by the Company pursuant to and in accordance with the Repurchase

Mandate. The Issuance Mandate and the Repurchase Mandate will continue in force

until the conclusion of the next annual general meeting of the Company held after the

AGM or any earlier date as referred to in the proposed ordinary resolutions contained in

items 5 and 6 of the notice of the AGM as set out on pages 19 to 25 of this circular.
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With reference to the Issuance Mandate and Repurchase Mandate, the Directors wish to state

that they have no immediate plan to repurchase any Shares or issue any Shares pursuant thereto.

In accordance with the requirements of the GEM Listing Rules, the Company is required to

send to the Shareholders an explanatory statement containing all the information reasonably

necessary to enable them to make an informed decision on whether to vote for or against the

granting of the Repurchase Mandate. The explanatory statement as required by the GEM Listing

Rules in connection with the Repurchase Mandate is set out in Appendix I to this circular.

4. REFRESHMENT OF SCHEME LIMIT

The Company adopted the Share Option Scheme on 13 March 2003 pursuant to approval by

the then shareholders of the Company. The objective of the Share Option Scheme is to enable

the Group to grant share options to eligible participants as incentives or rewards for their

contribution to the success of the Group. Through the granting of share options, eligible

participants would have a means to obtaining equity holdings in the Company whereby their

interests are aligned with the interests of the Company and the Shareholders as a whole.

Pursuant to the Existing Scheme Limit approved by the Shareholders on 27 October 2009, the

Directors may grant options under the Share Option Scheme up to 153,308,300 Shares. During

the period from 27 October 2009 to the Latest Practicable Date, no options have been granted

by the Company under the Existing Scheme Limit. As at the Latest Practicable Date, there

were outstanding options entitling the holders thereof to subscribe for up to an aggregate of

10,700,000 Shares, representing approximately 0.61% of the issued share capital of the

Company, since the adoption of the Share Option Scheme.

Pursuant to the GEM Listing Rules and rules of the Share Option Scheme,

(i) the maximum number of Shares which may be allotted and issued upon exercise of all

outstanding options granted and yet to be exercised under the Share Option Scheme and

any other share option scheme(s) of the Company must not in aggregate exceed 30% of

the Shares of the Company in issue from time to time;

(ii) the total number of Shares which may be allotted and issued upon exercise of all options

(excluding, for this purpose, options which have lapsed in accordance with the terms of

the Share Option Scheme and any other share option scheme(s) of the Company) to be

granted under the Share Option Scheme and any other share option scheme(s) of the

Company must not in aggregate exceed the Existing Scheme Limit; and

(iii) the Company may seek approval of the Shareholders in general meeting to refresh the

Existing Scheme Limit.
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The Directors consider that the Company should refresh the Existing Scheme Limit so that the

Company could have more flexibility to provide incentives to the eligible participants (which

may include Directors and/or employees of the Group) by way of granting share options to

them. For the purpose of calculating the Refreshed Scheme Limit, share options (including

those outstanding, cancelled, lapsed or exercised in accordance with the Share Option Scheme

and any other share option scheme(s) of the Company) previously granted under the Share

Option Scheme and any other share option scheme(s) of the Company shall not be counted.

Assuming that no Shares are issued or repurchased by the Company from the Latest Practicable

Date up to the AGM, the Company will have 1,765,203,000 Shares in issue as at the date of the

AGM. The Refreshed Scheme Limit, if approved by the Shareholders at the AGM, will allow

the Company to grant options carrying the rights to subscribe for a maximum of 176,520,300

Shares, representing 10% of the issued share capital of the Company as at the date of approval

of the Refreshed Scheme Limit. Apart from the Share Option Scheme, the Company has no

other share option scheme currently in force.

Conditions

The Refreshment of Scheme Limit is conditional upon:

(a) the passing of an ordinary resolution by the Shareholders at the AGM; and

(b) the Stock Exchange granting the approval of listing of and permission to deal in any new

Shares which may be issued upon exercise of option(s) to be granted pursuant to the

Share Option Scheme under the Refreshed Scheme Limit, representing a maximum of

10% of the Shares in issue as at the date of approval of the relevant resolution at the

AGM.

An ordinary resolution set out in item 8 of the notice of AGM will be proposed at the AGM to

approve the refreshment of the Scheme Limit. As no Shareholder has interest in the Refreshment

of Scheme Limit, none of the Shareholders is required to abstain from voting on the relevant

resolution at the AGM.

Application for Listing

Application will be made to the Stock Exchange for the listing of and permission to deal in any

Shares, representing 10% of the share capital of the Company in issue as at the date of the

AGM which may fall to be issued upon the exercise of any options that may be granted under

the Refreshed Scheme Limit.
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5. RE-ELECTION OF THE DIRECTORS

Pursuant to Bye-law 87(1), at each annual general meeting one-third of the Directors for the

time being (or, if their number is not a multiple of three (3), the number nearest to but not

greater than one-third) shall retire from office by rotation provided that every Director shall be

subject to retirement at least once every three years. Mr. Xiao Yan and Mr. Dong Shi shall

retire by rotation at the AGM in accordance with Bye-law 87(1) and, being eligible, offer

themselves for re-election at the AGM.

Pursuant to Bye-law 86(2), the Directors shall have the power from time to time to appoint any

person as a Director either to fill a casual vacancy or as an addition to the Board. Any Director

so appointed by the Board shall hold office only until the next following general meeting of the

Company (in the case of filling a casual vacancy) or until the next following annual general

meeting of the Company (in the case of an addition to their number) and shall then be eligible

for re-election at that meeting. Pursuant to Bye-law 87(2), any Director appointed pursuant to

Bye-law 86(2) shall not be taken into account in determining which particular Directors or the

number of Directors who are to retire by rotation. Mr. Xu Lei shall hold office only until the

AGM and, being eligible, will offer himself for re-election at the AGM.

Pursuant to Rule 17.46A of the GEM Listing Rules, a listed issuer shall disclose the details

required under Rule 17.50(2) of the GEM Listing Rules of any directors proposed to be re-

elected or proposed new director in the notice or accompanying circular to its shareholders of

the relevant general meeting, if such re-election or appointment is subject to shareholders’

approval at that relevant general meeting (including, but not limited to, an annual general

meeting). Biographies and other details of the above re-electing Directors are set out in Appendix

II to this circular. At the AGM, ordinary resolutions will be proposed to approve their re-

election.

6. ANNUAL GENERAL MEETING AND PROXY ARRANGEMENT

The notice of the AGM is set out on pages 19 to 25 of this circular. At the AGM, ordinary

resolutions will be proposed to, inter alia, receive the audited consolidated financial statements

of the Company for the year ended 30 June 2010, approve the re-appointment of auditors, the

Bonus Issue of Shares, the granting of the general mandates to issue and repurchase Shares, the

Refreshment of Scheme Limit; and the re-election of the retiring Directors.
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A form of proxy for use at the AGM is enclosed with this circular and such form of proxy is

also published on the GEM website (www.hkgem.com). To be valid, the form of proxy must be

completed and signed in accordance with the instructions printed thereon and returned, together

with the power of attorney or other authority (if any) under which it is signed or a certified

copy of that power of attorney or authority, at the Share Registrar of the Company in Hong

Kong, Union Registrars Limited, 18/F, Fook Lee Commercial Centre, Town Place, 33 Lockhart

Road, Wanchai, Hong Kong, as soon as possible but in any event not less than 48 hours before

the time appointed for holding the AGM or any adjournment thereof. Completion and delivery

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

adjourned meeting if you so wish.

7. VOTING BY WAY OF POLL

Pursuant to Rule 17.47(4) of the GEM Listing Rules, all votes of shareholders at a general

meeting must be taken by poll and the Company will announce the results of the poll in the

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

8. COMPETING INTERESTS

None of the Directors or controlling shareholders of the Company or their associates (as defined

in the GEM Listing Rules) had an interest in a business, which competes or may compete with

the business of the Group, or has any other conflict of interests with the Group.

9. RECOMMENDATION

The Directors are of the opinion that the proposed: (i) Bonus Issue of Shares; (ii) granting of

the general mandates to issue and repurchase Shares; (iii) Refreshment of Scheme Limit; and

(iv) re-election of the Directors are in the best interests of the Company and the Shareholders

as a whole and therefore recommend all the Shareholders to vote in favour of the relevant

resolutions to be proposed at the AGM.

Yours faithfully,

By Order of the Board

HENG XIN CHINA HOLDINGS LIMITED

Xiao Yan

Chief Executive Officer
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The following is an explanatory statement required by the GEM Listing Rules to be sent to the

Shareholders to enable them to make an informed decision on whether to vote for or against the

ordinary resolution to be proposed at the AGM in relation to the granting of the Repurchase Mandate.

1. NUMBER OF SHARES SUBJECT TO THE REPURCHASE MANDATE

It is proposed that the Repurchase Mandate will authorise the repurchase by the Company of

up to 10% of the Shares in issue as at the date of passing the relevant resolution. As at Latest

Practicable Date, the authorised share capital of the Company was HK$100,000,000 and the

paid-up share capital was HK$17,652,030 representing 1,765,203,000 Shares in issue. On the

basis of the 1,765,203,000 Shares in issue (assuming no Shares will be issued or repurchased

by the Company after the Latest Practicable Date and prior to the AGM), the Company would

be authorised under the Repurchase Mandate to repurchase a maximum of 176,520,300 Shares

during the period in which the Repurchase Mandate remains in force.

2. REASONS FOR THE REPURCHASE MANDATE

The Directors believe that the Repurchase Mandate is in the best interests of the Company and

Shareholders as a whole to have a general authority to enable the Directors to purchase Shares

on the market. Such repurchases may, depending on market conditions and funding arrangements

at the time, lead to an enhancement of the net asset value of the Company and/or its earnings

(in each case on a per Share basis) and will only be made when the Directors believe that such

repurchases will benefit the Company and Shareholders.

There might be a material adverse impact on the working capital or gearing position of the

Company (as compared with the position disclosed in the audited financial statements for the

year ended 30 June 2010) in the event that the Repurchase Mandate is exercised in full. However,

the Directors do not propose to exercise the Repurchase Mandate to such an extent as would, in

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

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

appropriate for the Company.



APPENDIX I EXPLANATORY STATEMENT
ON THE REPURCHASE MANDATE

– 13 –

3. FUNDING OF REPURCHASES

In repurchasing Shares, the Company may only apply funds legally available for such purpose

in accordance with the memorandum of association and Bye-laws, the GEM Listing Rules, and

the applicable laws of Bermuda. The Company may not purchase securities on the GEM of the

Stock Exchange for a consideration other than cash or for settlement otherwise than in accordance

with the trading rules of the Stock Exchange from time to time.

4. DIRECTORS, THEIR ASSOCIATES AND CONNECTED PERSONS

None of the Directors nor, to the best of their knowledge, having made all reasonable enquiries,

their associates have any present intention to sell any Shares to the Company under the

Repurchase Mandate if such is approved by the Shareholders.

No connected person (as defined in the GEM Listing Rules) has notified the Company that he

has a present intention to sell Shares to the Company, or has undertaken not to do so, in the

event that the Repurchase Mandate is approved by the Shareholders.

5. UNDERTAKING OF THE DIRECTORS

The Directors have undertaken to the Stock Exchange that, so far as the same may be applicable,

they will exercise the Repurchase Mandate in accordance with the GEM Listing Rules, the

memorandum of association and the Bye-laws and the applicable laws of Bermuda.

6. THE HONG KONG CODE ON TAKEOVERS AND MERGERS

If as a result of a repurchase of Shares, a Shareholder’s proportionate interest in the voting

rights of the Company increases, such increase will be treated as an acquisition for the purposes

of Rule 32 of the Takeovers Code approved by the Securities and Futures Commission of Hong

Kong as amended from time to time. As a result, a Shareholder, or a group of Shareholders

acting in concert, depending on the level of increase in the Shareholder’s interests, could obtain

or consolidate control of the Company and becomes obliged to make a mandatory offer in

accordance with Rules 26 and 32 of the Takeovers Code.
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If the Repurchase Mandate were exercised in full, the shareholding percentage of the

Shareholders, who have an interest in 10% or more of the issued share capital of the Company

(based on the number of the Shares they held as at the Latest Practicable Date), before and

after such repurchase would be as follows:

Percentage of

shareholding if

Percentage of the Repurchase

existing Mandate is

Name of shareholder Number of shares shareholding exercised in full

Choi Chung Lam (Note) 201,338,706 11.41% 12.67%

Team Effort Investments Limited 201,338,706 11.41% 12.67%

Note:

Team Effort Investments Limited is wholly owned by Mr. Choi Chung Lam. Mr. Choi Chung Lam is also deemed

to be interested in the 201,338,706 Shares held by Team Effort Investments Limited.

The Directors are not aware of any consequences which may arise under the Takeovers Code as

a consequence of any purchase made under the Repurchase Mandate. The Directors have no

intention to exercise the Repurchase Mandate to such an extent as would result in the number

of listed Shares which are in the hands of the public falling below 25%, being the minimum

prescribed public float requirement as required by the Stock Exchange.

7. SHARE REPURCHASES MADE BY THE COMPANY

No purchases of Shares have been made by the Company, whether on the GEM or otherwise, in

the six months preceding the Latest Practicable Date.
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8. SHARE PRICES

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

twelve months preceding the Latest Practicable Date were as follows:

Highest Lowest

HK$ HK$

2009

October 0.750 0.580

November 0.740 0.590

December 0.670 0.540

2010

January 0.800 0.570

February 0.670 0.580

March 0.640 0.580

April 0.770 0.550

May 1.140 0.680

June 0.960 0.820

July 0.860 0.710

August 0.820 0.730

September 0.870 0.750

October

(up to and including the Latest Practicable Date) 0.820 0.790
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The details of the Directors who will retire from office at the AGM and being eligible, offer themselves

for re-election at the AGM, are set out below:

Mr. Xiao Yan

Mr. Xiao Yan (“Mr. Xiao”), aged 49, has been appointed as the Chief Executive Officer (CEO) of the

Company since March 2009 and an executive Director since August 2009. Mr. Xiao is a senior

economist in the PRC and has over 23 years of experience in corporate planning, business development,

corporate finance, investment, consulting and banking. Prior to joining the Group, Mr. Xiao was the

deputy general manager of the capital operational department (investment department) of China Potevio

Company Limited where he was responsible for overall business planning, management and

investments. From 1997 to 2006, Mr. Xiao was the deputy general manager of China Everbright

Bank and the Vice President of its Wuhan branch where he oversaw the overall operations. Mr. Xiao

had previously held senior positions in international companies, and consulting and accounting firms.

Mr. Xiao holds a master degree of business administration and is a member of the Chinese Institute of

Certified Public Accountants.

Mr. Xiao has entered into a service contract with the Company for a fixed term of one year renewable

automatically for successive terms of one year each commencing from the day next after the expiry

of the then current term of appointment. Mr. Xiao is subject to retirement by rotation and re-election

at general meeting pursuant to the Bye-laws. The service contract shall continue until terminated by

either party giving not less than three months’ prior notice. According to the service contract between

the Company and Mr. Xiao, Mr. Xiao is entitled to an annual remuneration of HK$1,200,000 which

was determined by the Board with reference to his duties and responsibilities within the Company.

Mr. Xiao does not have any relationship with any Directors, senior management, substantial

shareholders, or controlling shareholders of the Company (within the meaning of the GEM Listing

Rules). Mr. Xiao has not held any directorships in other listed company in the past three years. As at

the Latest Practicable date, Mr. Xiao does not have any interest in the Shares within the meaning of

Part XV of the SFO. He has been granted and is interested in share options to subscribe for 2,200,000

Shares exercisable at HK$0.37 per Share.

Save as disclosed above, there is no information relating to Mr. Xiao that is required to be disclosed

pursuant to Rules 17.50(2)(h) to (v) of the GEM Listing Rules and there are no other matters that

needs to be brought to the attentions of the Shareholders.
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Mr. Xu Lei

Mr. Xu Lei (“Mr. Xu”), aged 39, joined the Group as a non-executive Director in November 2009.

Mr. Xu has had over 13 years of senior executive and operational experiences in the fields of mass

media, technological development and cultural promotion in China since completion of a graduate

study at Tongji University in China. Mr. Xu had been a senior manager of The China International

Cultural Exchange Centre from 1997 to 2001; the president and editor-in-chief of Travel & Leisure

Magazine from 2002 to the present. Since 2003, Mr. Xu has gained substantial corporate governance

and operational control experiences in the field of broadcasting and media communications in China

including as the vice president of a audio and video publishing house, executive directors of a

communication technology development company and a cultural investment firm respectively. Through

his association with these enterprises, Mr. Xu has built a broad based social and people resource

network in the relevant industries.

Mr. Xu has entered into a service contract with the Company for a fixed term of one year renewable

automatically for successive terms of one year each commencing from the day next after the expiry

of the then current term of appointment. Mr. Xu is subject to retirement by rotation and re-election at

general meeting pursuant to the Bye-laws. The service contract shall continue until terminated by

either party giving not less than three months’ prior notice. According to the service contract between

the Company and Mr. Xu, Mr. Xu is entitled to an annual remuneration of HK$240,000 which was

determined by the Board with reference to his duties and responsibilities within the Company.

Mr. Xu does not have any relationship with any Directors, senior management, substantial shareholders,

or controlling shareholders of the Company (within the meaning of the GEM Listing Rules). Mr. Xu

has not held any directorships in other listed company in the past three years. As at the Latest Practicable

date, Mr. Xu does not have any interest in the Shares within the meaning of Part XV of the SFO.

Save as disclosed above, there is no information relating to Mr. Xu that is required to be disclosed

pursuant to Rules 17.50(2)(h) to (v) of the GEM Listing Rules and there are no other matters that

needs to be brought to the attentions of the Shareholders.
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Mr. Dong Shi

Mr. Dong Shi (“Mr. Dong”), aged 47, has been an independent non-executive Director since October

2008. Mr. Dong graduated from Southwest University of Political Science and Law, China with a

doctorate degree in law. From 1998 to present, Mr. Dong is a veteran lawyer in Shenzhen Rongguan

Law Office. Currently, Mr. Dong is also a full time professor of international law in Southwest

University of Political Science and Law, a researcher of the WTO Research Centre of Liaoning

Academy of Social Science, an arbitrator of Shenzhen Arbitration Committee, and a part time professor

of Chongqing Technology and Business University.

Mr. Dong has entered into a service contract with the Company for a fixed term of one year renewable

automatically for successive terms of one year each commencing from the day next after the expiry

of the then current term of appointment. Mr. Dong is subject to retirement by rotation and re-election

at general meeting pursuant to the Bye-laws. The service contract shall continue until terminated by

either party giving not less than three months’ prior notice. According to the service contract between

the Company and Mr. Dong, Mr. Dong is entitled to an annual remuneration of HK$120,000 which

was determined by the Board with reference to his duties and responsibilities within the Company.

Mr. Dong does not have any relationship with any Directors, senior management, substantial

shareholders, or controlling shareholders of the Company (within the meaning of the GEM Listing

Rules). Mr. Dong has not held any directorships in other listed company in the past three years. As at

the Latest Practicable date, Mr. Dong does not have any interest in the Shares within the meaning of

Part XV of the SFO.

Save as disclosed above, there is no information relating to Mr. Dong that is required to be disclosed

pursuant to Rules 17.50(2)(h) to (v) of the GEM Listing Rules and there are no other matters that

needs to be brought to the attentions of the Shareholders.
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* For identification purpose only

Heng Xin China Holdings Limited
㞫 芯 中 國 控 股 有 限 公 司 *

(Incorporated in Bermuda with limited liability)
(Stock Code: 8046)

NOTICE IS HEREBY GIVEN that the annual general meeting of Heng Xin China Holdings Limited

(the “Company”) will be held at Kennedy Room, Level 7, Conrad Hong Kong, Pacific Place,

88 Queensway, Hong Kong on Tuesday, 9 November 2010 at 3:00 p.m. (or any adjournment thereof)

for purpose of transacting the following businesses:

Ordinary Business:

(1) To receive and adopt the audited consolidated financial statements and the reports of the directors

and the independent auditor of the Company for the year ended 30 June 2010;

(2) To re-elect the following directors of the Company and authorise the board of directors to fix

their remunerations:

(i) Mr. Xiao Yan;

(ii) Mr. Xu Lei; and

(iii) Mr. Dong Shi

(3) To re-appoint Messrs. Morison Heng as the auditor of the Company and authorise the board of

directors to fix their remuneration;



NOTICE OF ANNUAL GENERAL MEETING

– 20 –

Special Business:

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

resolutions:

(4) “THAT subject to and conditional upon the Stock Exchange of Hong Kong Limited granting

and agreeing to grant listing of and permission to deal in the Bonus Shares (as hereinafter

defined):

(a) upon the recommendation of directors of the Company, a sum of HK$588,401 being part

of the amount standing to the credit of share premium account of the Company, or such

larger sum as may be necessary to give effect to the bonus issue of shares pursuant to this

resolution, be capitalised and accordingly the directors of the Company be and are hereby

authorised and directed to apply such sum in paying up in full at par not less than

58,840,100 unissued shares (“Bonus Shares”) of HK$0.01 each in the capital of the

Company, and that such Bonus Shares shall be issued, allotted and distributed, credited

as fully paid up, to and amongst those shareholders whose names appear on the register

of members of the Company on 9 November 2010 (the “Record Date”) on the basis of

one (1) Bonus Share for every thirty (30) existing issued shares of HK$0.01 each in the

capital of the company held by them respectively on the Record Date;

(b) the shares to be issued and allotted pursuant to this resolution shall, subject to the

memorandum of association and bye-laws of the Company, rank pari passu in all respects

with the shares of HK$0.01 each in the capital of the Company in issue on the Record

Date, except that they will not rank for the bonus issue of shares mentioned in this

resolution; and

(c) the directors of the Company be authorised to do all acts and things as any be necessary

and expedient in connection with the allotment and issue of the Bonus Shares, including,

but not limited to, determining the amount to be capitalised out of share premium account

and the number of Bonus Shares to be issued, allotted and distributed in the manner

referred to in paragraph (a) of this resolution.”
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(5) “THAT:

(a) subject to paragraph (c) of this resolution, pursuant to the Rules Governing the Listing

of Securities on the Growth Enterprise Market of The Stock Exchange of Hong Kong

Limited (the “Stock Exchange”), the exercise by the directors of the Company (the

“Directors”) during the Relevant Period (as defined below) of all the powers of the

Company to allot, issue and deal with unissued Shares (as defined below) and to make or

grant offers, agreements and options, including warrants to subscribe for Shares, which

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

unconditionally approved;

(b) the approval in paragraph (a) of this resolution shall authorise the Directors during the

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

exercise of such powers after the end of the Relevant Period;

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

unconditionally to be allotted (whether pursuant to options or otherwise) by the Directors

pursuant to the approval in paragraph (a) of this resolution, otherwise than pursuant to

(i) a Rights Issue (as defined below); or (ii) the exercise of any options granted under the

share option scheme of the Company; or (iii) any scrip dividend or similar arrangements

providing for the allotment and issue of Shares in lieu of the whole or part of a dividend

on Shares in accordance with the bye-laws of the Company in force from time to time; or

(iv) any issue of Shares upon the exercise of rights of subscription or conversion under

the terms of any warrants of the Company or any securities which are convertible into

Shares, shall not exceed the aggregate of:

(aa) 20 per cent. of the aggregate nominal amount of the share capital of the Company

in issue on the date of the passing of this resolution; and

(bb) (provided that resolution no. 7 is passed) the nominal amount of any share capital

of the Company repurchased by the Company subsequent to the passing of this

resolution (up to a maximum equivalent to 10 per cent. of the aggregate nominal

amount of the share capital of the Company in issue on the date of the passing of

this resolution),

and the authority pursuant to paragraph (a) of this resolution shall be limited accordingly;

and
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(d) for the purposes of this resolution:

“Relevant Period” means the period from the date of 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 bye-laws of the Company or any applicable laws of

Bermuda to be held; and

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

meeting revoking or varying the authority given to the Directors by this resolution;

“Rights Issue” means an offer of Shares, or offer or issue of warrants, options or other

securities giving rights to subscribe for Shares open for a period fixed by the Directors to

holders of Shares on the register on a fixed record date in proportion to their then holdings

of Shares (subject to such exclusion or other arrangements as the Directors may deem

necessary or expedient in relation to fractional entitlements, or having regard to any

restrictions or obligations under the laws of, or the requirements of, or the expense or

delay which may be involved in determining the existence or extent of any restrictions or

obligations under the laws of, or the requirements of, any jurisdiction outside Hong Kong

or any recognised regulatory body or any stock exchange outside Hong Kong); and

“Shares” means ordinary share(s) of HK$0.01 each in the share capital of the Company.”

(6) “THAT:

(a) the exercise by the Directors during the Relevant Period (as defined below) of all powers

of the Company to purchase the Shares (as defined below) on the Stock Exchange or any

other stock exchange on which the Shares may be listed and recognised by the Securities

and Futures Commission and the Stock Exchange for such purpose, and otherwise in

accordance with the rules and regulations of the Securities and Futures Commission, the

Stock Exchange, the Companies Act and all other applicable laws in this regard, be and

the same is hereby generally and unconditionally approved;
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(b) the aggregate nominal amount of Shares which may be purchased by the Company

pursuant to the approval in paragraph (a) during the Relevant Period (as defined below)

shall not exceed 10 per cent. of the aggregate nominal amount of the issued share capital

of the Company as at the date of the passing of this resolution and the authority pursuant

to paragraph (a) of this resolution shall be limited accordingly; and

(c) for the purposes of this resolution:

“Relevant Period” means the period from the date of 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 bye-laws of the Company or any applicable law of

Bermuda to be held; and

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

meeting revoking or varying the authority given to the Directors by this resolution;

and

“Shares” means ordinary share(s) of HK$0.01 each in the share capital of the Company.”

(7) “THAT subject to the ordinary resolutions nos. 5 and 6 above being duly passed, the

unconditional general mandate granted to the Directors to exercise the powers of the Company

to allot, issue and deal with unissued Shares pursuant to resolution no. 5 above be and is hereby

extended by the addition thereon of an amount representing the aggregate nominal amount of

the share capital of the Company repurchased by the Company subsequent to the passing of

this resolution, provided that such amount shall not exceed 10 per cent. of the aggregate nominal

amount of the issued Shares on the date of the passing of resolution no. 6.”
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(8) “THAT the existing scheme mandate limit in respect of the granting of options to subscribe for

shares of the Company under the share option scheme adopted by the Company on 13 March

2003 (the “Share Option Scheme”) and any other share option schemes of the Company be

refreshed and renewed provided that the total number of shares which may be allotted and

issued upon exercise of the options to be granted under the Share Option Scheme and any other

share option schemes of the Company (excluding options previously granted, outstanding,

cancelled, lapsed or exercised in accordance with the Share Option Scheme and any other

share option schemes of the Company) (where such options hereinafter collectively referred to

as “Options”) shall not exceed 10 per cent. of the aggregate nominal amount of the share

capital of the Company in issue as at the date of passing of this Resolution (the “Refreshed

Limit”) and subject to the Stock Exchange granting the listing of and permission to deal in the

shares of the Company to be issued pursuant to the exercise of any options to be granted under

the Refreshed Limit and in compliance with the Rules Governing the Listing of Securities on

the Growth Enterprise Market of the Stock Exchange, the Directors be and are hereby authorised,

at their absolute discretion, to grant options and to allot and issue shares of the Company

pursuant to the exercise of any such options up to the Refreshed Limit.”

By Order of the Board

HENG XIN CHINA HOLDINGS LIMITED

Xiao Yan

Chief Executive Officer

Hong Kong, 11 October 2010

Registered Office: Head office and principal place of business

Clarendon House in Hong Kong:

2 Church Street Unit 3, 43/F

Hamilton HM 11 Far East Finance Centre

Bermuda 16 Harcourt Road

Hong Kong
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Notes:

1. A member of the Company entitled to attend and vote at the annual general meeting convened by the above notice

is entitled to appoint one or more proxies to attend the meeting and, subject to the provisions of the bye-laws of the

Company, to vote on his behalf. A proxy need not be a member of the Company but must attend the meeting in

person to represent the member of the Company. If more than one proxy is so appointed, the appointment shall

specify the number and class of shares in respect of which each such proxy is so appointed.

2. In order to be valid, a form of proxy and the power of attorney or other authority (if any) under which it is signed,

or a certified copy of such power or authority, must be deposited with the Company’s Hong Kong branch share

registrar, Union Registrars Limited, 18/F, Fook Lee Commercial Centre, Town Place, 33 Lockhart Road, Wanchai,

Hong Kong, in accordance with the instructions printed thereon not less than 48 hours before the time appointed

for holding the meeting or any adjournment thereof. The completion and return of the form of proxy will not

preclude a member from attending and voting in person at the meeting or any adjournment thereof, if he so wish.

In that event, his form of proxy will be deemed to have been revoked.

3. Where there are joint holders of any share, any one of such joint holders may vote, either in person or by proxy, in

respect of such share as if he was solely entitled thereto, but if more than one of such joint holders be present at the

meeting, the vote of the senior who tenders a vote, whether in person or by proxy, shall be accepted to the exclusion

of the votes of the other joint holder(s), and for this purpose, seniority shall be determined by the order in which

the names stand in the register of members of the Company in respect of the joint holding.

4. The register of members of the Company will be closed from Wednesday, 3 November 2010 to Tuesday, 9 November

2010 (both days inclusive), during which period no transfer of shares will be effected. In order to be eligible to

attend and vote at the annual general meeting and to qualify for the bonus shares, members are reminded to ensure

that all transfer documents accompanied by the relevant share certificates must be lodged with the Company’s

Hong Kong branch share registrar, Union Registrars Limited, 18/F, Fook Lee Commercial Centre, Town Place,

33 Lockhart Road, Wanchai, Hong Kong for registration not later than 4:30 p.m. on Tuesday, 2 November 2010.


